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AMENDED AND RESTATED SENIOR SECURED SUPERPRIORITY
DEBTOR-IN-POSSESSION CREDIT AGREEMENT

AMENDED AND RESTATED SENIOR SECURED SUPERPRIORITY DEBTOR-IN-
POSSESSION CREDIT AGREEMENT (this “Agreement”) dated as of Mareh18,2009February 3,
2010 among CHEMTURA CORPORATION, a Delaware corporation and a debtor and debtor-in-
possession in a case pending under chapter 11 of the Bankruptcy Code (as hereinafter defined) (the
“Borrower”), and each of the direct and indirect Subsidiaries of the Borrower signatory hereto (each, a
“Guarantor”, and together with any pPerson that becomes a Guarantor hereunder pursuant to Section
8.05, the “Guarantors”), each of which is a debtor and debtor-in-possession in a case pending under
chapter 11 of the Bankruptcy Code, the Initial Lenders (as hereinafter defined) and the other banks,
financial institutions and other institutional lenders party hereto (each, a “Lender”, and together with the
Initial Lenders and any other person that becomes a Lender hereunder pursuant to Section 10.07, the
“Lenders”), CITIBANK, N.A. (“Citibank™), as the initial issuing bank (in such capacity, the “Initial
Issuing Bank™), Citibank, as administrative_and collateral agent (or any successor appointed pursuant to
Article VII, the “Administrative Agent”) for the Lender Parties and the other Secured Parties (each as

hereinafter defined), ROYALBANK—OE-SCOTEANDPEC(RBSWELLS FARGO CAPITAL
FINANCE, LLC (“*Wells Fargo”), as syndication agent—{the—Syndieation-Agent)and, BARCLAYS

BANK PLC and BANK OF AMERICA, N.A., as co-documentation agents, CITIGROUP GLOBAL
MARKETS INC._(“CGMI") and Wells Fargo, as &

2y joint | ran he “L Arr ’ n M1, Wells Far BARCLAY
APITAL BAN F AMERICA SECURITIES LL join krunn h
“Bookrunners’).

PRELIMINARY STATEMENTS

(1) On March 18, 2009 (the “Petition Date”), the Borrower and the Guarantors filed
voluntary petitions in the United States Bankruptcy Court for the Southern District of New York (the
“Bankruptcy Court™) for relief, and commenced proceedings (the “Cases”) under chapter 11 of the U.S.
Bankruptcy Code (11 U.S.C. §§ 101 et seq.; the “Bankruptcy Code”) and have continued in the
possession of their assets and in the management of their businesses pursuant to sections 1107 and 1108
of the Bankruptcy Code.

(2) The Borrower and the Guarantors are party to that certain Senior Secured
Superpriority Debtor-in-Possession Credit Agreement, dated as of March 18, 2009 (as amended,
supplemented or otherwise modified prior to the Effective Date, the “Existing DIP_Agreement”),
among the Borrower, the Guarantors, the lenders party thereto, Citibank, as the initial issuing

k an ministr ativ nd the oth h
@ re-Borrower-hasrequested-that-the-Agentsand-thet-end
hereinafterdefined)Pur he Existing DIP Agr in of the L

together with the other Ilendersunder the Existing DIP Agreement, committed to extend credit in an
agaregate principal amount of up to 0,000,000. The parties hereto hereby agree to amend and

restate the Existing DIP Agreement in its entirety to read as set forth in this Agreement and wish to
enter into term, revolving credit and letter of credit facilities in_an aggregate principal amount not

exceeding $450,000,000, on the terms and conditions set forth in this Agreement (Collectlvely, the
“Facﬂltles)' an-aggregate-principal-amount notto—exeeed-$400.000.000—The Ler
i i i pt—, (1) to reflnanceth

bI| atlons outstandln under the Existin DIPA reement, (ii) to a fees costs and ex ensesln
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working capital, letters of credit, capital expenditures and other general corporate purposes of the
Borrow h rantors, includin not limi [nvestm in oth idiari f th

L oan Partiesto the extent not prohibited under this Agreement.

NOW, THEREFORE, in consideration of the premises and of the mutual covenants and
agreements contained herein, the parties hereto agree as follows:

ARTICLE |
DEFINITIONSAND ACCOUNTING TERMS
Section 1.01 Certain Defined Terms. As used in this Agreement, the following terms

shall have the following meanings (such meanings to be equally applicable to both the singular and plural
forms of the terms defined):

“Account Collateral” has the meaning specified in Section 9.01(f).

“Account Debtor” means, with respect to any Account, the Person obligated on such
Account.

“Accounts” has the meaning set forth in the UCC.
“Activities” has the meaning specified in Section 7.02(b).

“Administrative Agent” has the meaning specified in the recital of parties to this
Agreement.

“Administrative Agent’s Account” means the account of the Administrative Agent
maintained by the Administrative Agent with Citibank and identified to the Borrower and the
Lender Parties from time to time.

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

“Advance means a Term Advance, a—Rel—Lup Revolvmg Credlt Advance aNon-roHup
A anee, 3 3 d upor_a Letter of

Credlt Advance

“Affected Lender” has the meaning specified in Section 2.20.

“Affiliate” means, as to any Person, any other Person that, directly or indirectly, controls,
is controlled by or is under common control with such Person or is a director or officer of such
Person. For purposes of this definition, the term “control” (including the terms "controlling",
“controlled by” and “under common control with”) of a Person means the possession, direct or
indirect, of the power to vote 10% or more of the Voting Stock of such Person or to direct or
cause the direction of the management and policies of such Person, whether through the
ownership of Voting Stock, by contract or otherwise.

“After-Acquired Intellectual Property” has the meaning specified in Section 9.04(g)(v).

“Agent’s Group” has the meaning specified in Section 7.02(b).
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“Agents” means the Administrative Agent and theCGMI in its capacity as a Lead
Arranger_.and Bookrunner.

“Agreement Value” means, for each Hedge Agreement, on any date of determination, an
amount determined by the Administrative Agent equal to: (a) in the case of a Hedge Agreement
documented pursuant to the Master Agreement (Multicurrency-Cross Border) published by the
International Swap and Derivatives Association, Inc. (the “Master Agreement”), the amount, if
any, that would be payable by any Loan Party or any of its Subsidiaries to its counterparty to such
Hedge Agreement, as if (i) such Hedge Agreement were being terminated early on such date of
determination, (ii) such Loan Party or Subsidiary were the sole “Affected Party,” and (iii) the
Administrative Agent were the sole party determining such payment amount (with the
Administrative Agent reasonably making such determination pursuant to the provisions of the
form of Master Agreement); (b) in the case of a Hedge Agreement traded on an exchange, the
mark-to-market value of such Hedge Agreement, which will be the unrealized loss on such Hedge
Agreement to the Loan Party or Subsidiary of a Loan Party party to such Hedge Agreement
reasonably determined by the Administrative Agent based on the settlement price of such Hedge
Agreement on such date of determination; or (c) in all other cases, the mark-to-market value of
such Hedge Agreement, which will be the unrealized loss on such Hedge Agreement to the Loan
Party or Subsidiary of a Loan Party party to such Hedge Agreement reasonably determined by the
Administrative Agent as the amount, if any, by which (i) the present value of the future cash
flows to be paid by such Loan Party or Subsidiary exceeds (ii) the present value of the future cash
flows to be received by such Loan Party or Subsidiary pursuant to such Hedge Agreement;
capitalized terms used and not otherwise defined in this definition or this Agreement shall have
the respective meanings set forth in the above described Master Agreement or any other
document governing such Hedge Agreement.

“Albemarle Settlement and Cross License” means, collectivel a) the mutual
release by the Borrower and Great | akes Chemical Corporation (“GLCC”), on the one

hand, and Albemarle Corporation, on the other hand, of claims and counterclaims raised or

that could be raised (i) in Albemarle Corporation v. Great L akes Chemical Corgoration, Civ'I
Action N 2— -VPDLDn 2- -JVP-DLD li nthf

Albemarle Corporation v. Chemtura Corporation and Great Lakes Chemical Corgoranon!
|V|IA|nN. -1239-JJB-SCR in nthf ive D in th

Albemarle Corporation, Civil Action No. 3:09cv143-JRS, pending on the Effective Date in

the United States District Court for the Eastern District of Virginia, (iv) in controversies
r in he Borrower’ LCC ncernsthat form | f the Borrow r

GLCC made available to Albemarle certain of the Borrower's and/or GLCC's trade
secrets, confidential information and/or know-how, and/or (v) under U.S. Patent Numbers
471 4725425, 497851 477 77 447 77 124.4

5,302,768, 5,387,636, 5,457,248 and 6,958,423; and (b) the grant by the Borrower and/or
GL CC to Albemarle Corporation of a nonexclusive, fully paid-up, royalty-free, irrevocable,
wor ld-wideli manuf r |, offer for nd import FM 21 [ h

products under the claims of U.S. Patent Number 5,457,248 and its respective foreign
counter parts and continuations, including r eissue patents, reexamined patents, as well as all
f the gggllcatlonsto which thls Qatent clalms erorltx! the Qatents clalmlng priority from it,

applications, divisional applications, and any patent that issues from a patent application
that is subject to this clause (b), in consideration of the grant by Albemarle Corporation of

in_li he Borrow L with r in of Al rl
NYDOCS03/8797793
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Corgoratlon S mtellectual property, in each case on substantially the terms set forth in the

ettl ey

Carporation, the Borrower and GLCC.

“Applicable Lending Office” means, with respect to each Lender Party, such Lender
Party’s Domestic Lending Office in the case of a Base Rate Advance and such Lender Party’s
Eurodollar Lending Office in the case of a Eurodollar Rate Advance.

“Applicable Margin” means (a) in respect of the Term Facility, 54.00% per annum, in
the case of Eurodollar Rate Advances, and 6:53.00% per annum, in the case of Base Rate
Advances, and (b) in respect of the Nea-reHup-Revolving Credit Facility, #54.25% per annum,

in the case of Eurodollar Rate Advances, and 653 3.25% _per annum, 1n the case of Base Rate

“Appropriate Lender” means, at any time, with respect to (a) theNen-rellupRevelving

CreditFaeilitythe Rellup Revolving Credit Facility or the Term Facility, a Lender that has a
Commitment or Advances outstanding, in each case with respect to or under such Facility at such

time, and (b) the Letter of Credit Sublimit, (i) any Issuing Bank, and (ii) if the Nea-reHup
Revolving Credit Lenders have made-Nen-reHup Letter of Credit Advances pursuant to Section

2 03(0) that are outstandmg at such time, each such—Neﬁ—reHup—Revehm%g—Greét—Leﬂder—aﬂd—éuﬂ

Seeﬁea%—%@%ha%a%&ea%s@m&éng—a{—saeh—%e&eh—saeh%eﬂuﬁ Revolvmg Credlt Lender

“Approved Electronic Communications” means each Communication that any Loan
Party is obligated to, or otherwise chooses to, provide to the Administrative Agent pursuant to
any Loan Document or the transactions contemplated therein, including any financial statement,
financial and other report, notice, request, certificate and other information material; provided,
however, that, solely with respect to delivery of any such Communication by any Loan Party to
the Administrative Agent and without limiting or otherwise affecting either the Administrative
Agent’s right to effect delivery of such Communication by posting such Communication to the
Approved Electronic Platform or the protections afforded hereby to the Administrative Agent in
connection with any such posting, “Approved Electronic Communication” shall exclude (i) any
Notice of Borrowing, Letter of Credit Application, notice of Conversion or continuation, and any
other notice, demand, communication, information, document and other material relating to a
request for a new, or a conversion of an existing, Borrowing, (ii) any notice pursuant to Section
2.06 and any other notice relating to the payment of any principal or other amount due under any
Loan Document prior to the scheduled date therefor, (iii) all notices of any Default or Event of
Default and (iv) any notice, demand, communication, information, document and other material
required to be delivered to satisfy any of the conditions set forth in Article III or any other
condition to any Borrowing or other extension of credit hereunder or any condition precedent to
the effectiveness of this Agreement.

“Approved Electronic Platform” has the meaning specified in Section 10.02(d).

“Approved Fund” means any Fund that is administered or managed by (a) a Lender, (b)
an Affiliate of a Lender or (c) an entity or an Affiliate of an entity that administers or manages a
Lender.
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“Assignment and Acceptance” means an assignment and acceptance entered into by a
Lender Party and an Eligible Assignee, and accepted by the Administrative Agent, in accordance
with Section 10.07 and in substantially the form of Exhibit C hereto.

“Available Amount” of any Letter of Credit means, at any time, the maximum amount
available to be drawn under such Letter of Credit at such time (assuming compliance at such time
with all conditions to drawing).

“Availability” means, at any time, (a) the lesser of (i) the Borrowing Base at such time
(based on the most recent Borrowing Base Certificate), and (ii) the aggregate Commitments at
such time minus (b) the sum of (i) the Advances outstanding at such time plus (ii) the aggregate
Available Amount of all Letters of Credit outstanding at such time. Availability at any time shall
be determined by reference to the most recent Borrowing Base Certificate delivered to the
Administrative Agent pursuant to Section 5.03(p).

“Bank Product Reserves” means all reserves which the Administrative Agent from time
to time establishes in its reasonable judgment for the Obligations under the Secured Cash
Management Agreements and the Secured Hedge Agreements then outstanding.

“Bankruptcy Code” has the meaning specified in the Preliminary Statements.

“Bankruptcy Court” has the meaning specified in the Preliminary Statements and means
the United States District Court for the Southern District of New York when such court is
exercising direct jurisdiction over the Cases.

“Base Rate” means the higher of (a) 43.0% per annum and (b) a fluctuating interest rate
per annum in effect from time to time, which rate per annum shall at all times be equal to the
higher of (i) the rate of interest announced publicly by Citibank in New York, New York, from
time to time, as Citibank’s base rate and (ii) /2 of 1% per annum above the Federal Funds Rate.

“Base Rate Advance” means an Advance that isnot a Eurodollar Rate Advance.

“BBA LIBOR” has the meaning specified in the definition of “Eurodollar Base Rate”.

“Bookrunners’ hasthe meaning specified in therecital of partiesto this Agreement.

“Borrower” has the meaning specified in the recital of parties to this Agreement.

“Borrower’s Account” means the account of the Borrower maintained by the Borrower
and specified in writing to the Administrative Agent from time to time.

“Borrowing” means a borrowing consisting of simultaneous Advances of the same Type
made by the Appropriate Lenders.

“Borrowing Base” means:

Ferm-Advance Date; (i) 80% of the value of Eligible Receivables, plus (ii) the lesser of (A) 85%
of the Net Orderly Liquidation Value Percentage of Eligible Inventory and (B) 75% of the cost of
Eligible Inventory, plus (iii) $425;600,666,275,000,000, minus (iv) Reserves.
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“Borrowing Base Certificate” means a certificate in substantially the form of Exhibit F
hereto (with such changes therein as may be required in accordance with the terms of this
Agreement by the Administrative Agent-er-thenitial-Lenders to reflect the components of, and
reserves against, the Borrowing Base as provided for hereunder from time to time), executed and
certified as accurate and complete by a Responsible Officer of the Borrower or by the controller
of the Borrower, which shall include detailed calculations as to the Borrowing Base as reasonably
requested by the Administrative Agent-ertheInitial Lenders.

“Budget Variance Report” means a report, in each case certified by a Responsible Officer

of the Borrower, in formreasenably-satisfactoryto-the Initial Lenderssubstantially the form of

the “ Budget Variance Report” delivered pursuant to the Existing DIP Agreement, delivered
in accordance with Section 5.03(e), showing actual cash flows and the aggregate maximum

amount of utilization of the Commitments for each such week as of the end of the week
immediately preceding the week during which such Budget Variance Report is delivered and the
variance (as a percentage) of such amounts from the corresponding anticipated amounts therefor
set forth in the DIP Budget.

“Business Day” means a day of the year on which banks are not required or authorized by
law to close in New York City and, if the applicable Business Day relates to any Eurodollar Rate
Advances, on which dealings are carried on in the London interbank market.

“Capital Expenditures” means, for any Person for any period, the sum (without
duplication) of all expenditures made, directly or indirectly, by such Person or any of its
Subsidiaries during such period for equipment, fixed assets, real property or improvements, or for
replacements or substitutions therefor or additions thereto, that have been or should be, in
accordance with GAAP, reflected as additions to property, plant or equipment on a Consolidated
balance sheet of such Person. For purposes of this definition, (i) the purchase price of equipment
that is purchased simultaneously with the trade in of existing equipment or with insurance
proceeds shall be included in Capital Expenditures only to the extent of the gross amount of such
purchase price less the credit granted by the seller of such equipment for the equipment being
traded in at such time or the amount of such proceeds, as the case may be_and (ii) the L yondell

Property Purchase shall not be included in Capital Expenditures.

“Capitalized Leases” means all leases that have been or should be, in accordance with
GAAP, recorded as capitalized leases.

“Carve-Out” means (i) all fees required to be paid to the Clerk of the Bankruptcy Court
and to the Office of the United States Trustee under Section 1930(a) of title 28 of the United
States Code, (ii) Professional Fees that are incurred prior to an Event of Default, and invoiced and
payable under sections 330 and 331 of the Bankruptcy Code, whether prior to or after an Event of
Default (the “Pre-Trigger Pipeline Claims™) (but only to the extent that such fees are payable
pursuant to an order of the Bankruptcy Court), and (iii) without duplication of the amounts
described in clause (ii) above, Professional Fees in an aggregate amount not to exceed $8,000,000
(the “Carve-Out Cap”) incurred after the occurrence and during the continuance of an Event of
Default (but only to the extent such fees are payable pursuant to an order of the Bankruptcy
Court); provided, however (to the extent allowed by the Bankruptcy Court), that the Borrower
and each Guarantor shall be permitted to pay the Pre-Trigger Pipeline Claims, and the Carve-Out
Cap shall not be reduced by the amount of any compensation and reimbursement of expenses
incurred prior to the occurrence of an Event of Default (to the extent allowed by the Bankruptcy
Court), whether paid prior to or after an Event of Default, or any fees, expenses, indemnities or
other amounts paid to the Administrative Agent or the Lenders and their respective attorneys and
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agents under this Agreement or otherwise; and provided further that nothing herein shall be
construed to impair the ability of any party to object to any of the fees, expenses, reimbursement
or compensation described above in accordance with the Bankruptcy Code, the Federal Rules of
Bankruptcy Procedure, The Local Bankruptcy Rules for the Southern District of New York,
Guidelines for Reviewing Applications for Compensation & Reimbursement of Expenses Filed
Under 11 U.S.C. Section 330, and any applicable order of the Bankruptcy Court.

“Cases” has the meaning specified in the Preliminary Statements.

“Cash Collateralize” means to pledge and deposit with or deliver to the Administrative
Agent, for the benefit of the Issuing Banks and theNenrelup Revolving Credit Lenders—er
RelupRevebring Credit Lenders,—as—applieable, as collateral for the L/C Obligations, cash or
deposit account balances in an amount not less than 105% of the face amount of such L/C
Obligations, pursuant to customary documentation in form and substance reasonably satisfactory
to the Administrative Agent and the Issuing Banks. Derivatives of such term have corresponding
meanings.

“Cash Equivalents” means any of the following, to the extent having a maturity of not
greater than 12 months from the date of issuance thereof: (a) readily marketable direct
obligations of the Government of the United States or any agency or instrumentality thereof or
obligations unconditionally guaranteed by the full faith and credit of the Government of the
United States, (b) certificates of deposit of or time deposits with any commercial bank that is a
Lender Party or a member of the Federal Reserve System that issues (or the parent of which
issues) commercial paper rated as described in clause (c¢), is organized under the laws of the
United States or any state thereof and has combined capital and surplus of at least
$1,000,000,000, (c) commercial paper in an aggregate amount of no more than $25,000 per issuer
outstanding at any time, issued by any corporation organized under the laws of any state of the
United States and rated at least “Prime-1" (or the then equivalent grade) by Moody’s or “A-1" (or
the then equivalent grade) by S&P, and (d) Investments, classified in accordance with GAAP, as
current assets of the Borrower or any of its Subsidiaries, in money market investment programs
registered under the Investment Company Act of 1940, as amended, which are administered by
financial institutions that have the highest rating obtainable from either Moody’s or S&P and
which are approved by the Bankruptcy Court.

“Cash Management Agreement” means any agreement to provide cash management
services, including treasury, depository, overdraft, credit or debit card, electronic funds transfer
and other cash management arrangements.

“Cash Management Bank™ means any Person that, at the time it enters into a Cash
Management Agreement, is a Lender Party or an Affiliate of a Lender Party, in its capacity as a
party to such Cash Management Agreement.

“Cash Variance” means, as of the last day of any calendar week, (i) $50,000,000 plus
(ii) for each Qrecedmg Week in the DIP Budget durlng WhICh actual total cash flows

excess, minus (iii for each recedln week in the DIP Bud et durln which total cash flows
proj ected in the DIP Budget exceeded actual total cash flows for such week! the amount of

dateis Iessthan or gual to zero! it shall be assumed to be zero for gurgosee of calculatlo
of compliance with Section 5.04(c).
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“CFC” means an entity that is a controlled foreign corporation of the Borrower under
Section 957 of the Internal Revenue Code.

“CGMI” hasthe meaning specified in the recital of partiesto this Agreement.

“Change of Control” means and shall be deemed to have occurred upon the occurrence of
any of the following events: (i) any Person or two or more Persons acting in concert shall have
acquired beneficial ownership (within the meaning of Rule 13d-3 of the Securities and Exchange
Commission under the Securities Exchange Act of 1934), directly or indirectly, of Voting Stock
of the Borrower (or other securities convertible into such Voting Stock) representing 35% or
more of the combined voting power of all Voting Stock of the Borrower; or (ii) after the date of
this Agreement, individuals who as of the date of this Agreement were directors of the Borrower,
together with each individual on the board of directors of the Borrower who was either (x) elected
or appointed by a majority of those members of the board of directors of the Borrower who were
members at the time of such election or appointment or (y) nominated for election or appointment
by a majority of those members of the board of directors of the Borrower who were members at
the time of such nomination, shall cease for any reason to constitute a majority of the board of
directors of the Borrower.

“Citibank” means Citibank, N.A.

“Collateral” means all “Collateral” referred to in the Collateral Documents and all other
property of the Loan Parties that is or is purported to be subject to any Lien in favor of the
Administrative Agent for the benefit of the Secured Parties.

“Collateral Access Agreement” means any landlord waiver, mortgagee waiver, bailee
letter, or any similar acknowledgment or agreement of any warehouseman or processor that owns
or is in possession of property where any Inventory is stored or located, pursuant to which a
Person shall waive or subordinate its rights and claims as landlord, mortgagee, bailee,
warehouseman or processor in any Inventory of a Loan Party and grant access to the
Administrative Agent for the repossession and sale of such Inventory, in each case in form and
substance reasonably satisfactory to the Administrative Agent.

“Collateral Documents” means, collectively, the provisions of Article IX of this
Agreement, the Intellectual Property Security Agreement, the Mortgages and any other agreement
that creates or purports to create a Lien in favor of the Administrative Agent for the benefit of the
Secured Parties.

“Commitment” means a Term Commitment, a-RelupRevelving Credit Commitmenta
Nen-reHup Revolving Credit Commitment or a Letter of Credit Commitment.

“Committee” means the unsecured creditors’ committee_appointed in the Cases and the
committee of equity security holders appointed in the Cases.

“Communications” means each notice, demand, communication, information, document
and other material provided for hereunder or under any other Loan Document or otherwise
transmitted between the parties hereto relating this Agreement, the other Loan Documents, any
Loan Party or its Affiliates, or the transactions contemplated by this Agreement or the other Loan
Documents including, without limitation, all Approved Electronic Communications.
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“Computer Software” has the meaning specified in Section 9.01(g)(iv).

“Consolidated” refers to the consolidation of accounts in accordance with GAAP.

“Contract” means an agreement between any Loan Party and an Account Debtor in any
written form acceptable to such Loan Party, or in the case of any open account agreement as
evidenced by one of the forms of invoices set forth in Schedule VII hereto or otherwise approved
by the Administrative Agent from time to time (which approval shall not be unreasonably
withheld), pursuant to or under which such Account Debtor shall be obligated to pay for goods or
services from time to time.

“Control” means the possession, directly or indirectly, of the power to direct or cause the
direction of the management or policies of a Person, whether through the ownership of voting
securities, by contract or otherwise, and the terms “Controlling” and “Controlled” shall have
meanings correlative thereto.

“Conversion”, “Convert” and “Converted” each refers to the conversion of Advances
from one Type to Advances of the other Type.

“Copyrights” has the meaning specified in Section 9.01(g)(iii).

“Debt” of any Person means, without duplication, (a) all indebtedness of such Person for
borrowed money, (b) all Obligations of such Person for the deferred purchase price of property or
services (other than trade payables not overdue by more than 90 days incurred in the ordinary
course of such Person’s business), (c) all Obligations of such Person evidenced by notes, bonds,
debentures or other similar instruments, (d) all Obligations of such Person created or arising
under any conditional sale or other title retention agreement with respect to property acquired by
such Person (even though the rights and remedies of the seller or lender under such agreement in
the event of default are limited to repossession or sale of such property), (e) all Obligations of
such Person as lessee under Capitalized Leases, (f) all Obligations of such Person under
acceptance, letter of credit or similar facilities, (g) all Obligations of such Person to purchase,
redeem, retire, defease or otherwise make any payment in respect of any Equity Interests in such
Person or any other Person or any warrants, rights or options to acquire such Equity Interests,
valued, in the case of Redeemable Preferred Interests, at the greater of its voluntary or
involuntary liquidation preference plus accrued and unpaid dividends, (h) all Obligations of such
Person in respect of Hedge Agreements, valued at the Agreement Value thereof, (i) all Guarantee
Obligations and Synthetic Debt of such Person and (j) all indebtedness and other payment
Obligations referred to in clauses (a) through (i) above of another Person secured by (or for which
the holder of such Debt has an existing right, contingent or otherwise, to be secured by) any Lien
on property (including, without limitation, accounts and contract rights) owned by such Person,
even though such Person has not assumed or become liable for the payment of such indebtedness
or other payment Obligations.

“Debtor Relief Law” means the Bankruptcy Code and all other liquidation,
conservatorship, bankruptcy, assignment for the benefit of creditors, moratorium, rearrangement,
receivership, insolvency, reorganization, or similar debtor relief laws of the United States or any
other applicable jurisdiction from time to time in effect and affecting the rights of creditors
generally.

“Default” means any Event of Default or any event that would constitute an Event of
Default but for the requirement that notice be given or time elapse or both.

NYDOcs03/8797799

Chemtura — DIP Credit Agreement



10

“Defaulted Advance” means, with respect to any Lender at any time, the portion of any
Advance required to be made by such Lender to the Borrower pursuant to Section 2.01, 2.02, or
2.03 er221-at or prior to such time which has not been made by such Lender or by the
Administrative Agent for the account of such Lender pursuant to Section 2.02(ed) as of such
time. In the event that a portion of a Defaulted Advance shall be deemed made pursuant to
Section 2.15(a), the remaining portion of such Defaulted Advance shall be considered a Defaulted
Advance originally required to be made pursuant to Section 2.01 on the same date as the
Defaulted Advance so deemed made in part.

“Defaulted Amount” means, with respect to any Lender Party at any time, any amount
required to be paid by such Lender Party to the Administrative Agent or any other Lender Party
hereunder or under any other Loan Document at or prior to such time which has not been so paid
as of such time, including, without limitation, any amount required to be paid by such Lender
Party to (a) any Issuing Bank pursuant to Section 2.03(d) to purchase a portion of a Nen-relup
Letter of Credit Advance made by such Issuing Bank, (b) the Administrative Agent pursuant to
Section 2.02(ed) to reimburse the Administrative Agent for the amount of any Advance made by
the Administrative Agent for the account of such Lender Party, (c) any other Lender Party
pursuant to Section 2.13 to purchase any participation in Advances owing to such other Lender
Party, and (d) the Administrative Agent or any Issuing Bank pursuant to Section 7677.09 to
reimburse the Administrative Agent or such Issuing Bank for such Lender Party’s ratable share of
any amount required to be paid by the Lender Parties to the Administrative Agent or such Issuing
Bank as prov1ded therem—&nd—(e)—my—hw&g—Ba%ﬂepun&m%He—Seeﬁen%—L{d}%—p&eh&se%

R ank. In the event that a
portlon of a Defaulted Amount shall be deemed pald pursuant to Sectlon 2.15(b), the remaining
portion of such Defaulted Amount shall be considered a Defaulted Amount originally required to
be paid hereunder or under any other Loan Document on the same date as the Defaulted Amount
so deemed paid in part.

“Defaulting Lender” means, at any time, a Lender Party as to which the Administrative
Agent has notified the Borrower that (a) such Lender Party has failed for two or more Business
Days to comply with its obligations under this Agreement to make an Advance or make a
payment to an Issuing Bank in respect of an Unreimbursed meuntAmount (each a “funding
obligation”), (b) such Lender Party has notified the Administrative Agent, or has stated publicly,
that it will not comply with any such funding obligation hereunder, or has defaulted on its
funding obligations under any other loan agreement or credit agreement or other similar/other
financing agreement, (c¢) such Lender Party has, for two or more Business Days, failed to confirm
in writing to the Administrative Agent, in response to a written request of the Administrative
Agent, that it will comply with its funding obligations hereunder, or (d) a Lender Insolvency
Event has occurred and is continuing with respect to such Lender Party. Any determination that a
Lender Party is a Defaulting Lender under any of clauses (a) through (d) above (to the extent such
a determination is contemplated in the preceding sentence in order for the relevant Lender Party
to be considered a Defaulting Lender pursuant to such clause) will be made by the Administrative
Agent in its sole discretion acting in good faith.

“Designated Litigation Liabilities” means all criminal and civil judgments rendered
against, and all civil and criminal settlements entered into by, the Borrower and any of its
Subsidiaries in connection with the antitrust investigations and related matters described under
the heading “Antitrust Investigation and Related Matters” set forth in the Borrower’s Form 10-K
filed with the SEC in respect of the Borrower’s fiscal year ended December 31, 2008 and all costs
and expenses related thereto.
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“DIP Budget” means, at any time, collectively (a) the forecast delivered pursuant to
Section 3.01(a)(ix) and attached as Exhibit J hereto detailing the Borrower’s anticipated
weekly cash receipts and disbursements and anticipated weekly cash flow projections, on a
Consolidated basis for the Borrower and #s-Subsidiariesthe other L oan Parties, and setting forth
the anticipated aggregate maximum amount of utilization of the Commitments for each such
week, together with a written set of assumptions supporting such projections, for the thirteen
week period commencing with the week in-which-thePetition Date-oecursending February 6,
2010 and (b) the most recent supplement to such forecast, and all intervening supplements to such
forecast, delivered in accordance with Section 5.03(f).

“DIP EinaneingRefinancing Orders” means the Interim Order and the Final Order.

“Domestic Lending Office” means, with respect to any Lender Party, the office of such
Lender Party specified as its “Domestic Lending Office” opposite its name on Schedule I hereto
or in the Assignment and Acceptance pursuant to which it became a Lender Party, as the case
may be, or such other office of such Lender Party as such Lender Party may from time to time
specify to the Borrower and the Administrative Agent.

“EBITDA” means, for any Person for any period, (a) net income (or net loss) plus (b)
without duplication, to the extent included in the calculation of net income of such Person for
such period in accordance with GAAP, the sum of (i) Interest Expense, (ii) income tax expense,
(iii) depreciation expense, (iv) amortization expense, (v) non-cash charges related to
restructuring, asset impairment or other extraordinary items and costs and expenses and legal and
other advisor fees and expenses incurred in connection with the Cases and any related plan of
reorganization, and fees and expenses incurred in connection with EvrepeanReeetvablesEoreign
Asset Based Financing, (vi) charges for legal and other expenses in connection with Designated
Litigation Liabilities in an aggregate amount not to exceed $40,000,000, (vii) the amount of all
Designated Litigation Liabilities incurred for such period in excess of $1,000,000 in the aggregate
to the extent that the same were deducted in arriving at net income (or net loss) for such period,
(viii) any losses from sales of assets other than in the ordinary course of business, (ix) the amount
of all fees, expenses and premiums incurred in connection with obtaining and attempting to

obtain (and with refinancing) debtor-in-possession financing and reeeivables—finaneing
@epenseForagn Asset Based Financing, including but not limited to fees, expenses and
premiums incurred in connection with the execution and delivery of this_Agreement and in

connection with the execution, delivery and refinancing of the Existing DIP Agreement and
(x) non-cash expenses in respect of employees’ compensation payable in Equity Interests, minus
(c) without duplication, (i) cash payments for non-cash restructuring charges reserved in a prior
period to the extent a charge or expense for such payments was included in EBITDA for a prior
period pursuant to clause (b) above and (ii) to the extent included in the calculation of net income
of such Person for such period in accordance with GAAP, any gains from sales of assets other
than in the ordinary course of busmess and any other extraordinary galns,:%
hat in an for all non- ins or | n forei rr
trandation in connectlon with the re-measurement of balance sheet assets and liabilities
shall be excluded from the calculation of EBITDA. For the purposes of calculating EBITDA
for any period, if during such period the Borrower or any of its Subsidiaries shall have made an
acquisition, EBITDA for such period shall be calculated after giving pro forma effect thereto as if
such acquisition occurred on the first day of such period.

“Effective Date” mean g
tehas the meaning specified in Sectlon 3. 01

—
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“Eligible Assignee” means with respect to any Facility (other than the Letter of Credit
Facility), (i) a Lender Party; (ii) an Affiliate of a Lender Party; (iii) an Approved Fund; and (iv)
any other Person (other than an individual) approved by (x) the Administrative Agent and (y) in
the case of an assignment of aNen-reHup Revolving Credit Commitment, each Issuing Bank;
provided, however, that neither any Loan Party nor any Affiliate of a Loan Party shall qualify as
an Eligible Assignee under this definition.

“Eligible Inventory” means, at the time of any determination thereof, without duplication,
the Inventory Value of the Loan Parties at such time that is not ineligible for inclusion in the
calculation of the Borrowing Base pursuant to any of clauses (a) through (m) below. No
Inventory shall be deemed Eligible Inventory if, without duplication:

(a) a Loan Party does not have good, valid and unencumbered title thereto, subject
only to Liens granted to the Administrative Agent for the benefit of the Secured Parties
under the Loan Documents and Permitted Liens; or

(b) it is not located in the United States; or

(©) it is either (i) not located on property owned by a Loan Party or (ii) located at a
third party processor or (except in the case of consigned Inventory, which is covered by
clause (f) below) in another location not owned by a Loan Party (it being understood that
the Borrower will provide its best estimate of the value of such Inventory to be agreed to
by the Administrative Agent and reflected in the Borrowing Base Certificate), and either
(A) is not covered by a Collateral Access Agreement, (B) a Rent Reserve has not been
taken with respect to such Inventory or, in the case of any third party processor, a
Reserve has not been taken by the Administrative Agent in the exercise of its reasonable
discretion or (C) is not subject to an enforceable agreement in form and substance
reasonably satisfactory to the Administrative Agent pursuant to which the relevant Loan
Party has validly assigned its access rights to such Inventory and property to the

Administrative Agent; provided, however, that no Inventory of a Person that is a
Non Loan Part¥ as of the Effectlve Date but becomes a Loan Party after the

40- da eriod foIIowm the later of (x the date such Person becomesa L oan Part

and (y) such later date asthe Administrative Agent may reasonably determine; or

(d) it is operating supplies, labels, packaging or shipping materials, cartons, repair
parts, labels or miscellaneous spare parts, nonproductive stores inventory and other such
materials, in each case not considered used for sale in the ordinary course of business of
the Loan Parties by the Administrative Agent in its reasonable discretion from time to
time; or

(e) it is not subject to a valid and perfected first priority Lien in favor of the
Administrative Agent subject only to Permitted Liens; or

) it has been sold or is consigned at a customer, supplier or contractor location but
still accounted for in the Loan Party’s inventory balance; or

(2) it is in transit (unless it is in transit from one location within the United States of
a Loan Party to another location of a Loan Party within the United States and as to which
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a Reserve has been taken by the Administrative Agent in the exercise of its reasonable
discretion); or

(h) it is obsolete, slow-moving, nonconforming or unmerchantable or is identified as
a write-off, overstock or excess by a Loan Party, or does not otherwise conform to the
representations and warranties contained in this Agreement and the other Loan
Documents applicable to Inventory; or

(1) it is Inventory used as a sample or prototype, display or display item; or

() and to the extent any portion of Inventory Value thereof is attributable to
intercompany profit among Loan Parties or their Affiliates; or

(k) it is damaged, defective or marked for return to vendor, has been deemed by a
Loan Party to require rework or is being held for quality control purposes; or

Q) it does not meet all material applicable standards imposed by any Governmental
Authority having regulatory authority over it; or

(m) in the case it is owned by a Person that is a Non-Loan Party as of the
Effective Date but becomes a Loan Party after the Effective Date, as to which the

Administrative Agent shall not have completed its due diligence investigation in scope,
and with results, satisfactory to the Administrative Agent_(the Administrative Agent

hereby agrees to use its commercially best efforts to complete its due diligence
investigation of any such Person within 30 days following the date such Person
becomes a L oan Party).

“Eligible Receivables” means, at the time of any determination thereof, each Account
that satisfies the following criteria: such Account (i) has been invoiced to, and represents the bona
fide amounts due to a Loan Party from, the purchaser of goods or services, in each case originated
in the ordinary course of business of such Loan Party and (ii) is not ineligible for inclusion in the
calculation of the Borrowing Base pursuant to any of clauses (a) through (v) below. In
determining the amount to be so included, the face amount of an Account shall be reduced by,
without duplication, to the extent not reflected in such face amount, (A) the amount of all accrued
and actual discounts, claims, credits or credits pending, promotional program allowances, price
adjustments, finance charges or other allowances (including any amount that a Loan Party may be
obligated to rebate to a customer pursuant to the terms of any written agreement or
understanding), (B) the aggregate amount of all limits and deductions provided for in this
definition and elsewhere in this Agreement, if any, and (C) the aggregate amount of all cash
received in respect of such Account but not yet applied by a Loan Party to reduce the amount of
such Account. No Account shall be an Eligible Receivable if, without duplication:

(a) any representation or warranty contained in this Agreement or any other Loan
Document with respect to such specific Account is not true and correct with respect
to such Account; or

(b) the Account Debtor on such Account has disputed liability or made any claim

with respect to such Account or any other Account due from such Account Debtor to
any Loan Party but only to the extent of such dispute or claim; or
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(c) the Account Debtor in respect of such Account or any of its Affiliates is also a
supplier to any Loan Party; provided that such Account shall be ineligible pursuant to
this clause (c) only to the extent of an amount equal to the aggregate amount of
accounts payable or other indebtedness owing by the Loan Parties to such Account
Debtor or any of its Affiliates as at such date, unless the Account Debtor has
executed a satisfactory no-offset letter; or

(d) the transaction represented by such Account is to an Account Debtor which, if a
natural person, is not a resident of the United States or, if not a natural person, is
organized under the laws of a jurisdiction outside the United States or has its chief
executive office outside the United States, unless (i) such Account is backed by a
letter of credit in customary and reasonable form from an issuer reasonably deemed
creditworthy by the Administrative Agent, which letter of credit is reasonably
acceptable to the Administrative Agent in its reasonable discretion and such letter of
credit names the Administrative Agent as the beneficiary or the issuer of such letter
of credit has consented to the assignment of the proceeds thereof to the
Administrative Agent, (ii) such Account Debtor is, if a natural person, a resident of
Canada or the United Kingdom or, if not a natural person, is organized under the laws
of the United Kingdom, Canada or a province of Canada and has its chief executive
office in the United Kingdom or Canada, as applicable, and such Account is
denominated in U.S. Dollars, (iii) such Account Debtor is listed on Schedule VI or
(iv) such Account is backed by insurance reasonably acceptable to the Administrative
Agent and the relevant insurance policy names the Administrative Agent as
additional insured and loss payee; provided that if the Account Debtor is located in a
jurisdiction outside the United States, the United Kingdom or Canada, this clause (d)
shall not apply with respect to Accounts to the extent that such Accounts are
denominated in U.S. Dollars and arise from sales of inventory shipped from the
United States and the face amount thereof does not exceed 10% of the face amount of
all Eligible Receivables; or

(e) the sale to the Account Debtor on such Account is on a bill-and-hold, guaranteed
sale, sale-and-return, sale-on-approval or consignment basis; or

(f) such Account is not subject to a valid and perfected first priority Lien in favor of
the Administrative Agent for the benefit of the Secured Parties; or

(g) such Account is subject to any deduction, offset, counterclaim, return privilege or
other conditions; or

(h) the Account Debtor on such Account is located in any State of the United States
requiring the holder of such Account, as a precondition to commencing or
maintaining any action in the courts of such State either to (i) receive a certificate of
authorization to do business in such State or be in good standing in such State or (ii)
file a Notice of Business Activities Report with the appropriate office or agency of
such State, in each case unless the holder of such Account has received such a
certificate of authority to do business, is in good standing or, as the case may be, has
duly filed such a notice in such State; or

(1) the Account Debtor on such Account is a Governmental Authority, unless the
applicable Loan Party has assigned its rights to payment of such Account to the
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Administrative Agent pursuant to the Assignment of Claims Act of 1940, as
amended, in the case of a federal Governmental Authority, and pursuant to applicable
law, if any, in the case of any other Governmental Authority, and such assignment
has been accepted and acknowledged by the appropriate government officers; or

(j) 50% or more of the face amount of the Accounts of the Account Debtor are not,
or are determined by the Administrative Agent not to be, Eligible Receivables as a
result of the provisions of clause (o) below; or

(k) the payment obligation represented by such Account is denominated in a
currency other than U.S. Dollars; or

(1) such Account is not evidenced by an invoice or other writing in form acceptable
to the Agent, in its sole discretion; or

(m) any Loan Party, in order to be entitled to collect such Account, is required to
deliver any additional goods or merchandise to, perform any additional service for, or
perform or incur any additional obligation to, the Person to whom or to which it was
made; or

(n) the total Accounts of the Account Debtor on such Account to the Loan Parties
(taken as a whole) represent (a) if such Account Debtor has an Investment Grade
Rating, more than 15% of the face amount of the Eligible Receivables of the Loan
Parties (taken as a whole) at such time, or (b) if such Account Debtor does not have
an Investment Grade Rating, more than 5% of the face amount of the Eligible
Receivables of the Loan Parties (taken as a whole) at such time, but in each case only
to the extent of such excess; or

(0) such Account (or any portion thereof) remains unpaid for more than (x) 60 days
from the original payment due date, or (y) 90 days from the original invoice date
thereof, except that for purposes of clause (y) above, in the case of an Account that is
a Long Term Account, such Account shall be an Eligible Receivable for the period
commencing with the day that is 180 days prior to the original payment due date for
such Account until the day that is 60 days after the original payment due date for
such Account, notwithstanding that such Account remains unpaid for more than 90
days from the original invoice date thereof; provided that the total Long Term
Accounts that represent (A) on any day in the month of January, February, March,
April, May or June, more than 35%, (B) on any day in the month of July, more than
20%, (C) on any day in the month of August, September or October, more than 10%
or (D) on any day in the month of November or December, more than 15%, in each
case, of the face amount of the Eligible Receivables of the Account Debtors (taken as
a whole) at such time, shall not be Eligible Receivables to the extent of such excess);
or

(p) the Account Debtor on such Account has (i) filed a petition for bankruptcy or any
other relief under any Debtor Relief Law, (ii) made an assignment for the benefit of
creditors, (iii) had filed against it any petition or other application for relief under any
Debtor Relief Law, (iv) failed, suspended business operations, become insolvent,
called a meeting of its creditors for the purpose of obtaining any financial concession
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or accommodation or (v) had or suffered a receiver or a trustee to be appointed for all
or a significant portion of its assets or affairs; or

(q) such Account is not payable into a deposit account maintained with the
Administrative Agent or which is the subject of an account control agreement

described in Section 5.01(k);_provided that with respect to any Account owned by
a Person that is a Non-L oan Party as of the Effective Date but becomes a L oan
Party after the Effective Date, no such Account shall be deemed ineligible
pursuant to this clause (g) solely because it is not payable into a deposit accoun
meeting the foregoing requirements until such time as the Loan Parties are
required to have obtained control agreements with respect to such deposit
account under Section 5.01(K)(i); or

(r) such Account does not arise under a Contract which has been duly authorized
and which, together with such Account, is in full force and effect and constitutes the
legal, valid and binding obligation of the Account Debtor of such Account
enforceable against such Account Debtor in accordance with its terms; or

(s) such Account, together with the Contract related thereto, contravenes in any
material respect any laws, rules or regulations applicable thereto (including, without
limitation, laws, rules and regulations relating to usury, consumer protection, truth in
lending, fair credit billing, fair credit reporting, equal credit opportunity, fair debt
collection practices and privacy) or with respect to which any party to the Contract
related thereto is in violation of any such law, rule or regulation in any material
respect; or

(t) the inventory giving rise to such Account has not been sent to the Account
Debtor or the services giving rise to such Account have not yet been rendered to the
Account Debtor; or

(u) the sale to such Account Debtor on such Account is not a final sale; or
(V) such Account relates to inventory not yet shipped or services not yet rendered.

For the avoidance of doubt, it is acknowledged and agreed that any calculation of
ineligibility made pursuant to more than one clause above shall be made without duplication.

“EMU” means the economic and monetary union as contemplated in the Treaty on
European Union.

“Environmental Action” means any action, suit, written demand, demand letter, claim,
notice of noncompliance or violation, notice of liability or potential liability, investigation,
proceeding, consent order or consent agreement relating in any way to any Environmental Law,
any Environmental Permit, any Hazardous Material, or arising from alleged injury or threat to
public or employee health or safety, as such relates to exposure to Hazardous Material, or to the
environment, including, without limitation, (a) by any governmental or regulatory authority for
enforcement, cleanup, removal, response, remedial or other actions or damages and (b) by any
governmental or regulatory authority or third party for damages, contribution, indemnification,
cost recovery, compensation or injunctive relief.
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“Environmental Law” means any applicable federal, state, local or foreign statute, law,
ordinance, rule, regulation, code, order, writ, judgment, injunction or decree, or judicial or agency
interpretation, relating to pollution or protection of the environment, public or employee health or
safety, as such relates to exposure to Hazardous Material, or natural resources, including, without
limitation, those relating to the use, handling, transportation, treatment, storage, disposal, release
or discharge of Hazardous Materials.

“Environmental Permit” means any permit, approval, identification number, license or
other authorization required under any Environmental Law.

(13

Equipment” has the meaning specified in the UCC.

“Equity Interests” means, with respect to any Person, shares of capital stock of (or other
ownership or profit interests in) such Person, warrants, options or other rights for the purchase or
other acquisition from such Person of shares of capital stock of (or other ownership or profit
interests in) such Person, securities convertible into or exchangeable for shares of capital stock of
(or other ownership or profit interests in) such Person or warrants, rights or options for the
purchase or other acquisition from such Person of such shares (or such other interests), and other
ownership or profit interests in such Person (including, without limitation, partnership, member
or trust interests therein), whether voting or nonvoting, and whether or not such shares, warrants,
options, rights or other interests are authorized on any date of determination.

“ERISA” means the Employee Retirement Income Security Act of 1974, as amended
from time to time, and the regulations promulgated and rulings issued thereunder.

“ERISA Affiliate” means any Person that for purposes of Title IV of ERISA is a member
of the controlled group of any Loan Party, or under common control with any Loan Party, within
the meaning of Section 414(b), (c), (m) or (0) of the Internal Revenue Code.

“ERISA Event” means (a) (i) the occurrence of a reportable event, within the meaning of
Section 4043 of ERISA, with respect to any ERISA Plan unless the 30-day notice requirement
with respect to such event has been waived by the PBGC or (ii) the requirements of subsection
(1) of Section 4043(b) of ERISA (without regard to subsection (2) of such Section) are met with
respect to a contributing sponsor, as defined in Section 4001(a)(13) of ERISA, of an ERISA Plan,
and an event described in paragraph (9), (10), (11), (12) or (13) of Section 4043(c) of ERISA is
reasonably expected to occur with respect to such ERISA Plan within the following 30 days; (b)
the application for a minimum funding waiver with respect to an ERISA Plan; (c) the provision
by the administrator of any ERISA Plan of a notice of intent to terminate such ERISA Plan,
pursuant to Section 4041(a)(2) of ERISA (including any such notice with respect to a plan
amendment referred to in Section 4041(e) of ERISA); (d) the cessation of operations at a facility
of any Loan Party or any ERISA Affiliate in the circumstances described in Section 4062(e) of
ERISA; (e) the withdrawal by any Loan Party or any ERISA Affiliate from a Multiple Employer
Plan during a plan year for which it was a substantial employer, as defined in Section 4001(a)(2)
of ERISA; (f) the conditions for imposition of a Lien under Section 302(f) of ERISA shall have
been met with respect to any ERISA Plan; (g) the adoption of an amendment to an ERISA Plan
requiring the provision of security to such ERISA Plan pursuant to Section 307 of ERISA; or (h)
the institution by the PBGC of proceedings to terminate an ERISA Plan pursuant to Section 4042
of ERISA, or the occurrence of any event or condition described in Section 4042 of ERISA that
constitutes grounds for the termination of, or the appointment of a trustee to administer, such
ERISA Plan.
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“ERISA Plan” means a Single Employer Plan or a Multiple Employer Plan.

“Euro”, “€” and “EUR” means the single currency of participating member states of the
EMU.

“Eurodollar Base Rate” has the meaning specified in the definition of Eurodollar Rate.

“Eurodollar Lending Office” means, with respect to any Lender Party, the office of such
Lender Party specified as its “Eurodollar Lending Office” opposite its name on Schedule I hereto
or in the Assignment and Acceptance pursuant to which it became a Lender Party, as the case
may be, or such other office of such Lender Party as such Lender Party may from time to time
specify to the Borrower and the Administrative Agent.

“Eurodollar Rate” means, for any Interest Period with respect to a Eurodollar Rate
Advance, a rate per annum equal to the higher of (a) 32.0% per annum and (b) the rate per annum
determined by the Administrative Agent pursuant to the following formula:

Eurodollar Base Rate
1.00 — Eurodollar Rate Reserve Percentage

Eurodollar Rate =

Where,

“Eurodollar Base Rate” means, for such Interest Period, the rate per annum equal
to the British Bankers Association LIBOR Rate (“BBA LIBOR”), as published by
Reuters (or other commercially available source providing quotations of BBA LIBOR as
designated by the Administrative Agent from time to time) at approximately 11:00 a.m.,
London time, two Business Days prior to the commencement of such Interest Period, for
Dollar deposits (for delivery on the first day of such Interest Period) with a term
equivalent to such Interest Period. If such rate and such other commercially available
alternative is not available at such time for any reason, then the “Eurodollar Base Rate”
for such Interest Period shall be the rate per annum determined by the Administrative
Agent to be the rate at which deposits in Dollars for delivery on the first day of such
Interest Period in same day funds in the approximate amount of the Eurodollar Rate
Advance being made, continued or converted by Citibank and with a term equivalent to
such Interest Period would be offered by Citibank’s London Branch to major banks in the
London interbank eurodollar market at their request at approximately 11:00 a.m. (London
time) two Business Days prior to the commencement of such Interest Period.

“Eurodollar Rate Advance” means an Advance that bears interest as provided in Section
2.07(a)(ii).

“Eurodollar Rate Reserve Percentage” means, for any day during any Interest Period, the
reserve percentage (expressed as a decimal, carried out to five decimal places) in effect on such
day, whether or not applicable to any Lender, under regulations issued from time to time by the
Board of Governors of the Federal Reserve System (or any successor) for determining the
maximum reserve requirement (including any emergency, supplemental or other marginal reserve
requirement) with respect to Eurocurrency funding (currently referred to as “Eurocurrency
liabilities”). The Eurodollar Rate for each outstanding Eurodollar Rate Advance shall be adjusted
automatically as of the effective date of any change in the Eurodollar Rate Reserve Percentage.
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“Events of Default” has the meaning specified in Section 6.01.

“Existing Credit Agreement” means the Amended and Restated Credit Agreement, dated
as of July 1, 2005 and amended and restated as of July 31, 2007, among the Borrower, Citibank,
as administrative agent and the other lenders signatory thereto from time to time.

“Existing DIP Agreement” has the meaning specified in the Preliminary Statements.

“Existing L etter of Credit” means each “Rollup L etter of Credit” (as defined in the
Existing DIP Agreement) issued under the Existing DIP Agreement and outstanding on the

Effective Date (each of which that is outstanding as of the date hereof is set forth on
hedule [ X).

“Extraordinary Receipt” means any proceeds of property or casualty insurance (in any
event excluding proceeds of business interruption insurance to the extent such proceeds constitute
compensation for lost earnings) and condemnation awards in respect of any equipment and fixed
assets (and payments in lieu thereof).

“Facility” means the Term Facility, the-ReHupRevebring Credit Facility,-the Non-roHup
Revolving Credit Facility or the Letter of Credit Sublimit.

“Federal Funds Rate” means, for any period, a fluctuating interest rate per annum equal
for each day during such period to the weighted average of the rates on overnight federal funds
transactions with members of the Federal Reserve System arranged by federal funds brokers, as
published for such day (or, if such day is not a Business Day, for the next preceding Business
Day) by the Federal Reserve Bank of New York, or, if such rate is not so published for any day
that is a Business Day, the average of the quotations for such day for such transactions received
by the Administrative Agent from three federal funds brokers of recognized standing selected by
it.
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“Fee Letter” means the fee letter dated Mareh—5;2009January 17, 2010 between the
Borrower and the Lead-ArrangerCGMI.

“Final Order” has the meaning specified in Section 3.02(b)(i)(C).

“First Day Orders” means all orders entered by the Bankruptcy Court on, or within five
days of, the Petition Date or based on motions filed on or about the Petition Date.

“Fiscal Year” means a fiscal year of the Borrower and its Subsidiaries ending on
December 31.

“Fitch” means Fitch Ratings Ltd.

“Flow-Through Entity” has the meaning specified in Section 9.01(e)(iii).

“Foreign Subsidiary” means, at any time, any of the direct or indirect Subsidiaries of the
Borrower that are organized outside of the laws of the United States or any state or political
subdivision thereof at such time.

receivables and/or and mventor based flnancm factoring arran ements or_other
securitization programs, in each case entered into by Foreign Subsidiaries.

“Fund” means any Person (other than a natural person) that is (or will be) engaged in
making, purchasing, holding or otherwise investing in commercial loans and similar extensions of
credit in the ordinary course of its business.

“GAAP” has the meaning specified in Section 1.03.

“General Intangibles” has the meaning specified in the UCC.

“Governmental Authority” means any nation, sovereign or government, any state or other
political subdivision thereof and any entity exercising executive, legislative, judicial, regulatory
or administrative functions of or pertaining to government, including any central bank.

“Granting Lender” has the meaning specified in Section 10.07(k).

“Guarantee Obligation” means, with respect to any Person, any Obligation or
arrangement of such Person to guarantee or intended to guarantee any Debt (“primary
obligations”) of any other Person (the “primary obligor”) in any manner, whether directly or
indirectly, including, without limitation, (a) the direct or indirect guarantee, endorsement (other
than for collection or deposit in the ordinary course of business), co-making, discounting with
recourse or sale with recourse by such Person of the Obligation of a primary obligor, (b) the
Obligation to make take-or-pay or similar payments, if required, regardless of nonperformance by
any other party or parties to an agreement or (c¢) any Obligation of such Person, whether or not
contingent, (i) to purchase any such primary obligation or any property constituting direct or
indirect security therefor, (ii) to advance or supply funds (A) for the purchase or payment of any
such primary obligation or (B) to maintain working capital or equity capital of the primary
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obligor or otherwise to maintain the net worth or solvency of the primary obligor, (iii) to purchase
property, assets, securities or services primarily for the purpose of assuring the owner of any such
primary obligation of the ability of the primary obligor to make payment of such primary
obligation or (iv) otherwise to assure or hold harmless the holder of such primary obligation
against loss in respect thereof. The amount of any Guarantee Obligation shall be deemed to be an
amount equal to the stated or determinable amount of the primary obligation in respect of which
such Guarantee Obligation is made (or, if less, the maximum amount of such primary obligation
for which such Person may be liable pursuant to the terms of the instrument evidencing such
Guarantee Obligation) or, if not stated or determinable, the maximum reasonably anticipated
liability in respect thereof (assuming such Person is required to perform thereunder), as
determined by such Person in good faith.

“Guaranteed Obligations” has the meaning specified in Section 8.01.

“Guarantor” has the meaning specified in the recital of parties to this Agreement, but in
any event shall exclude Non-Filing Domestic Subsidiaries.

“Guaranty” has the meaning specified in Section 8.01.

“Guaranty Supplement” has the meaning specified in Section 8.05.

“Hazardous Materials” means (a) petroleum or petroleum products, by-products or
breakdown products, radioactive materials, asbestos-containing materials, polychlorinated
biphenyls, mold and radon gas and (b) any other chemicals, materials or substances designated,
classified or regulated as hazardous, toxic or words of similar import under any Environmental
Law.

“Hedge Agreements” means interest rate swap, cap or collar agreements, interest rate
future or option contracts, currency swap agreements, currency future or option contracts and
other hedging agreements.

“Hedge Bank” means any Person that, at the time it enters into a Hedge Agreement, is a
Lender Party or an Affiliate of a Lender Party, in its capacity as a party to such Hedge
Agreement.

“Honor Date” hasthe meaning specified in Section 2.03(c).

“Indemnified Liabilities” has the meaning specified in Section 10.04(b).

“Indemnitees” has the meaning specified in Section 10.04(b).
“Information” has the meaning specified in Section 10.09.

“Initial Extension of Credit” means the earlier to occur of the initial Borrowing and the
initial issuance of a Letter of Credit hereunder.

“Initial Issuing Bank™ has the meaning specified in the recital of parties to this
Agreement.

“Initial Lenders” means the banks, financial institutions and other institutional lenders
listed on the signature pages hereof as the Initial Lenders; provided that any such bank, financial
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institution or other institutional lender shall cease to be an Initial Lender on any date on which it
ceases to have a Commitment.

“Initial Pledged Debt” means Debt in existence on the Petition Date which is evidenced
by a promissory note payable to a Loan Party by a third party with a principal face amount in
excess of $100,000 as listed opposite such Loan Party’s name on and as otherwise described in
Schedule V hereto.

“Initial Pledged Equity” means the shares of stock and other Equity Interests in any
Subsidiary of a Loan Party as set forth opposite each Loan Party’s name on and as otherwise
described in Schedule IV hereto.

“Intellectual Property” has the meaning specified in Section 9.01(g).

“Intellectual Property Security Agreement” has the meaning specified in Section
3.01(a)(vii).

“Interest Expense” means the sum of (a) interest on, and amortization of debt discount in
respect of, Debt of the Borrower and its Subsidiaries and (b) amortization of discount of
receivables or other assets of the Borrower and its Subsidiaries that are subject to factoring or
securitization programs. For the purposes of calculating Interest Expense for any period, if
during such period the Borrower or any of its Subsidiaries shall have made an acquisition, Interest
Expense for such period shall be calculated after giving pro forma effect thereto as if such
acquisition occurred on the first day of such period.

“Interest Period” means, for each Eurodollar Rate Advance comprising part of the same
Borrowing, the period commencing on the date of such Eurodollar Rate Advance or the date of
the Conversion of any Base Rate Advance into such Eurodollar Rate Advance, and ending on the
last day of the period selected by the Borrower pursuant to the provisions below and, thereafter,
each subsequent period commencing on the last day of the immediately preceding Interest Period
and ending on the last day of the period selected by the Borrower pursuant to the provisions
below. The duration of each such Interest Period shall be one, two or three months_(or, if
available to all of the L enders, six months), as the Borrower may, upon notice received by the
Administrative Agent not later than 11:00 A.M. (New York City time) on the third Business Day
prior to the first day of such Interest Period, select; provided, however, that:

(a) the Borrower may not select any Interest Period with respect to any
Eurodollar Rate Advance under a Facility that ends after the Stated Maturity Date;

(b) Interest Periods commencing on the same date for Eurodollar Rate
Advances comprising part of the same Borrowing shall be of the same duration;

(©) whenever the last day of any Interest Period would otherwise occur on a
day other than a Business Day, the last day of such Interest Period shall be extended to
occur on the next succeeding Business Day, provided, however, that, if such extension
would cause the last day of such Interest Period to occur in the next following calendar
month, the last day of such Interest Period shall occur on the next preceding Business
Day; and

(d) whenever the first day of any Interest Period occurs on a day of an initial
calendar month for which there is no numerically corresponding day in the calendar
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month that succeeds such initial calendar month by the number of months equal to the
number of months in such Interest Period, such Interest Period shall end on the last
Business Day of such succeeding calendar month.

“Interim Order” has the meaning specified in Section 3.01(b).

“Internal Revenue Code” means the Internal Revenue Code of 1986, as amended from
time to time, and the regulations promulgated and rulings issued thereunder.

“Inventory” has the meaning specified in the UCC.

“Inventory Value” means with respect to any Inventory of a Loan Party at the time of any
determination thereof, (a) the lower of market value and standard cost determined on a first-in-
first-out basis and carried on the general ledger or inventory system of such Loan Party stated on
a basis consistent with its current and historical accounting practices, in U.S. Dollars, determined
in accordance with the standard cost method of accounting less, (b) without duplication, (i) any
markup on Inventory from an affiliate and (ii) in the event variances under the standard cost
method are expensed, a reserve reasonably determined by the Administrative Agent as
appropriate in order to adjust the standard cost of Eligible Inventory to approximate actual cost.

“Investment” means, with respect to any Person, (a) any direct or indirect purchase or
other acquisition (whether for cash, securities, property, services or otherwise) by such Person of,
or of a beneficial interest in, any Equity Interests or Debt of any other Person, (b) any direct or
indirect purchase or other acquisition (whether for cash, securities, property, services or
otherwise) by such Person of all or substantially all of the property and assets of any other Person
or of any division, branch or other unit of operation of any other Person, (c¢) any direct or indirect
loan, advance, other extension of credit or capital contribution by such Person to, or any other
investment by such Person in, any other Person (including, without limitation, any arrangement
pursuant to which the investor incurs indebtedness of the types referred to in clause (i) or (j) of
the definition of “Debt” set forth in this Section 1.01 in respect of such other Person) and (d) any
agreement irrevocably binding such Person to make any Investment prior to the Stated Maturity
Date.

“Investment Grade Rating” with respect to a Person means that the Public Debt Rating of
such Person is at least BBB- by S&P and Baa3 by Moody’s and such rating shall not be
accompanied by either, in the case of S&P, a negative outlook, creditwatch negative or the
equivalent thereof, or in the case of Moody’s, a negative outlook, a review for possible
downgrade or the equivalent thereof (or, if such Person does not have a Public Debt Rating from
S&P and Moody’s, the Public Debt Rating of such Person is at least BBB- by Fitch, and such
rating shall not be accompanied by a negative watch or the equivalent thereof).

“ISP” means, with respect to any Letter of Credit, the “International Standby Practices
1998” published by the Institute of International Banking Law & Practice, Inc. (or such later
version thereof as may be in effect at the time of issuance).

‘Issuance or “issuance’ means, with r@ect to any L etter of Credit, the i issuance

amendment renewal or extension of such L etter of Credlt “issue “issue§’ and “issued”
have correlative meanings.

(V)
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“Issuing Bank” means each Initial Issuing Bank (including any that i n Exi
Letter of Credit), and any otherNen-reHup Revolving Credit Lender approved as an Issuing
Bank by the Administrative Agent and any Eligible Assignee to which a Letter of Credit
Commitment hereunder has been assigned pursuant to Section 7.09 or 10.07.

“L/C Cash Collateral Account” means the account established by the Borrower in the
name of the Administrative Agent and under the sole and exclusive control of the Administrative
Agent that shall be used solely for the purposes set forth herein.

Amount of all outstanding Letters of Credlt plus the aggregate of all Unrambur%d
Amounts, including all L etter of Credit Advances.

“Lead ArrangerS” has the meaning specified in the recital of parties to this Agreement.

“Lender Insolvency Event” means that (a) a Lender Party or its Parent Company is
insolvent, or is generally unable to pay its debts as they become due, or admits in writing its
inability to pay its debts as they become due, or makes a general assignment for the benefit of its
creditors, or (b) such Lender Party or its Parent Company is the subject of a bankruptcy,
insolvency, reorganization, liquidation or similar proceeding, or a receiver, trustee, conservator,
intervenor or sequestrator or the like has been appointed for such Lender Party or its Parent
Company, or such Lender Party or its Parent Company has taken any action in furtherance of or
indicating its consent to or acquiescence in any such proceeding or appointment.

“Lender Party” means any Lender or any Issuing Bank.

“Lender Party Appointment Period” has the meaning specified in Section 7.06(a).

“Lenders” has the meaning specified in the recital of parties to this Agreement.

“Letter of Credit” means any letter of credit
issued (or deemed issued in the case of any Existing Letter of Credit:) under Section 2.03.

“Letter of Credit Advance” means a—Nen-rellup—Letter—of-Credit-Advance—orRoelup

Letter-of Credit-Advaneean advance made by any Issuing Bank or Revolving Credit L ender
r n ion 2.

“Letter of Credit Application” means an application and agreement for the issuance or
amendment of a Letter of Credit in the form from time to time in use by the applicable Issuing
Bank.

“Letter of Credit Commitment” means with respect to any Issuing Bank, at any time, the
obligation of such Issuing Bank to issue Letters of Credit pursuant to the terms and conditions of
this Agreement in ¢a)-the dollar amount (a) set forth opposite such Issuing Bank’s name on
Schedule I hereto under the caption “Letter of Credit Commitment” or (b) if such Issuing Bank
has entered into one or more Assignment and Acceptances, set forth for such Issuing Bank in the
Register maintained by the Administrative Agent pursuant to Section 10.07(d) as such Issuing
Bank’s Letter of Credit Commitment,” in each case as the amount of such obligation may be
reduced at or prior to such time pursuant to Section 2.05.
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“Letter of Credit Expiration Date” means as of any date of determination, the day that
is 105 Business Days prior to the Stated Maturity Date;-ersuchlater-date-as-the-applicable Issuing
5 2 H} HS Sele Ehse{e&eﬁa Speeify

“Letter of Credit Sublimit” means an amount equal to the lesser of (a) the aggregate
amount of the Issuing Banks’ Letter of Credit Commitments at such time and (b) $50,000,000 as
such amount may be reduced from time to time pursuant to Section 2.05. The Letter of Credit

Sublimit is part of, and not in addition to, the Nen-reHupReveolving Credit Commitments-and-the
Roelup Revolving Credit Commitments.

“Lien” means any lien, security interest or other charge or encumbrance of any kind, or
any other type of preferential arrangement, including, without limitation, the lien or retained
security title of a conditional vendor and any easement, right of way or other encumbrance on
title to real property.

“Loan Documents” means (i) this Agreement, (ii) the Notes, if any, (iii) the DIP
FEinaneingRefinancing Orders, (iv) the Collateral Documents, (v) the Fee Letter, (vi) solely for
purposes of the Collateral Documents, each Secured Hedge Agreement and Secured Cash
Management Agreement and (vii) any other document, agreement or instrument executed and
delivered by a Loan Party in connection with the Facilities, in each case as amended,
supplemented or otherwise modified from time to time in accordance with the terms thereof.

“Loan Parties” means, collectively, the Borrower and the Guarantors.

“Long Term Account” means an Account that relates to a Contract (a) which has an
original payment due date that is more than 90 days after the invoice date specified in such
Contract and (b) pursuant to or under which the Account Debtor is obligated to pay for crop
protection goods or services or consumer goods or services (including pool and spa treatment
products and household cleaning products).

“Lyondell Property Purchase” means the purchase, in the approximate amount of

600,000, of certain real property (located in Lake Charles, L ouisiana uipment and

related assets from L yondell Chemical Company in resolution of existing disputesrelated to
such property.

(13

Margin Stock” has the meaning specified in Regulation U.

“Material Adverse Change” means any event or occurrence which has resulted in or
would reasonably be expected to result in any material adverse change in the business, condition
(financial or otherwise), operations, performance, properties, contingent liabilities, material
agreements or prospects of the Borrower and each Guarantor, individually, and the Borrower, the
Guarantors and their respective Subsidiaries, taken as a whole.

“Material Adverse Effect” means a material adverse effect on (a) the business, condition
(financial or otherwise), operations, performance, properties, contingent liabilities, material
agreements or prospects of the Borrower and each Guarantor, individually, and the Borrower, the
Guarantors and their respective Subsidiaries, taken as a whole, (b) the rights and remedies of the
Administrative Agent or any Lender Party under any Loan Document or (c) the ability of any
Loan Party to perform its Obligations under any Loan Document to which it is or is to be a party.

o1
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“Material Contract” means, with respect to any Person, each contract evidencing such
Person’s Debt for borrowed money in an aggregate principal amount exceeding $10,000,000.

“Material Real Property” means any real property owned or leased by any Loan Party
reasonably determined by the Administrative Agent to be material.

“Material Subsidiary” means, on any date of determination, (a) any Subsidiary of the
Borrower that, on such date, has (i) assets with a fair value equal to or in excess of
$3,000,000,5,000,000, or (ii) annual net income in excess of $3;000,0005,000,000 or (b) any
other Subsidiary designated by the Borrower as a Material Subsidiary; provided that in no event
shall all Subsidiaries of the Borrower that are not Material Subsidiaries have (A) assets with an
aggregate book value in excess of $10,000,000, (B) aggregate annual net income in excess of
$10,000,000 or (C) liabilities in an aggregate amount in excess of $10,000,000.

“Maturity Date” means the earlier of (a) the Stated Maturity Date and (b) the effective
date of a Reorganization Plan.

9,9

“Moody’s” means Moody’s Investor Services, Inc.

“Mortgages” means, collectively, the deeds of trust, trust deeds, mortgages, leasehold
mortgages and leasehold deeds of trust executed by the Loan Parties in favor of the
Administrative Agent in form and substance reasonably satisfactory to the Administrative Agent.

“Multiemployer Plan” means a multiemployer plan, as defined in Section 4001(a)(3) of
ERISA, to which any Loan Party or any ERISA Affiliate is making or accruing an obligation to
make contributions, or has within any of the preceding five plan years made or accrued an
obligation to make contributions.

“Multiple Employer Plan” means a single employer plan, as defined in Section
4001(a)(15) of ERISA, that (a) is maintained for employees of any Loan Party or any ERISA
Affiliate and at least one Person other than the Loan Parties and the ERISA Affiliates or (b) was
so maintained and in respect of which any Loan Party or any ERISA Affiliate eeuldwould
reasonably be expected to have liability under Section 4064 or 4069 of ERISA in the event such
plan has been or were to be terminated.

“Net Cash Proceeds” means, (a) with respect to any sale, lease, transfer or other
disposition of any asset of the Borrower or any Guarantor consummated after the Petition Date
(other than any sale, lease, transfer or other disposition of assets pursuant to Section 5.02(h)(i),
(i1), (iii), (v), (vi), (vii), (viii),_(ix), (Xvi), (Xvii) or (ixXViii) or any single sale, lease, transfer or
other disposition (or series of related sales, leases, transfers or other dispositions) of assets for
cash proceeds of less than $50,000), the excess, if any, of (i) the sum of cash and Cash
Equivalents received in connection with such sale, lease, transfer or other disposition (including
any cash or Cash Equivalents received by way of deferred payment pursuant to, or by
monetization of, a note receivable or otherwise, but only as and when so received) over (ii) the
sum of (A) the amount required to be paid in respect of any Debt permitted hereunder (other than
Debt under the Loan Documents) that is secured by a lien permitted under Section 5.02(a) on
such asset and that is required to be repaid in connection with such sale, lease, transfer or other
disposition thereof, (B) the reasonable and customary out-of-pocket costs, fees, commissions,
premiums and expenses incurred by the Borrower or its Subsidiaries, (C) federal, state,
provincial, foreign and local taxes reasonably estimated (on a Consolidated basis) to be actually
payable within the current or the immediately succeeding tax year as a result of such sale, lease,
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transfer of other disposition, and (D) a reasonable reserve (which reserve shall be deposited into
an escrow account with the Administrative Agent) for any purchase price adjustment or any
indemnification payments (fixed and contingent) or other liabilities attributable to the seller’s
obligations to the purchaser undertaken by the Borrower or any of its Subsidiaries in connection
with such sale, lease, transfer or other disposition (but excluding any purchase price adjustment or
any indemnity which, by its terms, will not under any circumstances be made prior to the Stated
Maturity Date); and

(b) with respect to any Extraordinary Receipt of the Borrower or any Guarantor after the
Petition Date that is not otherwise included in clauses (a) above, the excess, if any, of (i) the sum
of the cash and Cash Equivalents received in connection therewith in respect of an event that
occurred after the Petition Date over (ii) the sum of (A) the amount required to be paid in respect
of any Debt permitted hereunder (other than Debt under the Loan Documents) that is secured by a
lien permitted under Section 5.02(a) on the assets giving rise to such Extraordinary Receipt and
that is required to be repaid in connection with such Extraordinary Receipt, (B) the amount
required to be paid with such Extraordinary Receipt under the terms of any contractual
obligations permitted hereunder then in effect, (C) the reasonable and customary out-of-pocket
costs, fees, commissions, premiums and expenses incurred by the Borrower or its Subsidiaries,
and (D) federal, state, provincial, foreign and local taxes reasonably estimated (on a Consolidated
basis) to be actually payable within the current or the immediately succeeding tax year as a result
of such Extraordinary Receipt.

“Net Orderly Liquidation Value Percentage” means, with respect to Inventory at any
time, the quotient (expressed as a percentage) of (a) the Net Orderly Liquidation Value of all
Inventory owned by the Borrower and the Guarantors divided by (b) the gross inventory cost of
such Inventory, determined on the basis of the then most recently conducted third party appraisal
in form and substance, and performed by an independent appraisal firm, reasonably satisfactory
to the Administrative Agent.

“Net Orderly Liquidation Value” means, with respect to Inventory, the orderly
liquidation value with respect to such Inventory, net of expenses estimated to be incurred in
connection with such liquidation, based on the most recent third party appraisal in form and
substance, and by an independent appraisal firm, reasonably satisfactory to the Administrative
Agent.

“Non-Consenting Lender” means, in the event that the Supermajority Lenders have
agreed to any consent, waiver or amendment pursuant to Section 10.01 that requires the consent
of one or more Lenders in addition to the Supermajority Lenders or (other than in the case of any
consent, waiver or amendment that solely requires the consent of the Supermajority Lenders) the
Required Lenders, any Lender whose agreement is necessary for the effectiveness of such
consent, waiver or amendment but who does not so agree.

“Non-Defaulting [ender” means, at any time, a Lender Party that is not a Defaulting
Lender or a Potential Defaulting Lender.

“Non-Filing Domestic Subsidiary” means Chemtura Receivables LLC and each other
direct or indirect Subsidiary of the Borrower that is organized under the laws of the United States
or any state or other political subdivision thereof that is not a guarantor under the Pre-Petition
Document and is not a party to a Case. As of the Effective Date, except as listed on Schedule
VIII, Chemtura Receivables LLC is the only Non-Filing Domestic Subsidiary.

\‘
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“Non-Loan Party” means any Subsidiary of a Loan Party that is not a Loan Party.

A erm-Na a\

Credit Note:Note” meansa Term Note or a Revolving redit Note.

“Notice of Borrowing” has the meaning specified in Section 2.02(a).

“Obligation” means, with respect to any Person, any payment, performance or other
obligation of such Person of any kind, including, without limitation, any liability of such Person
on any claim, whether or not the right of any creditor to payment in respect of such claim is
reduced to judgment, liquidated, unliquidated, fixed, contingent, matured, disputed, undisputed,
legal, equitable, secured or unsecured, and whether or not such claim is discharged, stayed or
otherwise affected by any proceeding under any Debtor Relief Law. Without limiting the
generality of the foregoing, the Obligations of the Loan Parties under the Loan Documents
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include (a) the obligation to pay principal, interest, Letter of Credit commissions, charges,
expenses, fees, reasonable attorneys’ fees and disbursements, indemnities and other amounts
payable by any Loan Party under any Loan Document and (b) the obligation of any Loan Party to
reimburse any amount in respect of any of the foregoing that any Lender Party, in its sole
discretion, may elect to pay or advance on behalf of such Loan Party.

“Other Taxes” has the meaning specified in Section 2.12(b).

“Outstanding Amount” means (a) with respect to Advances on any date, the aggregate

outstanding principal amount thereof after giving effect to any borrowings and prepayments or
repayments of Advances, as the case may be, occurring on such date; and (b) with respect to any
L/C Obligations on any date, the amount of such L/C Obligations on such date after giving effect
to any Letter of Credit Advance occurring on such date and any other changes in the aggregate
amount of the L/C Obligations as of such date, including as a result of any reimbursements of
outstanding unpaid drawings under any Letters of Credit or any reductions in the Available
Amount of any Letter of Credit taking effect on such date.

“Parent Company” means, with respect to a Lender Party, the bank holding company (as
defined in Federal Reserve Board Regulation Y), if any, of such Lender Party, and/or any Person
owning, beneficially or of record, directly or indirectly, a majority of the shares of such Lender
Party.

“Patents” has the meaning specified in Section 9.01(g)(i).

“Patriot Act” means the Uniting and Strengthening America by Providing Appropriate
Tools Required to Intercept and Obstruct Terrorism Act of 2001, Pub. L. 107-56, signed into law
October 26, 2001.

“PBGC” means the Pension Benefit Guaranty Corporation (or any successor).
“Permitted Discretion” means the Administrative Agent’s determination based upon such

credit and collateral considerations as it may deem appropriate, in its sole discretion acting in a
commercially reasonable manner and in accordance with its customary business practices.

“Permitted Lien” means such of the following as to which no enforcement, collection,
execution, levy or foreclosure proceeding shall have been commenced (or if commenced, shall
have been stayed): (a) Liens for taxes, assessments and governmental charges or levies to the
extent not required to be paid under Section 5.01(b) hereof; (b) Liens imposed by law, such as
materialmen’s, mechanics’, carriers’, workmen’s and repairmen’s Liens and other similar Liens
arising in the ordinary course of business securing obligations that (i) are not overdue for a period
of more than 30 days and (ii) individually or together with all other Permitted Liens outstanding
on any date of determination do not materially and adversely affect the use of the property to
which they relate; (c) pledges or deposits in the ordinary course of business to secure obligations
under workers’ compensation laws or similar legislation or to secure public or statutory
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obligations; (d) deposits to secure the performance of bids, trade contracts and leases (other than
Debt), statutory obligations, surety bonds (other than bonds related to judgments or litigation),
performance bonds and other obligations of a like nature incurred in the ordinary course of
business; (e) Liens securing judgments ¢effor the payment of money not constituting a Default
under Section 9.01(g) or securing appeal or other surety bonds related to such judgments; (ef) any
banker's Lien or right of offset on moneys of the Borrower or any of its Subsidiaries in favor of
any lender or holder of its commercial paper deposited with such lender or holder in the ordinary
course of business; (fg) interest of lessees in property owned by the Borrower or any of its
Subsidiaries where such interests are created in the ordinary course of their respective leasing
activities and are not created directly or indirectly in connection with the borrowing of money or
the securing of Debt by the Borrower or any of its Subsidiaries; (gh) Liens in favor of customs or
revenue authorities arising as a matter of law to secure payment of customs duties in connection
with the importation of goods; (ki) Liens arising from or related to precautionary UCC or like
personal property security financing statements regarding operating leases (if any) entered into by
the Borrower and its Subsidiaries in the ordinary course of business; (i[) licenses, sublicenses,
leases and subleases, to the extent that such would be an encumbrance, in each case entered into
in the ordinary course of business and not materially interfering with the business of the Borrower
or any of its Subsidiaries, and (k) easements, restrictions (including zoning restrictions), rights of
way and other encumbrances on title to real property that do not render title to the property
encumbered thereby unmarketable or materially adversely affect the use of such property for its
present purposes.

“Permitted Modifications” means the modifications to the non-recourse factoring
agreements in effect as of the date-hereofPetition Date between Mediofactoring Spa and the
Foreign Subsidiaries named therein, as referred to in the letter agreement dated February 25, 2009
between the Borrower and Mediofactoring Spa, as in effect as of the date-hereofPetition Date (a)
to implement full “with notification” provisions, (b) to reduce to 60 days the maximum payment
term for receivables to which the factor’s risk assumption applies under section 6.1 of the general
conditions to such factoring agreements, (c) to increase the interest spread to a rate not in excess
of 4.0% per annum and (d) to impose additional factoring fees of not more than 1.0% of the
amount of factored invoices.

“Person” means an individual, partnership, corporation (including a business trust),
limited liability company, joint stock company, trust, unincorporated association, joint venture or
other entity, or a government or any political subdivision or agency thereof.

“Petition Date” has the meaning specified in Preliminary Statement (1).

“Pledged Collateral” means, collectively, (a) the Initial Pledged Equity, (b) the Initial
Pledged Debt, (c) Pledged Equity which is Equity Interests in any domestic Subsidiary of a Loan
Party (other than the Initial Pledged Equity) acquired after the Petition Date, (d) Pledged Debt
(other than the Initial Pledged Debt) which has a face principal amount in excess of $100,000 and
which arises after the Petition Date and (e) any Pledged Investment Property (other than an
Equity Interest), subject in the case of each of the foregoing to the limitations and exclusions set
forth in this Agreement.

(13

Pledged Debt” has the meaning specified in Section 9.01(e)(iv).
“Pledged Equity” has the meaning specified in Section 9.01(e)(iii).

“Pledged Investment Property” has the meaning specified in Section 9.01(e)(v).
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“Potential Defaulting Lender” means, at any time, a Lender Party directly or indirectly
Controlled by a Person as to which an event of the kind referred to in the definition of “Lender
Insolvency Event” has occurred and is continuing in respect of such Person. Any determination
that a Lender Party is a Potential Defaulting Lender (to the extent the preceding sentence
contemplates such a determination in order for the relevant Lender Party to be considered a
Potential Defaulting Lender) will be made by the Administrative Agent in its sole discretion
acting in good faith.

“Pre-Petition Agent” means Citibank in its capacity as agent under the Pre-Petition
Security Agreement.

“Pre-Petition Collateral” means the “Collateral” as defined in the Pre-Petition Security
Agreement.

“Pre-Petition Debt” means Debt of the Loan Parties outstanding and unpaid on the
EffeetivePetition Date.

“Pre-Petition Document” means the “Credit Agreement” as defined in the Pre-Petition
Security Agreement.

“Pre-Petition Secured Creditors” means the Persons from time to time holding Pre-
Petition Secured Indebtedness.

“Pre-Petition Secured Indebtedness” means all indebtedness and other Obligations of the
Borrower and the Guarantors that are secured pursuant to the Pre-Petition Security Agreement.

“Pre-Petition Security Agreement” means the Second Amended and Restated Pledge and
Security Agreement dated as of December 30, 2008 from the Borrower and the other grantors
referred to therein to Citibank, as agent.

“Preferred Interests” means, with respect to any Person, Equity Interests issued by such
Person that are entitled to a preference or priority over any other Equity Interests issued by such
Person upon any distribution of such Person’s property and assets, whether by dividend or upon
liquidation.

“Pro Rata Share” of any amount means, with respect to any Lender at any time, the
product of such amount times a fraction the numerator of which is the amount of such Lender’s
Commitment (or, if the Commitments shall have been terminated pursuant to Section 2.05 or
6.01, such Lender’s Commitment as in effect immediately prior to such termination) under the
applicable Facility or Facilities at such time and the denominator of which is the amount of such
Facility or Facilities at such time (or, if the Commitments shall have been terminated pursuant to
Section 2.05 or 6.01, the amount of such Facility or Facilities as in effect immediately prior to
such termination).

“Professional Fees” means the fees and expenses of any and all professional Persons,
retained by the Borrower or the-Committeeany of the Committees or any official committee

appointed in the Cases.

“Public Debt Rating” means, with respect to any Person, as of any date, the rating that
has been most recently announced by either S&P, Moody’s or Fitch, as the case may be, for any
class of non-credit enhanced long-term senior unsecured debt issued by such Person or, if any
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such rating agency shall have issued more than one such rating, the lowest such rating issued by
such rating agency for such debt of such Person. For purposes of the foregoing, (a) if any rating
established by S&P, Moody's or Fitch shall be changed, such change shall be effective as of the
date on which such change is first announced publicly by the rating agency making such change;
and (b) if S&P, Moody's or Fitch shall change the basis on which ratings are established, each
reference to the Public Debt Rating announced by S&P, Moody's or Fitch, as the case may be,
shall refer to the then equivalent rating by S&P, Moody's or Fitch, as the case may be.

business of the Borrower and its Subsidiaries known as the “ PVC Addltlves business’
consistin r|mar|I of (a the ownershl mterest in Chemtura Vinyl Addltlv& Gmb

and mixed metaJ stablllzers and related mtermedlates! organic based stablllzers! epoxidized

soybean oil, liguid phosphate esters, chemical foaming agents and impact modifiers, as
i he Borrow its Taft, L ouis facili n h raVinyl i) SK

Atlas, LI C and certain of its affiliates on substantially the terms set forth in (or on terms

taken as a whole more favorable to the Borrower than those set forth in) the Share and

Asset Purchase Agreement dated as of December 23, 2009 among SK Atlas, LLC, SK
i Partn I, L P and the Borrow r (ii) anoth hird- rch in h

case pursuant to auction procedures approved by the Bankruptcy Court, for consideration
consisting of cash and/or the assumption of certain liabilities by the buyer ther eof.

“Redeemable” means, with respect to any Equity Interest, Debt or other right or
Obligation, any such right or Obligation that (a) the issuer has undertaken to redeem at a fixed or
determinable date or dates, whether by operation of a sinking fund or otherwise, or upon the
occurrence of a condition not solely within the control of the issuer or (b) is redeemable at the
option of the holder.

“Reduction Amount” has the meaning specified in Section 2.06(b)(iv).
“Register” has the meaning specified in Section 10.07(d).

“Regulation U” means Regulation U of the Board of Governors of the Federal Reserve
System, as in effect from time to time.

“Related Contracts” has the meaning specified in Section 9.01(c).

“Related Parties” means, with respect to any Person, such Person’s Affiliates and such
Person’s and such Person’s Affiliates’ respective administrators, trustees, partners, directors,
officers, employees, agents, fund managers and advisors.

“Related Security” means, with respect to any Account, (a) all of the applicable Loan
Party’s right, title and interest in and to the goods (including returned or repossessed goods), if
any, relating to the sale which gave rise to such Account, (b) all other security interests or Liens
and property subject thereto from time to time purporting to secure payment of such Account,
whether pursuant to the obligation giving rise to such Account or otherwise, (c) all guarantees and
other agreements or arrangements of whatever character from time to time supporting or securing
payment of such Account whether pursuant to the obligation giving rise to such Account or
otherwise, (d) all records relating to the foregoing and (e) all proceeds of the foregoing.
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“Rent Reserve” means, with respect to any plant, warehouse distribution center or other
operating facility where any Inventory subject to landlords’ Liens or other Liens arising by
operation of law is located and a Collateral Access Agreement has not been duly executed and
delivered by the lessor or bailee at such location, a reserve equal to three (3) month’s rent at such
plant, warehouse distribution center, or other operating facility, and such other reserve amounts
that may be determined by the Administrative Agent in its reasonable discretion.

“Reorganization Plan” means a chapter 11 plan of reorganization in any of the Cases of
the Borrower or a Guarantor.

“Required Lenders” means, at any time, Lenders owed or holding at least a majority in
interest of the sum of (a) the aggregate principal amount of the Advances outstanding at such
time, (b) the aggregate Available Amount of all Letters of Credit outstanding at such time, (c) the
aggregate U-n&seel—Term Comrnrtments at such time, and (d) the aggregate Unused—Nen-reHup

ol m aEsress t RoHup Revolving
Credit Commrtments at such time; prov1ded however that 1f any Lender shall be a Defaulting
Lender at such time, there shall be excluded from the determination of Required Lenders at such
time (i) the aggregate principal amount of the Advances owing to such Lender (in its capacity as a
Lender) and outstanding at such time, (ii) such Lender’s Pro Rata Share of the aggregate
Available Amount of all Letters of Credit outstanding at such time, (iii) the—Unused Term

Commitment of such Lender at such time, and (iv) the Unused Nen-reHupRevolvingCredit

Commitment—of such—Lender—atsuch—time—and —(v)—the Unused Rellup—Revolving Credit
Commitment of such Lender at such time. For purposes of this definition, {A)-the aggregate

principal amount of Nen-rellap-Letter of Credit Advances owing to the Issuing Banks and the
Available Amount of each Nen-reHup-Letter of Credit shall be con51dered to be owed to the
Lenders ratably in accordance with their respectlve

{o%enéers—rasabl%ﬂﬁeeordane%wrﬂ%e&vﬁoﬂap Revolvmg Credlt Commltments

“Reserves” means, at any time of determination, (a) Bank Product Reserves, (b) Rent
Reserves, (c) the Carve-Out and (d) such other reserves as determined from time to time in the
Permitted Discretion of the Administrative Agent to preserve and protect the value of the
Collateral.

“Responsible Officer” means the chief executive officer, president, any executive vice
president, chief financial officer, principal accounting officer, controller, chief restructuring
officer or treasurer of a Loan Party. Any document delivered hereunder or under any other Loan
Document that is signed by a Responsible Officer of a Loan Party shall be conclusively presumed
to have been authorized by all necessary corporate, partnership and/or or other action on the part
of such Loan Party and such Responsible Officer shall be conclusively presumed to have acted on
behalf of such Loan Party.

“Restricting Information” has the meaning specified in Section 10.10.
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Revolving Credit Advance” has the meaning specified n Section 2.01(b).

“ReHup-Revolving Credit Commitment” means, with respect to any Lender at any time,
the amount set forth for such time opposite such Lender’s name on Schedule I hereto under the
caption “Relup Revolving Credit Commitment” or, if such Lender has entered into one or more
Assignments and Acceptances, set forth for such Lender in the Register maintained by the
Administrative Agent pursuant to Section 10.07(d) as such Lender’s “Relup Revolving Credit
Commitment”, i#n-each-ease-as such amount may be reduced at or prior to such time pursuant to
Section 2.05. As—ef-theEffeetiveDate,—theThe aggregate principal amount of the ReHup
Revolving Credit Commitments is-$86,467;518-shall be $150,000,000 as of the Effective Date.

“Rellup—Revolving Credit Facility” means, at any time, the aggregate amount of the
Lenders’-ReHup Revolving Credit Commitments at such time.

“ReHup-Revolving Credit Lender” means any Lender that has a ReHup-Revolving Credit
Commitment.

“Relup-Revolving Credit Note” means a promissory note of the Borrower payable to the
order of any ReHup-Revolving Credit Lender, in substantially the form of Exhibit A-32 hereto,
evidencing the aggregate indebtedness of the Borrower to such Lender resulting from the-Relup
Revolving Credit Advances made by such Lender.

“S&P” means Standard & Poor’s, a division of The Mc-Graw Hill Companies, Inc.

“SEC” means the Securities and Exchange Commission or any governmental authority
succeeding to any of its principal functions.

“Secured Cash Management Agreement” means any Cash Management Agreement
permitted under Article V that is entered into by and between any Loan Party and any Cash
Management Bank after the Petition Date, in each case solely to the extent that the obligations in
respect of such Cash Management Agreement are not cash collateralized or otherwise secured
(other than pursuant to the Collateral Documents); provided that the aggregate principal or
notional amount of Obligations (in terms of Agreement Value in the case of Secured Hedge
Agreements) under all Secured Cash Management Agreements and Secured Hedge Agreements
shall not exceed $10,000,000 at any time outstanding.

“Secured Hedge Agreement” means any Hedge Agreement permitted under Article V
that is entered into by and between any Loan Party and any Hedge Bank after the Petition Date, in
each case solely to the extent that the obligations in respect of such Hedge Agreement are not
cash collateralized or otherwise secured (other than pursuant to the Collateral Documents);
provided that the aggregate principal or notional amount of Obligations (in terms of Agreement
Value in the case of Secured Hedge Agreements) under all Secured Cash Management
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Agreements and Secured Hedge Agreements shall not exceed $10,000,000 at any time
outstanding.

“Secured Obligation” has the meaning specified in Section 9.01.

“Secured Parties” means, collectively, the Administrative Agent, the Lender Parties, the
Cash Management Banks and the Hedge Banks.

“Security Collateral” has the meaning specified in Section 9.01(e).

“Single Employer Plan” means a single employer plan, as defined in Section 4001(a)(15)
of ERISA, that (a) is maintained for employees of any Loan Party or any ERISA Affiliate and no
Person other than the Loan Parties and the ERISA Affiliates or (b) was so maintained and in
respect of which any Loan Party or any ERISA Affiliate could have liability under Section 4069
of ERISA in the event such plan has been or were to be terminated.

“SPC” has the meaning specified in Section 10.07(k).

or any of its Affiliates to the Foreign Subsidiaries or operations of the Company located in

each of Brarzil, India and the United Kingdom that are, in each case, outstanding and in
effect on June 24, 2009.

“Stated Maturity Date” means the date that is 364 days feHewingafter the Effective Date.

(3

Subagent” has the meaning specified in Section 9.06(b).

“Subsidiary” of any Person means any corporation, partnership, joint venture, limited
liability company, trust or estate of which (or in which) more than 50% of (a) the issued and
outstanding capital stock having ordinary voting power to elect a majority of the Board of
Directors of such corporation (irrespective of whether at the time capital stock of any other class
or classes of such corporation shall or might have voting power upon the occurrence of any
contingency), (b) the interest in the capital or profits of such partnership, joint venture or limited
liability company or (c) the beneficial interest in such trust or estate is at the time directly or
indirectly owned or controlled by such Person, by such Person and one or more of its other
Subsidiaries or by one or more of such Person’s other Subsidiaries. Unless otherwise specified,
all references herein to a “Subsidiary” or to “Subsidiaries” shall refer to a Subsidiary or
Subsidiaries of the Borrower.
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“Superpriority Claim” means a claim against the Borrower or a Guarantor in any of the
Cases that is a superpriority administrative expense claim having priority over any or all
administrative expenses and other claims of the kind specified in, or otherwise arising or ordered
under, any sections of the Bankruptcy Code (including, without limitation, sections 105, 326,
328, 330, 331, 503(b), 507(a), 507(b), 546(c) and/or 726 thereof), whether or not such claim or
expenses may become secured by a judgment Lien or other non-consensual Lien, levy or
attachment.

“Supermajority Lenders” means, at any time, Lenders owed or holding at least 662570%
in interest of the sum of (a) the aggregate principal amount of the Advances outstanding at such
time, (b) the aggregate Available Amount of all Letters of Credit outstanding at such time, (c) the
aggregate—Hn&sed Term Cornrnrtments at such time, aﬂd_(d) the aggregate Unused—Nen—rel—l-up

coly m agg ap Revolving
Credit Comrnltments at such time; provrded however that 1f any Lender shall be a Defaulting
Lender at such time, there shall be excluded from the determination of Required Lenders at such
time (i) the aggregate principal amount of the Advances owing to such Lender (in its capacity as a
Lender) and outstanding at such time, (ii) such Lender’s Pro Rata Share of the aggregate
Available Amount of all Letters of Credit outstanding at such time, (iii) the—Unused Term
Commitment of such Lender at such time, Gv)—theUnusedNon-roHup—Reveolving Credit
Commitment—of—such—ender—at—sueh—time—and (iv) the Unused ReHup—Revolving Credit
Commitment of such Lender at such time. For purposes of this definition, {A)-the aggregate
principal amount of Nen-rellap-Letter of Credit Advances owing to the Issuing Banks and the
Available Amount of each Nen-relup-Letter of Credit shall be considered to be owed to the

Lenders ratably in accordance with their respectrve—Nen—reHu—p—Revel—vmg—Gredﬂ—Gemm&merﬁs

te—th&Lenders—r&tabl%m—aeeerdaﬂe%w&h—therﬁrespeeﬂv%Reﬂﬁp Revolvrng Credlt Comrnrtments

“Surviving Debt” means Debt of each Loan Party and its Subsidiaries outstanding

immediately before and after giving-effeetto-the Initial Extension-of Credit"Syndication-Agent”
has the meaning specitied in the recital of parties to this Agreementthe Petition Date.

“Synthetic Debt” means, with respect to any Person as of any date of determination
thereof, all Obligations of such Person in respect of transactions entered into by such Person that
are intended to function primarily as a borrowing of funds (including, without limitation, any
minority interest transactions that function primarily as a borrowing) but are not otherwise
included in the definition of “Debt” or as a liability on the consolidated balance sheet of such
Person and its Subsidiaries in accordance with GAAP.

“Taxes” has the meaning specified in Section 2.12(a).
“Term Advance” has the meaning specified in Section 2.01(a).

“Term Commitment” means, with respect to any-Ferm Lender at any time, the amount set
forth_for such time opposite such Lender’s name on Schedule I hereto under the caption “Term
Commitment” or, if such Lender has entered into one or more Assignments and Acceptances, set
forth for such Lender in the Register maintained by the Administrative Agent pursuant to Section
10.07(d) as such Lender’s “Term Commitment”, in-each-ease-as such amount may be reduced at
or prior to such time pursuant to Section 2.05. Before giving effect to any Term Advances, the
aggregate principal amount of the Term Commitments shall be $256,000,666300,000,000 as of

the Effective-Datedate of this Agreement.
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“Term Facility” means, at any time, the aggregate amount of the Term Lenders’ Term
Commitments or Term Advances at such time.
“Term Lender” means any Lender that has a Term Commitment_or a Term Advance.
“Term Note” means a promissory note of the Borrower payable to the order of any Term

Lender, in substantially the form of Exhibit A-1 hereto, evidencing the indebtedness of the
Borrower to such Lender resulting from the Term Advance made_or held by such Lender.

“Termination Date” means the earliest to occur of (i) the Maturity Date and (ii) the date
of termination in whole of the Commitments pursuant to Section 2.05 or 6.01.

“Testing Period” means for any calendar week (the “subject week™) with respect to which
compliance with Section 5.04(c) is being calculated, the period commencing with the first day of
the first calendar week of the DIP Budget and ending with the last day of such subject week.

“Trade Secrets” has the meaning specified in Section 9.01(g)(v).
“Trademarks” has the meaning specified in Section 9.01(g)(ii).

“Type” refers to the distinction between Advances bearing interest at the Base Rate and
Advances bearing interest at the Eurodollar Rate.

“UCC” means the Uniform Commercial Code as in effect, from time to time, in the State
of New York; provided that, if perfection or the effect of perfection or non-perfection or the
priority of any security interest in any Collateral is governed by the Uniform Commercial Code as
in effect in a jurisdiction other than the State of New York, “UCC” means the Uniform
Commercial Code as in effect from time to time in such other jurisdiction for purposes of the
provisions hereof relating to such perfection, effect of perfection or non-perfection or priority.

“Unreimbursed Amount” means—a—Non-rollup—Unretmbursed—Ameount—or—Rellup
Unreimbursed-Ameunthas the meaning specified in Section 2.03(c)(i).

“Unrolled Pre-Petition Secured Indebtedness” means Pre-Petition Secured Indebtedness
that-shall-not be-refinanced with the proceeds of the “ Rollup Revolving Credit Advances-pursuant

to-the Final Order’_asdefined in the Existing DIP Agreement.

“Unused-Nen-reHup Revolving Credit Commitment” means, with respect to any Lender
at any time, (a) such Lender’s-Nen-relup Revolving Credit Commitment at such time minus (b)

the sum of (i) the aggregate principal amount of all-Nen+reHup Revolving Credit Advances and
Noen-—rollup Letter of Credit Advances made by such Lender (in its capacity as a Lender) and
outstanding at such time, plus (ii) such Lender’s Pro Rata Share of (A) the aggregate Available
Amount of all-Nen-reHup Letters of Credit outstanding at such time and (B) the aggregate
principal amount of all-Nea-reHup Letter of Credit Advances made by the Issuing Banks pursuant
to Section 2.03(c) and outstanding at such time.
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“Voting Stock™ means capital stock issued by a corporation, or equivalent interests in any
other Person, the holders of which are ordinarily, in the absence of contingencies, entitled to vote
for the election of directors (or persons performing similar functions) of such Person, even if the
right so to vote has been suspended by the happening of such a contingency.

‘Wells Fargo” hasthe meaning specified in therecital of partiesto this Agreement.

“Withdrawal Liability” has the meaning specified in Part I of Subtitle E of Title IV of
ERISA.

Section 1.02 Computation of Time Periods; Other Definitional Provisions. In this
Agreement in the computation of periods of time from a specified date to a later specified date, the word
“from” means “from and including” and the words “to” and “until” each mean “to but excluding”. Unless
the context requires otherwise, (a) any definition of or reference to any agreement, instrument or other
document in any Loan Document shall be construed as referring to such agreement, instrument or other
document as from time to time amended, supplemented or otherwise modified (subject to any restrictions
on such amendments, supplements or modifications set forth herein or in any other Loan Document) and
(b) any reference to any law shall include all statutory and regulatory provisions consolidating, amending,
replacing or interpreting such law and any reference to any law or regulation shall, unless otherwise
specified, refer to such law or regulation as amended, modified or supplemented from time to time.

Section 1.03 Accounting Terms. All accounting terms not specifically defined herein
shall be construed in accordance with generally accepted accounting principles consistent with those
applied in the preparation of the financial statements referred to in Section 4.01(f) (“GAAP”).

Section 1.04 Terms Generally. (a) When any Reserve is to be established or a change
in any amount, percentage, reserve, eligibility criteria or other item in the definitions of the terms “Bank
Product Reserves”, “Borrowing Base”, “Eligible Inventory”, “Eligible Receivables”, “Rent Reserve” and
“Reserves” is to be determined in each case in the Administrative Agent’s “reasonable discretion” or
“Permitted Discretion”, such Reserve shall be implemented or such change shall become effective on the
second Business Day after the date of delivery of a written notice thereof to the Borrower (a “Borrowing
Base Change Notice”), or immediately, without prior written notice, during the continuance of an Event
of Default.

(b) Nothing in this Agreement or any other Loan Document (other than the DIP
FEinaneingRefinancing Orders) shall be construed as limiting the amount of Pre-Petition Secured
Indebtedness or shall prejudice the right of the Administrative Agent or any Lender Party to contest such
amount.

(c) On the Effective Date, the Existing DIP Agreement shall be amended and
restated in its entirety by this Agreement, and the Existing DIP Agreement shall ther eafter be of no

Agreement. The parties hereto acknowledge and ag ree that (i) thls Agreement and te other | can
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Documents, whether executed and delivered in connection herewith or otherwise, do not constitute
novation or mination of the “Obligations’ un he Existing DIP Agr r th h
“Loan Documents’ (as defined in the Existing DIP Agreement) as in effect prior to the Effective
Date, which remain outstanding as of the Effective Date, as modified by this Agreement and the
L oan Docum ii) the “Obligations’ un he Existing DIP Agr nd th h
“Loan Documents’ (as defined in the Existing DIP_ Agreement) are in all respects continuing (as

amended and restated hereby and by the L oan Documents and which arein all respects hereinafter
subject to thetermsherein and in the L oan Documents).

n f he Effective D h “Coll | Document” un

defined in the Existing DIP Agreement shall constitute a Collateral Document and is and shall
continue to be in full force and effect and is hereby in all respects ratified and confirmed, except
h hr in h h 1l Docum “the Credit Agr ", “th nder”

“thereof” or words of likeimport referring to the Credit Agreement, shall mean and be a reference
to thlsAgreement Wlthout I|m|t|ng the generality of theforgoing! the Collateral Documents and

of the Loan Parties under the Loan Documents, as amended by, and after giving effect to! this

Agreement, and each Loan Party hereby affirms its grant, in each case under and pursuant to the
rovisions of the Existing DIP Agreement (as amended by, and after givin effect to, this

Aar h h 1 | Docum i in n h hi i
intended to affirm and acknowledge that each such grant contained in the Existing DI P Agreement
and such Collateral Documents isin fuII force and effect and secures the full and gromgt anment

limit any such grant contained in the Existing DIP Agreement or such Collateral Documents of a

security interest in all of the property of such L oan Party described as collateral in the Existing DIP
Agreement or such Collateral Documents, as applicable, and affirms that such grant is to the
Administrative Agent, for itself and the ratable benefit of the Secured Parties.

€ Each L oan Party hereby (i) ratifies and reaffirms all of its payment and
performance obllgatlons! contingent or otherwise, under each of the Loan Documents towhich it is
3 AN

he Obllgatlons gursuant to Article VIII of the EX|st|ng DIP Agreement, as amended by, and after
giving effect to, this Agreement.

ARTICLE 11

AMOUNTSAND TERMSOF THE ADVANCES
AND THE LETTERSOF CREDIT

Section 2.01 The Advances. (a) The Term Advances. Each Term Lender severally

agrees, on the terms and condrtrons herernafter set forth to—ér) make a srngle advance to the Borrower

pfewse%e—thﬁ—senteneHeﬂﬂ—Advaﬂees—)—eth%Effeetw&Date na date |nd|cated in the aggllcable

Notice of Borrowing that occurs no later than three Business Days after the entry of the Interim
Order in an amount not to exceed the lesser of (x) such Lender’s Pro Rata Share of

$165,000,600,300,000,000, (y) such Lenders’ Term Commrtment at such time and (z) such Lender s Pro
Rata Share of Avallablhty at such time;-an ake4 3 e

Lendees—Pre—Rata—Sharee%#aﬂab&ty—at—saeh—tme each Such advance a“Term Advanc ; provided
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that the aggregate amount of Advances that may be rnade at any time shall not exceed the Avallabrlrty at

arneunﬂ—ﬁ:meun%s—beﬁewed—bmder—ﬂﬁs—Seeﬁen—Z—O%a)—aﬂd Amounts repard or prepard on account of

the Term Advances may not be reborrowed.

(b) The Revolving Credit Advances. )-Each-Nen-rellap Revolving Credit Lender
severally agrees, on the terms and conditions hereinafter set forth, to make advances (each, a “Nea-reHup
Revolving Credit Advance”) to the Borrower from time to time on any Business Day during the period
from the Effective Date until the Termination Date in an amount for each such Advance not to exceed the
lesser of (A) such Nen-rellap-Revolving Credit Lender’sNen+reHup Revolving Credit Commitment at
such time and (B) such Nen-reHup-Revolving Credit Lender’s Pro Rata Share of Availability at such
time; provided that the aggregate amount of Advances that may be made at any time shall not exceed the
Availability at such time-

(©) Borrowings. Each Borrowing shall be in a principal amount of $5,000,000 or an
integral multiple of $1,000,000 in excess thereof (other than (x) a Borrowing the proceeds of which shall
be used solely to repay or prepay in full outstanding Letter of Credit Advances and (y) a Borrowing in an
amount equal to the aggregate unused principal amount of the Commitments under any Facility) and shall
consist of Advances made simultaneously by the Lenders under the applicable Facility ratably according
to the Lenders’ Commitments under such Facility. Within the limits of each Lender’s Unused-Nen—+reHup
Revolvmg Credit Commitment 1n effect from time to time, the Borrower may borrow under Section

berrewunder—SeeHen—Z—@%{b}fn} prepay pursuant to Section 2.06, and reborrow under Sectlon 2. Ol(b)

Section 2.02 Making the Advances. (a) Except as otherwise provided in
Section 2.02(b), 2:03-or 22+52.03, each Borrowing shall be made on notice, given not later than 11:00
A.M. (New York City time) (or €5:30 P.M. (New York City time) in the case of any Base Rate Advance
in the Initial Extension of Credit}) on the third Business Day prior to the date of the proposed Borrowing
in the case of a Borrowing consisting of Eurodollar Rate Advances, or the first Business Day prior to the
date of the proposed Borrowing in the case of a Borrowing consisting of Base Rate Advances, by the
Borrower to the Administrative Agent, which shall give to each Lender prompt notice thereof by telex or
telecopier. Each such notice of a Borrowing (a “Notice of Borrowing”) shall be by telephone, confirmed
promptly in writing, or telex or telecopier, in substantially the form of Exhibit B hereto, specifying therein
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the requested (i) date of such Borrowing, (ii) the Facility under which such Borrowing is to be made, (iii)
Type of Advances comprising such Borrowing, (iv) aggregate amount of such Borrowing and (v) in the
case of a Borrowing consisting of Eurodollar Rate Advances, initial Interest Period for each such
Advance. Each Lender shall, before 11:00 A.M. (New York City time) on the date of such Borrowing,
make available for the account of its Applicable Lending Office to the Administrative Agent at the
Administrative Agent’s Account, in same day funds, such Lender’s ratable portion of such Borrowing in
accordance with the respective Commitments of such Lender and the other Lenders. After the
Administrative Agent’s receipt of such funds and upon fulfillment of the applicable conditions set forth in
Article III, the Administrative Agent will make such funds available to the Borrower by crediting the
Borrower’s Account or such other account as the Borrower shall request; provided, however, that, in the
case of- Nen-reHup Revolving Credit Advances, the Administrative Agent shall first apply such funds to
prepay ratably the aggregate principal amount of any Letter of Credit Advances outstanding on the date of
such Borrowing, plus interest accrued and unpaid thereon to and as of such date.

(b) Anything in subsection (a) above to the contrary notwithstanding, (i) the
Borrower may not select Eurodollar Rate Advances for the initial Borrowing hereunder or for any
Borrowing if the aggregate amount of such Borrowing is less than $5,000,000 or if the obligation of the
Lenders to make Eurodollar Rate Advances shall then be suspended pursuant to Section 2.09 or 2.10,
and (ii) theNen A e pdin
sepafa%%Beffewmgs—aﬂd—ﬁﬂ)—t-h%ReH&p Revolvmg Credlt Advances may not be outstandlng as part of

more than 15 separate Borrowings.

(©) Each Notice of Borrowing shall be irrevocable and binding on the Borrower. In
the case of any Borrowing that the related Notice of Borrowing specifies is to be comprised of Eurodollar
Rate Advances, the Borrower shall indemnify each Lender against any loss, cost or expense incurred by
such Lender as a result of any failure to fulfill on or before the date specified in such Notice of Borrowing
for such Borrowing the applicable conditions set forth in Article III, including, without limitation, any
loss (excluding loss of anticipated profits), cost or expense incurred by reason of the liquidation or
reemployment of deposits or other funds acquired by such Lender to fund the Advance to be made by
such Lender as part of such Borrowing when such Advance, as a result of such failure, is not made on
such date.

(d) Unless the Administrative Agent shall have received notice from any Lender
prior to the date of any Borrowing that such Lender will not make available to the Administrative Agent
such Lender’s ratable portion of such Borrowing, the Administrative Agent may assume that such Lender
has made such portion available to the Administrative Agent on the date of such Borrowing in accordance
with subsection (a) of this Section 2.02 and the Administrative Agent may, in reliance upon such
assumption, make available to the Borrower on such date a corresponding amount. If and to the extent
that such Lender shall not have so made such ratable portion available to the Administrative Agent, such
Lender and the Borrower severally agree to repay or pay to the Administrative Agent forthwith on
demand such corresponding amount and to pay interest thereon, for each day from the date such amount
is made available to the Borrower until the date such amount is repaid or paid to the Administrative
Agent, at (i) in the case of the Borrower, the interest rate applicable at such time under Section 2.07 to
Advances comprising such Borrowing and (ii) in the case of such Lender, the Federal Funds Rate. If such
Lender shall pay to the Administrative Agent such corresponding amount, such amount so paid shall
constitute such Lender’s Advance as part of such Borrowing for all purposes of this Agreement.

(e) The failure of any Lender to make the Advance to be made by it shall not relieve
any other Lender of its obligation, if any, hereunder to make its Advance or make available on the date of

—
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such Borrowing, but no Lender shall be responsible for the failure of any other Lender to make the
Advance to be made by it.

Section 2.03 Issuance of and Drawings and Reimbursement Under-Nen—+rolup Letters

of Credit.

(a) The Letter of Credit Commitment.

(1) The Lenders (including each Lender that issued any Existing Letter of
Credit) and the Borrower agreethat effectlveasof the Effective Date, the Existing L etters of Credit

ondltlons of, thlsAgreement as Letters of Credlt Subject to the terms and conditions set forth hereln
(A) each Issuing Bank agrees, in reliance upon the agreements of the otherNen-reHup Revolving Credit
Lenders set forth in this Section 2.03, (1) from time to time on any Business Day during the period from
the Effective Date until the Letter of Credit Expiration Date, to issue-Nen-reHup Letters of Credit for the
account of the Borrower or any of its Subsidiaries, and to amendNen-reHup Letters of Credit previously
issued by it, in accordance with subsection (b) below, and (2) to honor drafts under the Nen-reHup Letters
of Credit; and (B) the Nen—reHup-Revolving Credit Lenders severally agree to participate in-Nea-relup
Letters of Credit issued for the account of the Borrower or any of its Subsidiaries; provided that the
Issuing Banks shall not be obligated to issue any—Nen-rellup Letter of Credit, and no Nen-reHup
Revolving Credit Lender shall be obligated to participate in any-Nea-rellap Letter of Credit, if as of the
date of such issuance, (x) the Available Amount for all Letters of Credit issued by such Issuing Bank
would exceed the lesser of the Letter of Credit Sublimit at such time and such Issuing Bank’s Letter of
Credit Commitment at such time, (y) the Available Amount of such-Nes-+reHup Letter of Credit would
exceed the aggregate Unused Nen-reHup-Revolving Credit Commitments or (z) the Available Amount of
such-Nen-reHup Letter of Credit would exceed the Availability at such time. Within the foregoing limits,
and subject to the terms and conditions hereof, the Borrower’s ability to obtainNen-rellap Letters of
Credit shall be fully revolving, and accordingly the Borrower may, during the foregoing period, obtain
Nen-—rollup Letters of Credit to replace Nen-rellup-Letters of Credit that have expired or that have been
drawn upon and reimbursed.

(i1) No Issuing Bank shall be under any obligation to issue any Nen-relap-Letter of
Credit, and no Revolving Credit L ender shall be obligated to participatein any L etter of Credit, if:
(A) any order, judgment or decree of any governmental authority or arbitrator shall by its terms purport to
enjoin or restrain such Issuing Bank from issuing such-Nen-reHup Letter of Credit, or any law applicable
to such Issuing Bank or any request or directive (whether or not having the force of law) from any
governmental authority with jurisdiction over such Issuing Bank shall prohibit, or request that such
Issuing Bank refrain from, the issuance of letters of credit generally or such-Nen-reHup Letter of Credit in
particular or shall impose upon such Issuing Bank any unreimbursed loss, cost or expense which such
Issuing Bank in good faith deems material to it; (B) the expiry date of such requested Nen-reHup-Letter of
Credit would occur more than twelve months after the Letter of Credit Expiration Date, unless all the
Nen-reHup-Revolving Credit Lenders have approved such expiry date; (C) the issuance of such Nesn-
reHup-Letter of Credit would violate one or more policies of such Issuing Bank; or (D) such-Nen-relup
Letter of Credit is in an initial amount less than $100,000 (unless such Issuing Bank agrees otherwise), or
is to be denominated in a currency other than U.S. dollars.

(ii1)  No Issuing Bank shall be under any obligation to amend any-Nea-reltap Letter of
Credit if (A) such Issuing Bank would have no obligation at such time to issue such Nen-reHup-Letter of
Credit in its amended form under the terms hereof, or (B) the beneficiary of such Nenrelup-Letter of
Credit does not accept the proposed amendment to such Nen-reHup-Letter of Credit.
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(iv)  Nen-relup-Letters of Credit may be issued for the account of a Subsidiary that is
not a Loan Party so long as such Subsidiary is primarily liable for its reimbursement obligations
thereunder pursuant to a separate reimbursement agreement entered into between such Subsidiary and the
applicable Issuing Bank, to the extent practicable (in the Issuing Bank’s sole discretion).

(v) In addition to the other conditions precedent herein set forth, if any-Nen-rellup
Lender becomes, and during the period it remains, a Defaulting Lender or a Potential Defaulting Lender,
no Issuing Bank shall be required to issue any-Nen-reHup Letter of Credit or to amend any outstanding
Nen-reHup Letter of Credit to increase the face amount thereof, alter the drawing terms thereunder or
extend the expiry date thereof, unless such Issuing Bank is satisfied that any exposure that would result
therefrom is eliminated or fully covered by theNea-reHup Revolving Credit Commitments of the Non-
Defaulting Lenders or by Cash Collateralization or a combination thereof reasonably satisfactory to such
Issuing Bank.

(b) Procedures for Issuance and Amendment of Nen-reltup-Letters of Credit.

(1) Each-Nen-reHup Letter of Credit shall be issued or amended, as the case may be,
upon the request of the Borrower delivered to the applicable Issuing Bank (with a copy to the
Administrative Agent) in the form of a Letter of Credit Application, appropriately completed and signed
by a Responsible Officer of the Borrower. Such Letter of Credit Application must be received by the
applicable Issuing Bank and the Administrative Agent not later than 11:00 a.m. at least two Business
Days (or such later date and time as such Issuing Bank may agree in a particular instance in its sole
discretion) prior to the proposed issuance date or date of amendment, as the case may be. In the case of a
request for an initial issuance of aNen—reHup Letter of Credit, such Letter of Credit Application shall
specify in form and detail reasonably satisfactory to the applicable Issuing Bank: (A) the proposed
issuance date of the requested Nen-reHup-Letter of Credit (which shall be a Business Day); (B) the
amount thereof; (C) the expiry date thereof; (D) the name and address of the beneficiary thereof; (E) the
documents to be presented by such beneficiary in case of any drawing thereunder; (F) the full text of any
certificate to be presented by such beneficiary in case of any drawing thereunder; and (G) such other
matters as such Issuing Bank may reasonably require. In the case of a request for an amendment of any
outstanding Nen-reHup-Letter of Credit, such Letter of Credit Application shall specify in form and detail
reasonably satisfactory to the applicable Issuing Bank (A) the Nen-reHup Letter of Credit to be amended;
(B) the proposed date of amendment thereof (which shall be a Business Day); (C) the nature of the
proposed amendment; and (D) such other matters as such Issuing Bank may reasonably require.

(i1) Promptly after receipt of any Letter of Credit Application for a-Nen-reHup Letter
of Credit, the applicable Issuing Bank will confirm with the Administrative Agent (by telephone or in
writing) that the Administrative Agent has received a copy of such Letter of Credit Application from the
Borrower and, if not, such Issuing Bank will provide the Administrative Agent with a copy thereof. Upon
receipt by such Issuing Bank of confirmation from the Administrative Agent that the requested issuance
or amendment is permitted in accordance with the terms hereof, then, subject to the terms and conditions
hereof, such Issuing Bank shall, on the requested date, issue aNen-relup Letter of Credit for the account
of the Borrower or enter into the applicable amendment, as the case may be, in each case in accordance
with such Issuing Bank’s usual and customary business practices. Immediately upon the issuance of each
Nen-rollup Letter of Credit, each Lender shall be deemed to, and hereby irrevocably and unconditionally
agrees to, purchase from such Issuing Bank a risk participation in such-Nen-reHup Letter of Credit in an
amount equal to the product of such Lender’s Pro Rata Share in respect of theNen-reHup Revolving
Credit Facility times the amount of such-Nea-reHup Letter of Credit.
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(i11)  Promptly after its delivery of any Nea-reltup-Letter of Credit or any amendment
to a Nen—reHup-Letter of Credit to an advising bank with respect thereto or to the beneficiary thereof, the
applicable Issuing Bank will also deliver to the Borrower and the Administrative Agent a true and
complete copy of such-Nea-reHup Letter of Credit or amendment.

(c) Drawings and Reimbursements; Funding of Participations.

(1) Upon receipt from the beneficiary of any-Nen-relup Letter of Credit of any
notice of a drawing under such-Nen-relap Letter of Credit, the applicable Issuing Bank shall notify the
Borrower and the Administrative Agent thereof. Not later than 11:00 a.m. on the Business Day following
the date of any payment by the applicable Issuing Bank under aNen-reHup Letter of Credit, so long as the
Borrower has received notice of such drawing by 10:00 a.m. on such following Business Day (each such
date, an “NenreHup—Honor Date”), the Borrower shall reimburse such Issuing Bank through the
Administrative Agent in an amount equal to the amount of such drawing (together with interest thereon at
the rate set forth in Section 2.07 forNen-reHup Revolving Credit Advances bearing interest at the Base
Rate). If the Borrower fails to so reimburse the applicable Issuing Bank by such time, the Administrative
Agent shall promptly notify each-Nen-reHup Revolving Credit Lender of the Nen-reHup Honor Date, the
amount of the unreimbursed drawing (the “Nen-rellup-Unreimbursed Amount™), and the amount of such
Nen-reHup Revolving Credit Lender’s Pro Rata Share thereof. In such event, the Borrower shall be
deemed to have requested a Borrowing to be disbursed on the-Nern-+reHup Honor Date in an amount equal
to the Nean-reHup Unreimbursed Amount, without regard to the minimum and multiples specified in
Section 2.02 for the principal amount of Borrowings, but subject to the amount of the Unused-Nea-reHup
Revolving Credit Commitments and the conditions set forth in Section 3.02 (other than the delivery of a
Notice of Borrowing). Any notice given by an Issuing Bank or the Administrative Agent pursuant to this
Section 2.03(c)(i) may be given by telephone if immediately confirmed in writing; provided that the lack
of such an immediate confirmation shall not affect the conclusiveness or binding effect of such notice.

(i1) Each-—Nen-rellup Revolving Credit Lender (including a Nen-reluap-Revolving
Credit Lender acting as Issuing Bank) shall upon any notice pursuant to Section 2.03(c)(i) make funds

available to the Administrative Agent for the account of the applicable Issuing Bank at the Administrative
Agent’s Office in an amount equal to its Pro Rata Share of the Nen+eHup Unreimbursed Amount not
later than 1:00 p.m. on the Business Day specified in such notice by the Administrative Agent,
whereupon, subject to the provisions of Section 2.03(c)(iii), each-Nen-reHup Revolving Credit Lender
that so makes funds available shall be deemed to have made aNen-reltup Letter of Credit Advance to the
Borrower in such amount. The Administrative Agent shall remit the funds so received to the applicable
Issuing Bank.

(ii1))  With respect to any—Nea-relup Unreimbursed Amount that is not fully
refinanced by a Borrowing because the conditions set forth in Section 3.02 cannot be satisfied or for any
other reason, the Borrower shall be deemed to have incurred from the applicable Issuing Bank a Nen-
rellap-Letter of Credit Advance in the amount of the Nen+reHuap Unreimbursed Amount that is not so
refinanced, which-Nen-reHup Letter of Credit Advance shall be due and payable on demand (together
with interest) and shall bear interest at the Default Rate. In such event, each-Nen-reHup Revolving Credit
Lender’s payment to the Administrative Agent for the account of the applicable Issuing Bank pursuant to
Section 2.03(c)(ii) shall be deemed payment in respect of its participation in such Nen-rellup-Letter of
Credit Advance and shall constitute a Nen-reHup—Letter of Credit Advance from such Nen-reHup
Revolving Credit Lender in satisfaction of its participation obligation under this Section 2.03.

(iv)  Until each Nea-reHup-Revolving Credit Lender funds its Nea-relup-Revolving
Credit Advance or Nen-reHup-Letter of Credit Advance pursuant to this Section 2.03(c) to reimburse the
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applicable Issuing Bank for any amount drawn under any-Nea-reHup Letter of Credit, interest in respect
of such Nen-reHup-Revolving Credit Lender’s Pro Rata Share of such amount shall be solely for the
account of such Issuing Bank.

(v) Each Nen-rellup—Revolving Credit Lender’s obligation to make Nen-reHup
Letter of Credit Advances to reimburse the applicable Issuing Bank for amounts drawn under-Nea—+reHup

Letters of Credit, as contemplated by this Section 2.03(c), shall be absolute and unconditional and shall
not be affected by any circumstance, including (A) any set-off, counterclaim, recoupment, defense or
other right which such-Nen—+relup Revolving Credit Lender may have against such Issuing Bank, the
Borrower or any other Person for any reason whatsoever; (B) the occurrence or continuance of a Default,
or (C) any other occurrence, event or condition, whether or not similar to any of the foregoing. No such
making of a-Nen-relap Letter of Credit Advance shall relieve or otherwise impair the obligation of the
Borrower to reimburse the applicable Issuing Bank for the amount of any payment made by such Issuing
Bank under any-Nen-reHup Letter of Credit, together with interest as provided herein.

(vi)  If any—Nesn-relup Revolving Credit Lender fails to make available to the
Administrative Agent for the account of the applicable Issuing Bank any amount required to be paid by
such Nen-rellup-Revolving Credit Lender pursuant to the foregoing provisions of this Section 2.03(c) by
the time specified in Section 2.03(c)(ii), such Issuing Bank shall be entitled to recover from such-Nen-
rellap Revolving Credit Lender (acting through the Administrative Agent), on demand, such amount with
interest thereon for the period from the date such payment is required to the date on which such payment
is immediately available to the such Issuing Bank at a rate per annum equal to the Federal Funds Rate
from time to time in effect. A certificate of the applicable Issuing Bank submitted to any-Nen-reHup
Revolving Credit Lender (through the Administrative Agent) with respect to any amounts owing under
this clause (vi) shall be conclusive absent manifest error.

(d) Repayment of Participations.

(1) At any time after any Issuing Bank has made a payment under any-Nen-rellup
Letter of Credit and has received from any Nen-reHup—Revolving Credit Lender such-—Nen-relup
Revolving Credit Lender’s Nen—reHup-Letter of Credit Advance in respect of such payment in accordance
with Section 2.03(c), if the Administrative Agent receives for the account of the applicable Issuing Bank
any payment in respect of the related Nen-reHup Unreimbursed Amount or interest thereon (whether
directly from the Borrower or otherwise, including proceeds of Cash Collateral applied thereto by the
Administrative Agent), the Administrative Agent will distribute to such-Nea—+relup Revolving Credit
Lender its Pro Rata Share thereof (appropriately adjusted, in the case of interest payments, to reflect the
period of time during which such-Nen-reHup Revolving Credit Lender’sNen-reHup Letter of Credit
Advance was outstanding) in the same funds as those received by the Administrative Agent.

(i1) If any payment received by the Administrative Agent for the account of the
applicable Issuing Bank pursuant to Section 2.03(¢)(i) is required to be returned under any circumstances
(including pursuant to any settlement entered into by such Issuing Bank in its discretion), each-Nea-relup
Revolving Credit Lender shall pay to the Administrative Agent for the account of such Issuing Bank its
Pro Rata Share thereof on demand of the Administrative Agent, plus interest thereon from the date of
such demand to the date such amount is returned by such-Nea-reHup Revolving Credit Lender, at a rate
per annum equal to the Federal Funds Rate from time to time in effect.

(e) Obligations Absolute. The obligation of the Borrower to reimburse any Issuing
Bank for each drawing under each Nen-reHup-Letter of Credit and to repay each-Nen-reHup Letter of
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Credit Advance shall be absolute, unconditional and irrevocable, and shall be paid strictly in accordance
with the terms of this Agreement under all circumstances, including the following:

(1) any lack of validity or enforceability of such-Nen-relup Letter of Credit, this
Agreement, or any other agreement or instrument relating thereto;

(i1) the existence of any claim, counterclaim, set-off, defense or other right that the
Borrower may have at any time against any beneficiary or any transferee of such-Nen-reHup
Letter of Credit (or any Person for whom any such beneficiary or any such transferee may be
acting), such Issuing Bank or any other Person, whether in connection with this Agreement, the
transactions contemplated hereby or by such-Nen-reHup Letter of Credit or any agreement or
instrument relating thereto, or any unrelated transaction;

(ii1))  any draft, demand, certificate or other document presented under such-Nea-rolup
Letter of Credit proving to be forged, fraudulent, invalid or insufficient in any respect or any
statement therein being untrue or inaccurate in any respect; or any loss or delay in the
transmission or otherwise of any document required in order to make a drawing under such-Nen-
reHup Letter of Credit;

(iv)  any payment by the Issuing Bank under such-Nea-reltup Letter of Credit against
presentation of a draft or certificate that does not strictly comply with the terms of such Nen-
reHup-Letter of Credit; or any payment made by such Issuing Bank under such-Nen-reHup Letter
of Credit to any Person purporting to be a trustee in bankruptcy, debtor-in-possession, assignee
for the benefit of creditors, liquidator, receiver or other representative of or successor to any
beneficiary or any transferee of such—Nen-rellup Letter of Credit, including any arising in
connection with any proceeding under any Debtor Relief Law; or

(v) any other circumstance or happening whatsoever, whether or not similar to any
of the foregoing, including any other circumstance that might otherwise constitute a defense
available to, or a discharge of, the Borrower.

The Borrower shall promptly examine a copy of each-Nen-reHup Letter of Credit and
each amendment thereto that is delivered to it and, in the event of any claim of noncompliance with the
Borrower’s instructions or other irregularity, the Borrower will promptly notify the applicable Issuing
Bank. The Borrower shall be conclusively deemed to have waived any such claim against the applicable
Issuing Bank and its correspondents unless such notice is given as aforesaid.

) Role of Issuing Bank. FEach Nen-reHup—Revolving Credit Lender and the
Borrower agree that, in paying any drawing under aNen-reHup Letter of Credit, no Issuing Bank shall
have any responsibility to obtain any document (other than any sight draft, certificates and documents
expressly required by theNen—reHup Letter of Credit) or to ascertain or inquire as to the validity or
accuracy of any such document or the authority of the Person executing or delivering any such document.
None of the Issuing Banks, any of their Related Parties nor any of the respective correspondents,
participants or assignees of any Issuing Bank shall be liable to anyNen-reHup Revolving Credit Lender
for (i) any action taken or omitted in connection herewith at the request or with the approval of the-Nen-
reHup Revolving Credit Lenders or the Required Lenders, as applicable; (ii) any action taken or omitted
in the absence of gross negligence or willful misconduct; or (iii) the due execution, effectiveness, validity
or enforceability of any document or instrument related to any-Nen-reHup Letter of Credit or Letter of
Credit Application therefor. The Borrower hereby assumes all risks of the acts or omissions of any
beneficiary or transferee with respect to its use of any-Nen-reHup Letter of Credit; provided, however,
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that this assumption is not intended to, and shall not, preclude the Borrower from pursuing such rights and
remedies as it may have against the beneficiary or transferee at law or under any other agreement. None
of the Issuing Banks, any of their Related Parties, nor any of the respective correspondents, participants or
assignees of any Issuing Bank, shall be liable or responsible for any of the matters described in clauses (i)
through (v) of Section 2.03(e); provided, however, that anything in such clauses to the contrary
notwithstanding, the Borrower may have a claim against an Issuing Bank, any of its Related Parties, any
of their respective correspondents, participants or assignees of such Issuing Bank or of their Related
Parties, and they may be liable to the Borrower, to the extent, but only to the extent, of any direct, as
opposed to consequential or exemplary, damages suffered by the Borrower which the Borrower proves
were caused by such Issuing Bank’s, any such Related Party’s, or any of such respective correspondents,
participants or assignees of such Issuing Bank or of any such Related Party’s willful misconduct or gross
negligence or such Issuing Bank’s willful failure to pay under any-Nen—reHup Letter of Credit after the
presentation to it by the beneficiary of a sight draft and certificate(s) strictly complying with the terms and
conditions of a-Nen-rellup Letter of Credit. In furtherance and not in limitation of the foregoing, the
applicable Issuing Bank may accept documents that appear on their face to be in order, without
responsibility for further investigation, regardless of any notice or information to the contrary, and such
Issuing Bank shall not be responsible for the validity or sufficiency of any instrument transferring or
assigning or purporting to transfer or assign a—Nen-reHup Letter of Credit or the rights or benefits
thereunder or proceeds thereof, in whole or in part, which may prove to be invalid or ineffective for any
reason.

(2) Cash Collateral; Defaulting L.enders. (i) Upon the request of the Administrative
Agent, if, as of the Letter of Credit Expiration Date, any Nea-reHup-Letter of Credit may for any reason
remain outstanding and partially or wholly undrawn, the Borrower shall immediately Cash Collateralize
the then Outstanding Amount of all Nea-reHup L/C Obligations (in an amount equal to 105% of such
Outstanding Amount determined as of the date of such-Nen-reHup Letter of Credit Advance or the Letter
of Credit Expiration Date, as the case may be). The Borrower hereby grants to the Administrative Agent,
for the benefit of the Issuing Banks and the- Nen-reHup Revolving Credit Lenders, a security interest in all
such cash, deposit accounts and all balances therein and all proceeds of the foregoing. Such cash
collateral shall be maintained in the L/C Cash Collateral Account.

(i1) If any Lender becomes, and during the period it remains, a Defaulting Lender or
a Potential Defaulting Lender, if any Nen-reHup-Letter of Credit is at the time outstanding, the
Issuing Bank that issued such-Nen-reluap Letter of Credit may, by notice to the Borrower and
such Defaulting Lender or Potential Defaulting Lender through the Administrative Agent, require
the Borrower to Cash Collateralize the obligations of the Borrower to such Issuing Bank in
respect of such-NenreHup Letter of Credit in amount equal to 105% of the aggregate amount of
the Obligations (contingent or otherwise) of such Defaulting Lender or Potential Defaulting
Lender in respect of such-Nen-rellup Letter of Credit, and the Borrower shall thereupon either
Cash Collateralize such obligations or make other arrangements satisfactory to the Administrative
Agent, and to such Issuing Bank, in their sole discretion to protect them against the risk of non-
payment by such Defaulting Lender or Potential Defaulting Lender.

(i)  In furtherance of the foregoing, if any Lender becomes, and during the period it
remains, a Defaulting Lender or a Potential Defaulting Lender, each Issuing Bank is hereby
authorized by the Borrower (which authorization is irrevocable and coupled with an interest) to
give, in its discretion, through the Administrative Agent, Notices of Borrowing pursuant to
Section 2.02 in such amounts and in such times as may be required to (A) reimburse an
outstanding Nen-reHup Unreimbursed Amount and/or (B) Cash Collateralize the Obligations of
the Borrower in respect of outstanding Nen-reHup-Letters of Credit in an amount equal to 105%

\‘
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of the aggregate amount of the Obligations (contingent or otherwise) of such Defaulting Lender
or Potential Defaulting Lender in respect of such-Nea-rellap Letters of Credit.

(h) Applicability of ISP and UCP. Unless otherwise expressly agreed by the
applicable Issuing Bank and the Borrower when a-Nen-relup Letter of Credit is issued, (i) the rules of the
ISP shall apply to each standby-Nen-reltup Letter of Credit, and (ii) the rules of the Uniform Customs and
Practice for Documentary Credits, as most recently published by the International Chamber of Commerce
at the time of issuance shall apply to each commercial Nen—relup Letter of Credit.

(1) Conflict with Letter of Credit Application. In the event of any conflict between
the terms hereof and the terms of any Letter of Credit Application, the terms hereof shall control.

Section 2.04 Repayment of Advances. (a) Term Advances. The Borrower shall repay
to the Administrative Agent for the ratable account of the Term Lenders on the Termination Date the
aggregate outstanding principal amount of the Term Advances then outstanding-tegether—with-exit-fees

(b) Non-rollup Revolving Credit Advances. The Borrower shall repay to the

Administrative Agent for the ratable account of the Nen-reHup—Revolving Credit Lenders on the
Termination Date the aggregate outstandlng pr1nc1pal amount of the Neﬁ—rel-l-&p—Revolvmg Credlt
Advances then outstandmg A A : : 3 ;

()] te)Rolup Letter of Credit Advances. The Borrower shall repay to the
Administrative Agent for the account of the Issuing Banks and each ReHup-Revolving Credit Lender that
has made a ReHup-Letter of Credit Advance the outstanding principal amount of each-ReHup Letter of
Credit Advance made by each of them on the earlier of (i) the date of demand therefor and (ii) the
Termination Date.

Section 2.05 Termination, Reduction or Automatic Increase of Commitments. (a)
Optional. The Borrower may, upon at least three Business Days’ notice to the Administrative Agent,
terminate in whole or reduce in part the unused portions of the Letter of Credit Sublimit or of the other
Commitments (which shall be applied ratably to theUnused Term Commitments;—HrusedNon-rolup

Revolving—Credit-Commitments—and_Or the Unused ReHup—Revolving Credit Commitments (it being
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understood that such “unused” portion of any such Commitments shall include any portion that becomes
unused as a result of any repayment occurring concurrently with such Commitment reduction or
termination), _as applicable); provided, however, that each partial reduction shall be in an aggregate
amount of $10,000,000 or an integral multiple of $5,000,000 in excess thereof.

(b) Mandatory.

(1) Upon the making of the Term Advances pursuant to Section 2.01(a)¢h), the Term
Commitments shall be automatically and permanently reduced to zero.

(i1) The—Nen-roHup—RevolvingCreditFaeility—and—the RoHup Revolving Credit
Facility shall be automatically and permanently reduced on each date on which prepayment thereof is
required to be made pursuant to Section 2.06(b)(i), by an amount equal to the Nen-reHup-Reduction

Amount-erthe-Rolup-Reduetion-Ameountas-applicable.

(ii1)  The Letter of Credit Sublimit shall be automatically and permanently reduced

from time to time on the date of each reduction in theNen-rellupRevelvingCredit Faeility-and-the
Relup Revolving Credit Facility by the amount, if any, by which the amount of the Letter of Credit

Sublimit exceeds the sum of theNen-roHupRevobring Credit Faetity and-the Rolup Revolving Credit

Facility after giving effect to such reduction of the-Nen-reHup-RevelvingCredit Faeility-and-the Rollup
Revolving Credit Facility.

(c) Application of Commitment Reductions. Upon each reduction of the Rellup

Revolving Credit Facility pursuant to this Section 2.05, the Rellup-Revolving Credit Commitment of each
of the Rellup-Revolving Credit Lenders shall be reduced by such ReHup-Revolving Credit Lender’s Pro
Rata Share of the amount by which the ReHup-Revolving Credit Facility is reduced in accordance with

the Lenders respectlve—Nea—fel-}&p Revolvmg Credlt Commltments UYpen-eachreduction—of the Non-
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Section 2.06 Prepayments. (a) Optional. The Borrower may, upon at least three
Business Days’ notice in the case of Eurodollar Rate Advances and one Business Day’s notice in the case
of Base Rate Advances, in each case to the Administrative Agent received not later than 11:00 A.M.
(New York, New York time) stating the proposed date and aggregate principal amount of the prepayment,
and if such notice is given the Borrower shall, prepay the outstanding aggregate principal amount of
Advances, in whole or ratably in part, together with accrued interest to the date of such prepayment on the
aggregate principal amount prepaid; provided, however, that each partial prepayment shall be (i) in the
case of Term Advances, in an aggregate principal amount of $5,000,000 or an integral multiple of
$1,000,000 in excess thereof or, if less the aggregate outstandlng pr1n01pal amount of any Advance and
(i1) in the case of-Nen -t $ up Revolving Credit
Advances, in an aggregate pr1nc1pa1 amount of $1, 000 000 or an 1ntegra1 multlple of $500,000 in excess
thereof or, if less, the aggregate outstanding principal amount of any Advance. Any prepayment of
Advances pursuant to this Section 2.06(a) shall be applied to any one or more of the Facilities as directed
by the Borrower.

(b) Mandatory.

(1) The Borrower shall, on the Business Day following the date of receipt of any Net
Cash Proceeds by any Loan Party or any of its Subsidiaries, prepay an aggregate principal amount of the
Advances equal to such Net Cash Proceeds; provided, however, that (A) the Borrower shall not be
required to make any prepayment hereunder with Net Cash Proceeds unless and until the aggregate
amount of all such Net Cash Proceeds (excluding Net Cash Proceeds from Extraordinary Receipts) that
have not theretofore been applied to prepay the Advances pursuant to this Section 2.06(b)(i) exceeds
$5,000,000 (at such time the Borrower shall be required to make a prepayment hereunder with all such
excess Net Cash Proceeds except to the extent such prepayment is not required under clause (B), (C), or
(D) of this proviso), (B) to the extent the aggregate amount of all Net Cash Proceeds (excluding Net Cash
Proceeds from Extraordinary Receipts) received by the Loan Parties and their Subsidiaries shall exceed
$10,000,000, only 75% of any amount of such excess amount of Net Cash Proceeds received shall be
required to be applied to prepayment hereunder, (C) in the case of Net Cash Proceeds that are
Extraordinary Receipts in respect of any casualty or condemnation event (“Extraordinary Receipts
Proceeds”), to the extent such Extraordinary Receipts Proceeds are used to repair, restore or replace the
assets that are the subject of such event in substantially the same location promptly after the receipt of
such Extraordinary Receipts Proceeds by a Loan Party or any of its Subsidiaries, no such Extraordinary
Receipts Proceeds shall be required to be applied to any prepayment hereunder, and (D) in the case of
Extraordinary Receipts Proceeds received with respect to a casualty or condemnation event in respect of
Inventory, no such Extraordinary Receipts Proceeds shall be required to be applied to any prepayment
hereunder. Each such prepayment shall be applied first ratably to the outstanding Term Advances, second
ratably to the outstanding-Nen-rellup Revolving Credit Facility as set forth in clause (iv) below-and-the

RollupRevolving Credit Faeilityas—setforth-inelause-(-below, and third, if required under Section
2.03(g)-er22Hg), deposited in the L/C Cash Collateral Account.

(i1) The Borrower shall on each Busrness Day, if apphcable prepay an aggregate
principal amount of the Nen : :

the-Nen-relup-EetterofRev OIVIng Credlt Advances or thc—Rel-Lup Letter of Credlt Advances or depos1t an

amount in the L/C Collateral Account in an amount equal to the amount by which (A) the sum of (X) the

OIVIng Credlt Advances and the—Rel-}u-p Letter of Credlt Advanccs thcn outstandlng plus (y) the
aggregate Available Amount of all Letters of Credlt then outstandlng exceeds (B) the lesser of (x) the sum

of the aggregate

Revolving Credit
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Commitments and (y) (1) the Borrowing Base minus (2) the aggregate principal amount of the Term
Advances then outstanding.

(ii1l)  The Borrower shall, on each Business Day, if applicable, pay to the
Administrative Agent for deposit in the L/C Cash Collateral Account an amount sufficient to cause the
aggregate amount on deposit in such L/C Cash Collateral Account to equal the amount by which the
aggregate Available Amount of all Letters of Credit then outstanding exceeds the Letter of Credit
Sublimit on such Business Day.

(iv)  Prepayments of the—Nen-rolup Revolving Credit Facility made pursuant to
clauses (i) and (ii) above shall be first applied to prepay—Nen+reHup Letter of Credit Advances then
outstanding, if any, until such Advances are paid in full, second applied ratably to prepay-Nea-reHup
Revolving Credit Advances then outstanding, if any, until such Advances are paid in full and third, if
required under Section 2.03(g), deposited in the L/C Cash Collateral Account; and, in the case of any
prepayment of the—Nen-rellup Revolving Credit Facility pursuant to clause (i) above, the amount
remaining, if any, from the Nen-reHup-Revolving Credit Facility’s ratable portion of such Net Cash
Proceeds after the prepayment of the Nen-relup-Letter of Credit Advances and the-NerreHup Revolving
Credit Advances then outstanding and any required Cash Collateralization of Nen-reHup-Letters of Credit
then outstanding (the sum of such prepayment amounts, cash collateralization amounts and remaining
amounts being referred to herein as the “Nen—reHup Reduction Amount”) may be retained by the

Borrower for use in its business and operations.  Upon the drawing of any Nen—+relup-Letter of Credit
for which funds are on deposit in the L/C Cash Collateral Account, such funds shall be applied to
reimburse the applicable Issuing Bank or Nen-rellap-Revolving Credit Lenders, as applicable.

) &—All prepayments under this subsection (b) shall be made together with
accrued interest to the date of such prepayment on the principal amount prepaid.

Section 2.07 Interest. (a) Scheduled Interest. The Borrower shall pay interest on each

Term Advance;each Non-roHupReveolving Credit Advanee and each-ReHup Revolving Credit Advance

owing to each Lender from the date of such Term Advance; Nea-reHup-RevelvingCreditAdvance-and
RelHup_and Revolving Credit Advance until such principal amount shall be paid in full, at the following

rates per annum:

—
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(1) Base Rate Advances. During such periods as such Advance is a Base Rate
Advance, a rate per annum equal at all times to the sum of (A) the Base Rate in effect from time
to time plus (B) the Applicable Margin in effect from time to time, payable in arrears monthly on
the first Business Day of each month during such periods and on the date such Base Rate
Advance shall be Converted or paid in full.

(i1) Eurodollar Rate Advances. During such periods as such Advance is a Eurodollar
Rate Advance, a rate per annum equal at all times during each Interest Period for such Advance to
the sum of (A) the Eurodollar Rate for such Interest Period for such Advance plus (B) the
Applicable Margin in effect on the first day of such Interest Period, payable in arrears on the last
Business Day of such Interest Period and, if such Interest Period has a duration of more than one
month, on the first Business Day of each month that occurs during such Interest Period every
month from the first day of such Interest Period and on the date such Eurodollar Rate Advance
shall be Converted or paid in full.

(b) Default Interest. Upon the occurrence and during the continuance of an Event of
Default the Borrower shall pay interest on (i) the unpaid principal amount of each Advance owing to each
Lender (whether or not due), payable in arrears on the dates referred to in clause (a) above and on
demand, at a rate per annum equal at all times to 2% per annum above the rate per annum required to be
paid on such Advance pursuant to clause (a) and (ii) to the fullest extent permitted by law, the amount of
any interest, fee or other amount payable hereunder that is not paid when due, from the date such amount
shall be due until such amount shall be paid in full, payable in arrears on the date such amount shall be
paid in full and on demand, at a rate per annum equal at all times to 2% per annum above the rate per
annum required to be paid on Advances pursuant to clause (a)(i) above.

(©) Notice of Interest Rate. Promptly after receipt of a Notice of Borrowing pursuant
to Section 2.02(a), the Administrative Agent shall give notice to the Borrower and each Lender of the
interest rate determined by the Administrative Agent for purposes of clause (a) above.

Section 2.08 Fees. (a) Commitment Fees. )—The Borrower shall pay to the
Administrative Agent for the account of the Nen—rel—l-&p—Revolvmg Credlt Lenders a cornnntment fee
from the dateh 3 3 : 3 M ve-da

Advanee ff@llve Date in the case of each such In1t1a1 Lender and (1f such date is later than the Final
Ferm—AdvaneeEffective Date) from the effective date specified in the Assignment and Acceptance

pursuant to which it became a Lender in the case of each other such Lender until the Termination Date,
payable in arrears en-the-Effective Date-thereafter-monthly on the first day of each month ending after
the Effective Date and on the Termination Date, at the rate of +51.0% per annum on the average daily
unused portion of the Unused-Relap Revolving Credit Commitment of such Lender; provided, however,
that no commitment fee shall accrue on any of the Commitments of a Defaulting Lender so long as such
Lender shall be a Defaulting Lender.
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(b) Letter of Credit Fees, Etc.

(1) The Borrower shall pay to the Administrative Agent for the account of each-Nen-
roeHup Revolving Credit Lender a commission, payable in arrears on the first Business Day of each month,
on the earliest to occur of the full drawing, expiration, termination or cancellation of any such-Nea-reHup
Letter of Credit and on the Termination Date, on such Nea-reHup-Revolving Credit Lender’s Pro Rata
Share of the average daily aggregate Available Amount during such month of all Nen-reHup-Letters of
Credit outstanding from time to time during such month at a rate per annum equal to the Applicable
Margin for Eurodollar Rate Advances under the—Nen-reHup Revolving Credit Facility; provided,

however that no such commission shall accrue on any of the—Neﬂ—fel-Lﬂp—Revelrvmg—Gfed%Gemm&meﬁts

commission-shall-acerae-onany-of the Rolup Revolvig Credit Commitments of a Defaulting Lender so
long as such Lender shall be a Defaulting Lender.

(ii) @t)-The Borrower shall pay to each Issuing Bank, for its own account, (A) a
fronting fee, payable in arrears on the first Business Day of each month and on the Termination Date, on
the average daily Available Amount during such month of all Letters of Credit issued by such Issuing
Bank, at the rate of 0.25% per annum and (B) the customary issuance, presentation, amendment and other
processing fees, and other standard costs and charges, of such Issuing Bank.

(@ ¢d)-Initial Lender Fees. The Borrower shall pay to the Administrative Agent
fefand the aeeeaﬂt—ef—thﬁmhal—lzendePsBOOOkrunners (or their respectlve Afﬁhates)—@)—tha{—afﬂefm

Reve#mg—@redﬁ—@emm&meﬁts—eﬁ—th%%em%%&nd—em) such other fees as may be from t1me to
time agreed among the Borrower, the Administrative Agent and the Initial-LendersBookrunners (or

their respective Affiliates).

Chemtura — DIP Credit Agreement



Section 2.09 Conversion of Advances. (a) Optional. The Borrower may on any

Business Day, upon notice given to the Administrative Agent not later than 11:00 A.M. (New York City
time) on the third Business Day prior to the date of the proposed Conversion (or the Business Day prior to
the date of the proposed Conversion, in the case of a Conversion of a Eurodollar Rate Advance to a Base
Rate Advance) and subject to the provisions of Section 2.10, Convert all or any portion of the Advances
of one Type comprising the same Borrowing into Advances of the other Type; provided, however, that
any Conversion of Eurodollar Rate Advances into Base Rate Advances shall be made only on the last day
of an Interest Period for such Eurodollar Rate Advances, any Conversion of Base Rate Advances into
Eurodollar Rate Advances shall be in an amount not less than the minimum amount specified in Section
2.02(c), no Conversion of any Advances shall result in more separate Borrowings than permitted under
Section 2.02(c) and each Conversion of Advances comprising part of the same Borrowing shall be made
ratably among the Lenders in accordance with their Commitments. Each such notice of Conversion shall,
within the restrictions specified above, specify (i) the date of such Conversion, (ii) the Advances to be
Converted and (iii) if such Conversion is into Eurodollar Rate Advances, the duration of the initial
Interest Period for such Advances. Each notice of Conversion shall be irrevocable and binding on the
Borrower.

(b) Mandatory.

(1) On the date on which the aggregate unpaid principal amount of Eurodollar Rate
Advances comprising any Borrowing shall be reduced, by payment or prepayment or otherwise, to less
than $5,000,000, such Advances shall, at the end of the applicable Interest Period, automatically Convert
into Base Rate Advances.

(11) If the Borrower shall fail to select the duration of any Interest Period for any
Eurodollar Rate Advances in accordance with the provisions contained in the definition of “Interest
Period” in Section 1.01, the Administrative Agent will forthwith so notify the Borrower and the Lenders,
whereupon each such Eurodollar Rate Advance will automatically, on the last day of the then existing
Interest Period therefor, Convert into a Base Rate Advance.

(ii1)  Upon the occurrence and during the continuance of any Event of Default, (x)
each Eurodollar Rate Advance will automatically, on the last day of the then existing Interest Period
therefor, Convert into a Base Rate Advance and (y) the obligation of the Lenders to make, or to Convert
Advances into, Eurodollar Rate Advances shall be suspended.
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Section 2.10 Increased Costs, Etc. (a) If, due to either (i) the introduction of or any
change in or in the interpretation of any law or regulation or (ii) the compliance with any guideline or
request from any central bank or other governmental authority (whether or not having the force of law),
there shall be any increase in the cost to any Lender Party of agreeing to make or of making, funding or
maintaining Eurodollar Rate Advances or of agreeing to issue or of issuing or maintaining or participating
in Letters of Credit or of agreeing to make or of making or maintaining Letter of Credit Advances
(excluding, for purposes of this Section 2.10, any such increased costs resulting from (x) Taxes or Other
Taxes (as to which Section 2.12 shall govern) and (y) changes in the basis of taxation of overall net
income or overall gross income by the United States or by the foreign jurisdiction or state under the laws
of which such Lender Party is organized or has its Applicable Lending Office or any political subdivision
thereof), then the Borrower shall from time to time, upon demand by such Lender Party (with a copy of
such demand to the Administrative Agent), pay to the Administrative Agent for the account of such
Lender Party additional amounts sufficient to compensate such Lender Party for such increased cost. A
certificate as to the amount of such increased cost, submitted to the Borrower by such Lender Party, shall
be conclusive and binding for all purposes, absent manifest error.

(b) If any Lender Party determines that compliance with any law or regulation or any
guideline or request from any central bank or other governmental authority (whether or not having the
force of law) affects or would affect the amount of capital required or expected to be maintained by such
Lender Party or any corporation controlling such Lender Party and that the amount of such capital is
increased by or based upon the existence of such Lender Party’s commitment to lend or to issue or
participate in Letters of Credit hereunder and other commitments of such type or the issuance or
maintenance of or participation in the Letters of Credit (or similar contingent obligations), then, upon
demand by such Lender Party or such corporation (with a copy of such demand to the Administrative
Agent), the Borrower shall pay to the Administrative Agent for the account of such Lender Party, from
time to time as specified by such Lender Party, additional amounts sufficient to compensate such Lender
Party in the light of such circumstances, to the extent that such Lender Party reasonably determines such
increase in capital to be allocable to the existence of such Lender Party’s commitment to lend or to issue
or participate in Letters of Credit hereunder or to the issuance or maintenance of or participation in any
Letters of Credit. A certificate as to such amounts submitted to the Borrower by such Lender Party shall
be conclusive and binding for all purposes, absent manifest error.

(©) If, with respect to any Eurodollar Rate Advances, the Required Lenders notify
the Administrative Agent that the Eurodollar Rate for any Interest Period for such Advances will not
adequately reflect the cost to such Lenders of making, funding or maintaining their Eurodollar Rate
Advances for such Interest Period, the Administrative Agent shall forthwith so notify the Borrower and
the Lenders, whereupon (i) each such Eurodollar Rate Advance will automatically, on the last day of the
then existing Interest Period therefor, Convert into a Base Rate Advance and (ii) the obligation of the
Lenders to make, or to Convert Advances into, Eurodollar Rate Advances shall be suspended until the
Administrative Agent shall notify the Borrower that such Lenders have determined that the circumstances
causing such suspension no longer exist.

(d) Notwithstanding any other provision of this Agreement, if the introduction of or
any change in or in the interpretation of any law or regulation shall make it unlawful, or any central bank
or other governmental authority shall assert that it is unlawful, for any Lender or its Eurodollar Lending
Office to perform its obligations hereunder to make Eurodollar Rate Advances or to continue to fund or
maintain Eurodollar Rate Advances hereunder, then, on notice thereof and demand therefor by such
Lender to the Borrower through the Administrative Agent, (i) each Eurodollar Rate Advance will
automatically, upon such demand, Convert into a Base Rate Advance and (ii) the obligation of the
Lenders to make, or to Convert Advances into, Eurodollar Rate Advances shall be suspended until the
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Administrative Agent shall notify the Borrower that such Lender has determined that the circumstances
causing such suspension no longer exist.

Section 2.11 Payments and Computations. (a) The Borrower shall make each payment
hereunder and under the Notes, irrespective of any right of counterclaim or set-off (except as otherwise
provided in Section 2.15), not later than 11:00 A.M. (New York, New York time) on the day when due
(or, in the case of payments made by a Guarantor pursuant to Section 8.01, on the date of demand
therefor) in U.S. dollars to the Administrative Agent at the Administrative Agent’s Account in same day
funds. The Administrative Agent will promptly thereafter cause like funds to be distributed (i) if such
payment by the Borrower is in respect of principal, interest, commitment fees or any other Obligation
then payable hereunder and under the Notes to more than one Lender Party, to such Lender Parties for the
account of their respective Applicable Lending Offices ratably in accordance with the amounts of such
respective Obligations then payable to such Lender Parties (except as set forth in the second sentence of
Section 2.04(b)) and (ii) if such payment by the Borrower is in respect of any Obligation then payable
hereunder to one Lender Party, to such Lender Party for the account of its Applicable Lending Office, in
each case to be applied in accordance with the terms of this Agreement. Upon its acceptance of an
Assignment and Acceptance and recording of the information contained therein in the Register pursuant
to Section 10.07(d), from and after the effective date of such Assignment and Acceptance, the
Administrative Agent shall make all payments hereunder and under the Notes in respect of the interest
assigned thereby to the Lender Party assignee thereunder, and the parties to such Assignment and
Acceptance shall make all appropriate adjustments in such payments for periods prior to such effective
date directly between themselves.

(b) If the Administrative Agent receives funds for application to the Obligations
under the Loan Documents under circumstances for which the Loan Documents do not specify the
Advances to which, or the manner in which, such funds are to be applied, the Administrative Agent may,
but shall not be obligated to, elect to distribute such funds to each Lender Party ratably in accordance with
such Lender Party’s proportionate share of the principal amount of all outstanding Advances and the
Available Amount of all Letters of Credit then outstanding, in repayment or prepayment of such of the
outstanding Advances or other Obligations owed to such Lender Party, and for application to such
principal installments, as the Administrative Agent shall direct.

(©) The Borrower hereby authorizes each Lender Party, if and to the extent payment
owed to such Lender Party is not made when due hereunder or, in the case of a Lender, under the Note
held by such Lender, to charge from time to time against any or all of the Borrower’s accounts with such
Lender Party any amount so due (subject to the limitations on the exercise of remedies upon an Event of
Default set forth in Article VI hereof and in the Interim—Order—orFinal-Order—as—applieableDIP
Refinancing Orders). Each of the Lender Parties hereby agrees to notify the Borrower promptly after
any such setoff and application shall be made by such Lender Party; provided, however, that the failure to
give such notice shall not affect the validity of such charge.

(d) All computations of interest based on the Base Rate shall be made by the
Administrative Agent on the basis of a year of 365 or 366 days, as the case may be, and all computations
of interest based on the Eurodollar Rate or the Federal Funds Rate and of fees and Letter of Credit
commissions shall be made by the Administrative Agent on the basis of a year of 360 days, in each case
for the actual number of days (including the first day but excluding the last day) occurring in the period
for which such interest, fees or commissions are payable. Each determination by the Administrative
Agent of an interest rate, fee or commission hereunder shall be conclusive and binding for all purposes,
absent manifest error.
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(e) Whenever any payment hereunder or under the Notes shall be stated to be due on
a day other than a Business Day, such payment shall be made on the next succeeding Business Day, and
such extension of time shall in such case be included in the computation of payment of interest or
commitment fee, as the case may be; provided, however, that, if such extension would cause payment of
interest on or principal of Eurodollar Rate Advances to be made in the next following calendar month,
such payment shall be made on the next preceding Business Day.

® Unless the Administrative Agent shall have received notice from the Borrower
prior to the date on which any payment is due to any Lender Party hereunder that the Borrower will not
make such payment in full, the Administrative Agent may assume that the Borrower has made such
payment in full to the Administrative Agent on such date and the Administrative Agent may, in reliance
upon such assumption, cause to be distributed to each such Lender Party on such due date an amount
equal to the amount then due such Lender Party. If and to the extent the Borrower shall not have so made
such payment in full to the Administrative Agent, each such Lender Party shall repay to the
Administrative Agent forthwith on demand such amount distributed to such Lender Party together with
interest thereon, for each day from the date such amount is distributed to such Lender Party until the date
such Lender Party repays such amount to the Administrative Agent, at the Federal Funds Rate.

Section 2.12 Taxes. (a) Any and all payments by any Loan Party to or for the account
of any Lender Party or any Agent hereunder or under any other Loan Document shall be made, in
accordance with Section 2.11 or the applicable provisions of such other Loan Document, if any, free and
clear of and without deduction for any and all present or future taxes, levies, imposts, deductions, charges
or withholdings, and all liabilities with respect thereto, excluding, in the case of each Lender Party and
each Agent, taxes that are imposed on its overall net income by the United States and taxes that are
imposed on its overall net income (and franchise taxes imposed in lieu thereof) by the state or foreign
jurisdiction under the laws of which such Lender Party or such Agent, as the case may be, is organized or
any political subdivision thereof and, in the case of each Lender Party, taxes that are imposed on its
overall net income (and franchise taxes imposed in lieu thereof) by the state or foreign jurisdiction of such
Lender Party’s Applicable Lending Office or any political subdivision thereof (all such non-excluded
taxes, levies, imposts, deductions, charges, withholdings and liabilities in respect of payments hereunder
or under any other Loan Document being hereinafter referred to as “Taxes”). If any Loan Party shall be
required by law to deduct any Taxes from or in respect of any sum payable hereunder or under any other
Loan Document to any Lender Party or any Agent, (i) the sum payable by such Loan Party shall be
increased as may be necessary so that after such Loan Party and the Administrative Agent have made all
required deductions (including deductions applicable to additional sums payable under this Section 2.12)
such Lender Party or such Agent, as the case may be, receives an amount equal to the sum it would have
received had no such deductions been made, (ii) such Loan Party shall make all such deductions and (iii)
such Loan Party shall pay the full amount deducted to the relevant taxation authority or other authority in
accordance with applicable law.

(b) In addition, each Loan Party shall pay any present or future stamp, documentary,
excise, property, intangible, mortgage recording or similar taxes, charges or levies that arise from any
payment made by such Loan Party hereunder or under any other Loan Documents or from the execution,
delivery or registration of, performance under, or otherwise with respect to, this Agreement or the other
Loan Documents (hereinafter referred to as “Other Taxes”).

(©) The Loan Parties shall indemnify each Lender Party and each Agent for and hold
them harmless against the full amount of Taxes and Other Taxes, and for the full amount of taxes of any
kind imposed or asserted by any jurisdiction on amounts payable under this Section 2.12, imposed on or
paid by such Lender Party or such Agent (as the case may be) and any liability (including penalties,
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additions to tax, interest and expenses) arising therefrom or with respect thereto. This indemnification
shall be made within 30 days from the date such Lender Party or such Agent (as the case may be) makes
written demand therefor.

(d) Within 30 days after the date of any payment of Taxes, the appropriate Loan
Party shall furnish to the Administrative Agent, at its address referred to in Section 10.02, the original or a
certified copy of a receipt evidencing such payment, to the extent such a receipt is issued therefor, or
other written proof of payment thereof that is reasonably satisfactory to the Administrative Agent. In the
case of any payment hereunder or under the other Loan Documents by or on behalf of a Loan Party
through an account or branch outside the United States or by or on behalf of a Loan Party by a payor that
is not a United States person, if such Loan Party determines that no Taxes are payable in respect thereof,
such Loan Party shall furnish, or shall cause such payor to furnish, to the Administrative Agent, at such
address, an opinion of counsel acceptable to the Administrative Agent stating that such payment is
exempt from Taxes. For purposes of subsections (d) and (e) of this Section 2.12, the terms “United
States” and “United States person” shall have the meanings specified in Section 7701 of the Internal
Revenue Code.

(e) Each Lender Party organized under the laws of a jurisdiction outside the United
States shall, on or prior to the date of its execution and delivery of this Agreement in the case of each
Initial Lender Party and on the date of the Assignment and Acceptance pursuant to which it becomes a
Lender Party in the case of each other Lender Party, and from time to time thereafter as reasonably
requested in writing by the Borrower (but only so long thereafter as such Lender Party remains lawfully
able to do so), provide each of the Administrative Agent and Borrower with two original Internal
Revenue Service Forms W-8BEN or W-8ECI, (in the case of a Lender Party that has certified in writing
to the Administrative Agent that it is not (i) a “bank™ (within the meaning of Section 881(c)(3)(A) of the
Internal Revenue Code), (ii) a 10-percent shareholder (within the meaning of Section 871(h)(3)(B) of the
Internal Revenue Code) of any Loan Party or (iii) a controlled foreign corporation related to the Borrower
(within the meaning of Section 864(d)(4) of the Internal Revenue Code), Internal Revenue Service Form
W-8BEN,) as appropriate, or any successor or other form prescribed by the Internal Revenue Service,
certifying that such Lender Party is exempt from or entitled to a reduced rate of United States withholding
tax on payments pursuant to this Agreement or the other Loan Documents or, in the case of a Lender
Party that has certified that it is not a “bank™ as described above, certifying that such Lender Party is a
foreign corporation, partnership, estate or trust. If the forms provided by a Lender Party at the time such
Lender Party first becomes a party to this Agreement indicate a United States interest withholding tax rate
in excess of zero, withholding tax at such rate shall be considered excluded from Taxes unless and until
such Lender Party provides the appropriate forms certifying that a lesser rate applies, whereupon
withholding tax at such lesser rate only shall be considered excluded from Taxes for periods governed by
such forms; provided, however, that if, at the effective date of the Assignment and Acceptance pursuant
to which a Lender Party becomes a party to this Agreement, the Lender Party assignor was entitled to
payments under subsection (a) of this Section 2.12 in respect of United States withholding tax with
respect to interest paid at such date, then, to such extent, the term Taxes shall include (in addition to
withholding taxes that may be imposed in the future or other amounts otherwise includable in Taxes)
United States withholding tax, if any, applicable with respect to the Lender Party assignee on such date.
If any form or document referred to in this subsection (¢) requires the disclosure of information, other
than information necessary to compute the tax payable and information required on the date hereof by
Internal Revenue Service Form W-8BEN or W-8ECI, or the related certificate described above, that the
applicable Lender Party reasonably considers to be confidential, such Lender Party shall give notice
thereof to the Borrower and shall not be obligated to include in such form or document such confidential
information.
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® For any period with respect to which a Lender Party has failed to provide the
Borrower with the appropriate form, certificate or other document described in subsection (e) above
(other than if such failure is due to a change in law, or in the interpretation or application thereof,
occurring after the date on which a form, certificate or other document originally was required to be
provided or if such form, certificate or other document otherwise is not required under subsection (¢)
above), such Lender Party shall not be entitled to indemnification under subsection (a) or (c) of this
Section 2.12 with respect to Taxes imposed by the United States by reason of such failure; provided that
should a Lender Party become subject to Taxes because of its failure to deliver a form, certificate or other
document required hereunder, the Loan Parties shall take such steps as such Lender Party shall reasonably
request to assist such Lender Party to recover such taxes.

Section 2.13 Sharing of Payments, Etc. If any Lender Party shall obtain at any time any
payment, whether voluntary, involuntary, through the exercise of any right of set-off, or otherwise (other
than pursuant to Section 2.10, 2.12, 10.04 or 10.07), (a) on account of Obligations due and payable to
such Lender Party hereunder and under the Notes at such time in excess of its ratable share (according to
the proportion of (i) the amount of such Obligations due and payable to such Lender Party at such time
(other than pursuant to Section 2.10, 2.12, 10.04 or 10.07) to (ii) the aggregate amount of the Obligations
due and payable to all Lender Parties hereunder and under the Notes at such time) of payments on account
of the Obligations due and payable to all Lender Parties hereunder and under the Notes at such time
obtained by all the Lender Parties at such time or (b) on account of Obligations owing (but not due and
payable) to such Lender Party hereunder and under the Notes at such time (other than pursuant to Section
2.10, 2.12, 10.04 or 10.07) in excess of its ratable share (according to the proportion of (i) the amount of
such Obligations owing to such Lender Party at such time (other than pursuant to Section 2.10, 2.12,
10.04 or 10.07) to (ii) the aggregate amount of the Obligations owing (but not due and payable) to all
Lender Parties hereunder and under the Notes at such time) of payments on account of the Obligations
owing (but not due and payable) to all Lender Parties hereunder and under the Notes at such time
obtained by all of the Lender Parties at such time, such Lender Party shall forthwith purchase from the
other Lender Parties such participations in the Obligations due and payable or owing to them, as the case
may be, as shall be necessary to cause such purchasing Lender Party to share the excess payment ratably
with each of them; provided, however, that, if all or any portion of such excess payment is thereafter
recovered from such purchasing Lender Party, such purchase from each other Lender Party shall be
rescinded and such other Lender Party shall repay to the purchasing Lender Party the purchase price to
the extent of such Lender Party’s ratable share (according to the proportion of (i) the purchase price paid
to such Lender Party to (ii) the aggregate purchase price paid to all Lender Parties) of such recovery
together with an amount equal to such Lender Party’s ratable share (according to the proportion of (i) the
amount of such other Lender Party’s required repayment to (ii) the total amount so recovered from the
purchasing Lender Party) of any interest or other amount paid or payable by the purchasing Lender Party
in respect of the total amount so recovered. The Borrower agrees that any Lender Party so purchasing a
participation from another Lender Party pursuant to this Section 2.13 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 Party were the direct creditor of the Borrower in the amount of such
participation. Notwithstanding the foregoing, this Section 2.13 shall not apply to the repayment of any
Nen-reHup Revolving Credit Advances pursuant to the second sentence of Section 2.04(b).

Section 2.14 Use of Proceeds. The proceeds of-(a) theNen-roHup Revolving Credit
Advances and the Nen-reHup-Letters-of-CreditT erm Advances shall only be utilized (i) to refinance the
obligations outstanding under the Existing ReeetvablesEaeilityDIP Agreement, (ii) to pay fees, costs

and expenses in connection with such refinancing, the Facilities and the Cases, and (iii) to provide
financing for working capital, letters of credit, capital expenditures and other general corporate purposes

of the Borrower and the Guarantors, ineladingbut-notlimited-to-Investmentsin-other Subsidiaries-of the
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Subsidiaries of the Loan Parties to the extent not prohibited under this Agreement.

Section 2.15 Defaulting Lenders. (a) In the event that, at any time, (i) any Lender
Party shall be a Defaulting Lender, (ii) such Defaulting Lender shall owe a Defaulted Advance to the
Borrower and (iii) the Borrower shall be required to make any payment hereunder or under any other
Loan Document to or for the account of such Defaulting Lender, then the Borrower may, so long as no
Default shall occur or be continuing at such time and to the fullest extent permitted by applicable law, set
off and otherwise apply the Obligation of the Borrower to make such payment to or for the account of
such Defaulting Lender against the obligation of such Defaulting Lender to make such Defaulted
Advance. In the event that, on any date, the Borrower shall so set off and otherwise apply its obligation
to make any such payment against the obligation of such Defaulting Lender to make any such Defaulted
Advance on or prior to such date, the amount so set off and otherwise applied by the Borrower shall
constitute for all purposes of this Agreement and the other Loan Documents an Advance by such
Defaulting Lender made on the date under the Facility pursuant to which such Defaulted Advance was
originally required to have been made pursuant to Section 2.01. Such Advance shall be considered, for all
purposes of this Agreement, to comprise part of the Borrowing in connection with which such Defaulted
Advance was originally required to have been made pursuant to Section 2.01, even if the other Advances
comprising such Borrowing shall be Eurodollar Rate Advances on the date such Advance is deemed to be
made pursuant to this subsection (a). The Borrower shall notify the Administrative Agent at any time the
Borrower exercises its right of set-off pursuant to this subsection (a) and shall set forth in such notice (A)
the name of the Defaulting Lender and the Defaulted Advance required to be made by such Defaulting
Lender and (B) the amount set off and otherwise applied in respect of such Defaulted Advance pursuant
to this subsection (a). Any portion of such payment otherwise required to be made by the Borrower to or
for the account of such Defaulting Lender which is paid by the Borrower, after giving effect to the
amount set off and otherwise applied by the Borrower pursuant to this subsection (a), shall be applied by
the Administrative Agent as specified in subsection (b) or (c) of this Section 2.15.

(b) In the event that, at any time, (i) any Lender Party shall be a Defaulting Lender,
(i1) such Defaulting Lender shall owe a Defaulted Amount to the Administrative Agent or any of the other
Lender Parties and (iii) the Borrower shall make any payment hereunder or under any other Loan
Document to the Administrative Agent for the account of such Defaulting Lender, then the
Administrative Agent may, on its behalf or on behalf of such other Lender Parties and to the fullest extent
permitted by applicable law, apply at such time the amount so paid by the Borrower to or for the account
of such Defaulting Lender to the payment of each such Defaulted Amount to the extent required to pay
such Defaulted Amount. In the event that the Administrative Agent shall so apply any such amount to the
payment of any such Defaulted Amount on any date, the amount so applied by the Administrative Agent
shall constitute for all purposes of this Agreement and the other Loan Documents payment, to such extent,
of such Defaulted Amount on such date. Any such amount so applied by the Administrative Agent shall
be retained by the Administrative Agent or distributed by the Administrative Agent to such other Lender
Parties, ratably in accordance with the respective portions of such Defaulted Amounts payable at such
time to the Administrative Agent and such other Lender Parties and, if the amount of such payment made
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by the Borrower shall at such time be insufficient to pay all Defaulted Amounts owing at such time to the
Administrative Agent and the other Lender Parties, in the following order of priority:

(1) first, to the Administrative Agent for any Defaulted Amount then owing to the
Administrative Agent in its capacity as Administrative Agent; and

(i1) second, to the Issuing Banks for any Defaulted Amounts then owing to them, in
their capacities as such, ratably in accordance with such respective Defaulted Amounts then
owing to the Issuing Banks; and

(ii1))  third, to any other Lender Parties for any Defaulted Amounts then owing to such
other Lender Parties, ratably in accordance with such respective Defaulted Amounts then owing
to such other Lender Parties.

Any portion of such amount paid by the Borrower for the account of such Defaulting Lender remaining,
after giving effect to the amount applied by the Administrative Agent pursuant to this subsection (b), shall
be applied by the Administrative Agent as specified in subsection (¢) of this Section 2.15.

(©) In the event that, at any time, (i) any Lender Party shall be a Defaulting Lender,
(ii) such Defaulting Lender shall not owe a Defaulted Advance or a Defaulted Amount and (iii) the
Borrower, the Administrative Agent or any other Lender Party shall be required to pay or distribute any
amount hereunder or under any other Loan Document to or for the account of such Defaulting Lender,
then the Borrower or such other Lender Party shall pay such amount to the Administrative Agent to be
held by the Administrative Agent, to the fullest extent permitted by applicable law, in escrow or the
Administrative Agent shall, to the fullest extent permitted by applicable law, hold in escrow such amount
otherwise held by it. Any funds held by the Administrative Agent in escrow under this subsection (c)
shall be deposited by the Administrative Agent in an account-with-Citibank; in the name and under the
control of the Administrative Agent, but subject to the provisions of this subsection (¢). The terms
applicable to such account, including the rate of interest payable with respect to the credit balance of such
account from time to time, shall be Citibanksuch escrow bank’s standard terms applicable to escrow
accounts maintained with it. Any interest credited to such account from time to time shall be held by the
Administrative Agent in escrow under, and applied by the Administrative Agent from time to time in
accordance with the provisions of, this subsection (c). The Administrative Agent shall, to the fullest
extent permitted by applicable law, apply all funds so held in escrow from time to time to the extent
necessary to make any Advances required to be made by such Defaulting Lender and to pay any amount
payable by such Defaulting Lender hereunder and under the other Loan Documents to the Administrative
Agent or any other Lender Party, as and when such Advances or amounts are required to be made or paid
and, if the amount so held in escrow shall at any time be insufficient to make and pay all such Advances
and amounts required to be made or paid at such time, in the following order of priority:

(1) first, to the Administrative Agent for any amount then due and payable by such
Defaulting Lender to the Administrative Agent hereunder in its capacity as Administrative Agent;

(i1) second, to the Issuing Banks for any amounts then due and payable to them
hereunder, in their capacities as such, by such Defaulting Lender, ratably in accordance with such
respective amounts then due and payable to the Issuing Banks;

(ii1))  third, to any other Lender Parties for any amount then due and payable by such
Defaulting Lender to such other Lender Parties hereunder, ratably in accordance with such
respective amounts then due and payable to such other Lender Parties; and

—
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(iv)  fourth, to the Borrower for any Advance then required to be made by such
Defaulting Lender pursuant to a Commitment of such Defaulting Lender.

(x) In the event that any Lender Party that is a Defaulting Lender shall, at any time, cease to be a
Defaulting Lender, and (y) at any time after all principal, interest and other outstanding amounts under the
Loan Documents are repaid on or after the Termination Date, any funds held by the Administrative Agent
in escrow at such time with respect to such Lender Party shall be distributed by the Administrative Agent
to such Lender Party and applied by such Lender Party to the Obligations owing to such Lender Party at
such time under this Agreement and the other Loan Documents ratably in accordance with the respective
amounts of such Obligations outstanding at such time; provided that no adjustments will be made
retroactively with respect to fees accrued or payments made by or on behalf of the Borrower while such
Lender was a Defaulting Lender; and provided, further, that except to the extent otherwise expressly
agreed by the affected parties, no change hereunder from Defaulting Lender or Potential Defaulting
Lender to Non-Defaulting Lender will constitute a waiver or release of any claim of any party hereunder
arising from such Lender’s having been a Defaulting Lender or Potential Defaulting Lender.

(d) The rights and remedies against a Defaulting Lender under this Section 2.15 are
in addition to other rights and remedies that the Borrower may have against such Defaulting Lender with
respect to any Defaulted Advance and that the Administrative Agent or any Lender Party may have
against such Defaulting Lender with respect to any Defaulted Amount.

Section 2.16 Evidence of Debt. (a) The Advances made by each Lender shall be
evidenced by one or more accounts or records maintained by such Lender and by the Administrative
Agent in the ordinary course of business. The accounts or records maintained by the Administrative
Agent and each Lender shall be conclusive absent manifest error of the amount of the Advances made by
the Lenders to the Borrower and the interest and payments thereon. Any failure to so record or any error
in doing so shall not, however, limit or otherwise affect the obligation of the Borrower hereunder to pay
any amount owing with respect to the Obligations. In the event of any conflict between the accounts and
records maintained by any Lender and the accounts and records of the Administrative Agent in respect of
such matters, the accounts and records of the Administrative Agent shall control in the absence of
manifest error. Upon the request of any Lender made through the Administrative Agent, the Borrower
shall execute and deliver to such Lender (through the Administrative Agent) a Note, which shall evidence
such Lender’s Advances in addition to such accounts or records. Each Lender may attach schedules to its
Note and endorse thereon the date, amount and maturity of its Advances and payments with respect
thereto.In addition to the accounts and records referred to in subsection (a), each Lender and the
Administrative Agent shall maintain in accordance with its usual practice accounts or records evidencing
the purchases and sales by such Lender of participations in Letters of Credit. In the event of any conflict
between the accounts and records maintained by the Administrative Agent and the accounts and records
of any Lender in respect of such matters, the accounts and records of the Administrative Agent shall
control in the absence of manifest error.

Section 2.17 Priority and Liens. (a) Each of the Borrower and each Guarantor hereby
covenants, represents and warrants that, upon entry of the InterimOrder-the Obligations-of the Borrower
nd h nto nde nd he aan—Po men
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Graara FCOvenan § d-warrants-tha : erDI P Refinancing
Orders, the Obligations of the Borrower and such Guarantor hereunder and under the Loan Documents:
(i) pursuant to section 364(c)(1) of the Bankruptcy Code, shall at all times constitute an allowed
Superpriority Claim; (ii) pursuant to section 364(c)(2) of the Bankruptcy Code, shall at all times be
secured by a perfected first priority Lien on all unencumbered tangible and intangible property of the
Borrower and such Guarantor and on all cash maintained in the L/C Cash Collateral Account and any
investments of the funds contained therein, including any such property that is subject to valid and
perfected Liens in existence on the Petition Date, which Liens are thereafter released or otherwise
extinguished in connection with the satisfaction of the obligations secured by such Liens (excluding any
avoidance actions under the Bankruptcy Code (but including the proceeds therefrom)); (iii) pursuant to
section 364(c)(3) of the Bankruptcy Code, shall be secured by a perfected Lien upon all real, personal and
mixed property of the Borrower and such Guarantor that is subject to valid and perfected Liens in
existence on the Petition Date, junior to such valid and perfected Liens (other than Liens securing the
Unrolled Pre-Petition Secured Indebtedness), and (iv) pursuant to section 364(d)(1), shall be secured by a
perfected priming Lien upon all tangible and intangible property of the Borrower and such Guarantor that
secure the Unrolled Pre-Petition Secured Indebtedness; provided that the foregoing shall be subject in all
respects to the Carve-Out.

a) n-en he Ein
a TR SAY, O a1

€e)-(b) Except for the Carve-Out having priority over the Obligations, the Superpriority
Claims shall at all times be senior to the rights of the Borrower, each Guarantor, any chapter 11 trustee
and, subject to section 726 of the Bankruptcy Code, any chapter 7 trustee, or any other creditor
(including, without limitation, post-petition counterparties and other post-petition creditors) in the Cases
or any subsequent proceedings under the Bankruptcy Code, including, without limitation, any chapter 7
cases if any of the Borrower’s or the Guarantor’s cases are converted to cases under chapter 7 of the
Bankruptcy Code.

Section 2.18 Payment of Obligations. Subject to the provisions of Section 6.01 and the
DIP EinaneingRefinancing Orders, upon the maturity (whether by acceleration or otherwise) of any of
the Obligations under this Agreement or any of the other Loan Documents of the Borrower and the
Guarantors, the Lender Parties shall be entitled to immediate payment of such Obligations without further
application to or order of the Bankruptcy Court.

Section 2.19 No Discharge: Survival of Claims. Each of the Borrower and each
Guarantor agree that (i) its Obligations under this Agreement or any of the Loan Documents shall not be
discharged by the entry of an order confirming any Reorganization Plan (and each of the Borrower and
each Guarantor, pursuant to section 1141(d)(4) of the Bankruptcy Code hereby waives any such
discharge), (ii) the Superpriority Claim granted to the Administrative Agent and the Lender Parties
pursuant to the DIP EinaneingRefinancing Orders and described in Section 2.17 and the Liens granted to
the Administrative Agent and the Lender Parties pursuant to the DIP EinaneingRefinancing Orders and
described in Section 2.17 shall not be affected in any manner by the entry of any order by the Bankruptcy
Court, including an order confirming any Reorganization Plan, and (iii) notwithstanding the terms of any
Reorganization Plan, its Obligations hereunder and under each other Loan Document shall be repaid in
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full in accordance with the terms hereof and the terms of the DIP EinaneingRefinancing Orders and the
other Loan Documents.

Section 2.20 Replacement of Certain Lenders. In the event a Lender—(“Affected
Lender™) shall have (a) become a Defaulting Lender under Section 2.15, (b) requested compensation from
the Borrowers under Section 2.12 with respect to Taxes or Other Taxes or with respect to increased costs
or capital or under Section 2.10 or other additional costs incurred by such Lender which, in any case, are
not being incurred generally by the other Lenders, (c) delivered a notice pursuant to Section 2.10(d)
claiming that such Lender is unable to extend Eurodollar Rate Advances to the Borrower for reasons not
generally applicable to the other Lenders or (d) become a Non-Consenting Lender_(in _each case, an
“Affected Lender”), then, in any case, the Borrower or the Administrative Agent may make written
demand on such Affected Lender (with a copy to the Administrative Agent in the case of a demand by the
Borrower and a copy to the Borrower in the case of a demand by the Administrative Agent) for the
Affected Lender to assign, and such Affected Lender shall assign pursuant to one or more duly executed
Assignments and Acceptances within 5 Business Days after the date of such demand, to one or more
financial institutions that the Borrower or the Administrative Agent, as the case may be, shall have
engaged for such purpose, all of such Affected Lender’s rights and obligations under this Agreement and
the other Loan Documents (including, without limitation, its Commitment, all Advances owing to it, all of
its participation interests in existing Letters of Credit, and its obligation to participate in additional Letters
of Credit hereunder), in accordance with Section 10.07. The Administrative Agent is authorized to
execute one or more of such Assignments and Acceptances as attorney-in-fact for any Affected Lender
failing to execute and deliver the same within 5 Business Days after the date of such demand. Further,
with respect to such assignment, the Affected Lender shall have concurrently received, in cash, all
amounts due and owing to the Affected Lender hereunder or under any other Loan Document; provided
that upon such Affected Lender’s replacement, such Affected Lender shall cease to be a party hereto but
shall continue to be entitled to the benefits of Sections 2.10 and 10.04, as well as to any fees accrued for
its account hereunder and not yet paid, and shall continue to be obligated under Section 7.09 with respect
to losses, obligations, liabilities, damages, penalties, actions, judgments, costs, expenses or disbursements
for matters which occurred prior to the date the Affected Lender is replaced.
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ARTICLE Il
CONDITIONSTO EFFECTIVENESS

Section 3.01 Conditions Precedent to Effectiveness. The-effectiveness—of-this—Credit
Agreement,the obligation of each Term Lender to make a Term Advance pursuant to Section 2.01(a)&),
the initial obligation of the Nen-rellup-Revolving Credit Lenders to make Nen-reHup-Revolving Credit
Advances, and the obligation of thenitialany Issuing Bank to issue the initial Letter of Credit are, in each
case, subject to the satisfaction of the following conditions precedent_(the first date on which all such

ndition [| hav isfi r waiv ing the * Effective D

(a) The Administrative Agent shall have received on or before the Effective Date the
following, each dated such day (unless otherwise specified), in form and substance reasonably

satlsfactory to the lrnmal—lseﬁdefs—éuf&ess—ethe%e—speekﬁed} dministr a_llvg Ag@; g ; Qg g

clive
corr ondln documents dellvered under ion 301 of the EX|st|n DIP A reement
mutatis mutandis, are satisfactory to the Administrative Agent), and (except for the Notes) in

sufficient copies for each Initial Lender:

(1) The Notes payable to the order of the—Nen-rolup—RevolvingCredit

Lenders to the extent requested in accordance with Section 2.16(a).
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(11) Certified copies of the resolutions of the boards of directors of each of
the Borrower and each Guarantor approving the execution and delivery of this
Agreement.

(111))  AUnless the applicable Guarantor certifies as to the accuracy and
completeness as of the Effective Date of the copies of the charter or other
constitutive document delivered in connection with the Existing DIP Agreement, a

copy of the charter or other constitutive document of each Guarantor and each
amendment thereto, certified (as of a date reasonably near the Effective Date), if
applicable, by the Secretary of State of the jurisdiction of its incorporation or
organization, as the case may be, thereof as being a true and correct copy thereof.

(iv) A certificate of each of the Borrower and each Guarantor signed on
behalf of the Borrower and such Guarantor, respectively, by its President or a Vice
President and its Secretary or any Assistant Secretary, dated the Effective Date (the
statements made in which certificate shall be true on and as of the Effective Date),
certifying as to (A) the accuracy and completeness as of the Effective Date of the charter

of the Borrower or such Guarantor delivered in connection with this Agreement (or in
connection with the Existing DIP Agreement) and the absence of any changes thereto;

(B) the accuracy and completeness of the bylaws (or equivalent organizational document)
delivered in connection with this Agreement (or in connection with the Existing DIP
Agreement) of the Borrower or such Guarantor as in effect on the date on which the
resolutions of the board of directors (or persons performing similar functions) of such
Person referred to in Section 3.01(a)(ii) were adopted and the absence of any changes
thereto(a-copy-of-which-shall be-attached-to-such-eertificate); and (C) the absence of any
proceeding known to be pending or threatened in writing for the dissolution, liquidation
or other termination of the existence of the Borrower or any Guarantor.

(v) A certificate of the Secretary or an Assistant Secretary of each of the
Borrower and each Guarantor certifying the names and true signatures of the officers of
the Borrower and such Guarantor, respectively, authorized to sign this Agreement and the
other documents to be delivered hereunder.

(vi)  The following: (A) such certificates representing the Initial Pledged
Equity of domestic entities referred to on Schedule IV hereto, accompanied by undated
stock powers, duly executed in blank, and such instruments evidencing the Initial Pledged
Debt referred to on Schedule V hereto, duly indorsed in blank, as the Loan Parties may be
able to deliver using their reasonable best efforts, (B) proper financing statements (Form
UCC-1 or a comparable form) under the UCC of all jurisdictions that the Initial
LendersAdministrative Agent may deem necessary or desirable in order to perfect and
protect the Liens and security interest created or purported to be created under Article IX
hereof, covering the Collateral described in Article IX hereof, in each case completed in a
manner reasonably satisfactory to the Lender Parties, and (C) evidence of insurance as
reasonably requested by the Initial endersAdministrative Agent.

(vil)  An intellectual property security agreement (as amended, supplemented
or otherwise modified from time to time in accordance with its terms, the “Intellectual
Property Security Agreement”), duly executed by each Loan Party, together with
evidence that all actions that the InitialLendersAdministrative Agent may deem
reasonably necessary or desirable in order to perfect and protect the first priority Liens

—
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and security interests created under the Intellectual Property Security Agreement in the
United States have been taken or will be taken in accordance with the terms of the Loan

Documents; provided that it is understood and agreed that the “Intellectual
Propert Securlt A reement” dellvered under (and asdeflned in) the Existing DIP

party thereto if the representations and warrantles made b¥ such Loan Part¥

therein, including without limitation those referencing the schedules thereto, are
r n rr inal m ial r f the Effective D

(viii) A forecast reasonably satisfactory to the Administrative Agent-and-the
Initial Lenders detailing the Borrower’s anticipated monthly income statement, balance
sheet and cash flow statement, each on a Consolidated basis for the Borrower and its
Subsidiaries, together with a written set of assumptions supporting such statements, for
each month during the period commencing on the PetitionEffective Date and ending on
the StatedMaturity Datemonth of December 2010 and setting forth the anticipated

aggregate maximum amount of utilization of the Commitments on a monthly basis.

(ixX) A DIP Budget reasonably satisfactory to the Administrative Agent-and

(x) &xH-A Notice of Borrowing for any Borrowing to be made, and/or one or
more Letter of Credit Applications for each Letter of Credit_(other than Existing L etters
of Credit) to be issued, on the Effective Date.

(Xi)  Exib)-A favorable opinion of Kirkland & Ellis LLP, counsel to the Loan
Parties, in substantially the form of Exhibit D-1 hereto_consistent in all material

respects with the corresponding opinion delivered in connection with the Existing
DIP Agreement.

(b) Interim Order. At-the-time—of-theInitial Extension—of-Credit—theThe Initial
Lenders shall have received, on or before the Effective Date, a certified copy of an order entered
by the Bankruptcy Court in substantially the form of Exhibit E,_or otherwise in form and
substance reasonably satisfactory to the Administrative Agent (the “Interim Order”),
approving the Loan Documents and granting the Superpriority Claim status and the Liens
described in Section 2.17, which Interim Order (i)(A) shall authorize extensions of credit in

respeet—ef—ee—th%Neﬂ—reﬂﬂp—ReveM}g—Gredﬂ—Faerhty—m—aﬂthe aggregate amount of up to

(B) shall approve the payment by the Borrower of all of the fees and expenses that are required to
be paid in connection with the Facilities-and{(E)-shall-have been-entered-not-later-thanfive-days
afterthe Petition Date; (i) shall have authorized the use by the Borrower and the Guarantors of
any cash collateral in which any Pre-Petition Secured Creditor under the Pre-Petition Security
Agreement may have an interest and shall have provided, as adequate protection for the use of
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such cash collateral and the aggregate reduction in the Pre-Petition Collateral as a consequence of
the priming Liens described in Section 2.17 and the imposition of the automatic stay pursuant to
section 362 of the Bankruptcy Code, for (A) the monthly cash payment of current interest and
letter of credit fees on the Pre-Petition Secured Indebtedness at the applicable non-default rates
applicable on the Petition Date pursuant to the Pre-Petition Document, (B) a superpriority claim
as contemplated by section 507(b) of the Bankruptcy Code, limited in amount to the diminution
in value of the Pre-Petition Collateral to the extent of the Pre-Petition Secured Indebtedness,
resulting from the sale, lease or use by the Borrower and the Guarantors of any Pre-Petition
Collateral, the priming Liens described in Section 2.17 and the imposition of the automatic stay
pursuant to section 362 of the Bankruptcy Code, immediately junior to the claims under section
364(c)(1) of the Bankruptcy Code held by the Administrative Agent and the Lenders (without the
requirement to file any motion or pleading or to make any demand) and subject to the payment of
the Carve-Out, (C) a Lien on substantially all of the assets of the Borrower and the Guarantors
having a priority immediately junior to the Liens granted in favor of the Administrative Agent
and the Lenders hereunder and under the other Loan Documents and (D) the payment on a current
basis of the reasonable fees and disbursements of respective professionals (including, but not
limited to, the reasonable fees and disbursements of counsel and advisers as permitted under the
Pre-Petition Document) for the Pre Petition Agent—émeludmg—the—paﬁneﬁt—en—ﬂ&e—E-ffeemze—Date

: — enses) and the
contmuatlon of the payment to the Pre Pet1t10n Agent on a current ba51s of the fees that are
provided for under the Pre-Petition Security Agreement; (iii) shall be in full force and effect; and
(iv) shall not have been stayed, reversed, modified or amended in any respect.

the Initial Lenders:Payments under Existing DIP Agreement. The Borrower shall have paid,
concurrently with the funding of the Term Advances, all principal, interest and fees and
any and all other outstanding amounts payable under the Existing DIP Agreement,
including, without limitation, fees then due and payable under Sections 2.08(c) and 2.08(€)
of the Existing DIP Agreement.

(d) Payment of Fees. The Borrower shall have paid all accrued fees and expenses
then due and payable of the Lead-ArrangerBookrunners, the Administrative Agent and the Initial
Lenders.

(e) Others.

(1) The Initial-FendersAdministrative Agent shall be satisfied in theirits
reasonable Judgment that, except as authorlzed by the Interlm Order—éaﬂd—wﬁheut
o e Re es—F parp e—{i)), there shall
not occur as a result of, and after giving effect to the +n+t1al—e*tens*en—ef—ered+t—under—the
DIR Eaeilitylnitial Extension of Credit, a default (or any event which with the giving of
notice or lapse of time or both would be a default) under any of the Borrower’s, the
Guarantors’ or their respective Subsidiaries’ debt instruments and other Material
Contracts which, in the case of the Borrower’s or any Guarantor’s debt instruments and
other Material Contracts, would permit the counterparty thereto to exercise remedies
thereunder after the PetitionEffective Date.
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(i) ¢i—There shall exist no action, suit, investigation, litigation or
proceeding pending or threatened in any court or before any arbitrator or governmental
instrumentality (other than the Cases) that would not be stayed and (i) eeuldwould
reasonably be expected to result in a Material Adverse Change during the term of the
Cases or (ii) restrains, prevents or imposes or eeutdwould reasonably be expected to

impose materially adverse conditions upon the Facilities or the transactions contemplated
hereby.

(iii)  @w-All necessary governmental and third party consents and approvals
necessary in connection with the Facilities and the transactions contemplated hereby shall
have been obtained (without the imposition of any adverse conditions that are not
reasonably acceptable to the Lenders) and shall remain in effect; and no law or regulation
shall be applicable in the judgment of the Initial LendersAdministrative Agent that
restrains, prevents or imposes materially adverse conditions upon the Facilities or the
transactions contemplated hereby.

(iv) 69 -The Initial-LendersAdministrative Agent shall have received, to the

extent requested, all documentation and other information required by regulatory
authorities under applicable “know your customer” and anti-money laundering rules and
regulations, including the Patriot Act.

Q GH}—The Admlmstratlve Agent shall have recelved endorsements—&e—the

naming the
Administrative Agent, on behalf of the Lenders, as an additional insured and loss payee
under all insurance policies to be maintained with respect to the properties of the
Borrower, the Guarantors and their respective Subsidiaries forming part of the Collateral.

The Administrative A ent shall have received Wlth respect to each
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delivered under Section 5.01(1) of the Existing DIP Agreement shall have been
delivered;

B evidence that mortgage amendments, supplements and restatements

in form and substance reasonabl¥ aansfaetorx totheAdmlnlstratlveAgent (the

been duI¥ executed, acknowledged and delivered by a duly authorized offlcer of

each party thereto and arein form suitablefor filing and recording in all filing or

recording officesthat the Administrative Agent may deem necessary or desirablein
[ ntin [ vali for lefir riority Lien in favor of th

Administrative Agent for the benefit of itself and the Secured Parties;

fully paid title sear ches, mortgage amendment endor sements and
Wn r h isting Title I nsurance Palici r th ival

other form availablein each applicable jurisdiction in form and substance
reasonably acceptable to the Administrative Agent; and

D i hat all f n hav id in
connection with the preparation, execution, filing and recordation of the M ortgage
Amendments, including, without limitation, reasonable attorneys' fees, filing and

recording fees! titlei insurance company coordination fees, documentary stamg,

in connectlon W|th the recordatlon of theM ortgage Amendments!
growded! however! that if the Borrower isunableto dellver oneor more of theitems

efforts, delivery of such undelivered items shall not beacondltlon Qrecedent under

this Section 3.01, and the Borrower hereby agreesto deliver such itemsto the
Administrative A within f he Effective D

Section 3.02 Conditions Precedent to Each Borrowing and Each Issuance of a Letter of
Credit. Each of (a) the obligation of each Appropriate Lender to make an Advance (other than a Letter of
Credit Advance to be made by the Issuing Banks or a Lender pursuant to Section 2.03¢e}-er2-2+(c)) on
the occasion of each Borrowing, including a Term Advance pursuant to Section 2.01(a), and (b) the
obligation of the Issuing Banks to issue a Letter of Credit (includingother than the initial-issuance—of
aEXisting Letter of Credit-hereunder) or to renew a Letter of Credit, shall be subject to the further
conditions precedent that on the date of such Borrowing, issuance or renewal:

(1) the following statements shall be true (and each of the giving of the applicable
Notice of Borrowing or Letter of Credit Application and the acceptance by the Borrower of the
proceeds of such Borrowing or the issuance or renewal of such Letter of Credit, as the case may
be, shall constitute a representation and warranty by the Borrower that both on the date of such
notice and on the date of such Borrowing, issuance or renewal such statements are true):

(A) the representations and warranties contained in each Loan Document, are
correct in all material respects (provided that any representation and warranty that is
qualified as to “materiality”, “Material Adverse Effect” or similar language shall be true
and correct in all respects) on and as of such date, immediately before and immediately
after giving effect to such Borrowing, issuance or renewal and to the application of the
proceeds therefrom, as though made on and as of such date, other than any such
representations or warranties that, by their terms, refer to a specific date other than the
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date of such Borrowing, issuance or renewal, in which case such representations or
warranties were true and correct in all material respects (provided that any representation
and warranty that is qualified as to “materiality”, “Material Adverse Effect” or similar
language were true and correct in all respects) as of such specific date;

(B) no event has occurred and is continuing, or would result from such
Borrowing, issuance or renewal or from the application of the proceeds, if any,
therefrom, that constitutes a Default; and

©) the Interim Order is in full force and effect and has not been stayed,

reversed, modified or amended in any respect {exeept—pursuant—to—theFinal-Orden)
without the pI‘lOI‘ written consent of the RQUIred Lenders—pfeLded—that—rﬁat—thHﬂ%ef

hat no Iater than 21 da¥s after the entr;g of the Interlm Order the Admlnlstratlve
Agent and each of the Lenders shall have received a copy of ana final order of the

Bankruptcy Court entered in the Cases, in substantially the form of the Interim Order

which m ied in the sam m he Interim Or , with such
modifications thereto as are satisfactory to the_Reguired Lenders including the
modifications described in this Section 3. 02(b)(1)(C) (the “Final Order’ ) Wthh in any

shall be in full force and effect (x) shall authorize extensionson a final basis an flnal basis an

extension of credit in respect of the Neﬂ—rel-lep—Revelrvmg—Gfedkt—Fae%ty—m—the

agg%egate—ame&&t—e#up—te%é%é%%—&&espeet—ef—theﬂerm Facility in the aggregate
amount of up to $256,600;600300,000,000 and in respect of the ReHup-Revolving Credit

Fac111ty in the aggregate amount of up to $86467§+8=150 000,000, (y) shall authorize

Hﬁlﬁel-}ed—PP%Peﬁ-Heﬂ—Seeb}red—Iﬂéebféedﬂees} n_a flnal basrs the r@agment of all
principal, interest, fees and any and all other outstanding amounts payable under
the Existing DIP Agreement, including, without limitation, fees then due and
payable under Sections 2.08(c) and 2.08(e) of the Existing DIP Agreement and (z)

shall not have been stayed, reversed, modified or amended without the prior written
consent of the Required Lenders in any respect; and

(11) the Lenders shall have received the Borrowing Base Certificate most recently
required to be dehvered pursuant to Sectlon 5.03(p);-the-ealenlations-containedin-whichshall- be
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Section 3.03 Seetion—3-04—Determinations Under Sections 3.01 and 3.03. For

purposes of determining compliance with the conditions specified in Seetions3-0+-and-3-03;Section 3.01
each Lender Party shall be deemed to have consented to, approved or accepted or to be satisfied with each
document or other matter required thereunder to be consented to or approved by or acceptable or
satisfactory to the Lender Parties unless an officer of the Administrative Agent responsible for the
transactions contemplated by the Loan Documents shall have received notice from such Lender Party

prior to the Effective Date-or-the Final Term-Advance Date;-as-applicable; specifying its objection thereto,
and if a Borrowing occurs on the Effective Date-or-the Final-TermAdvance Date;—as-applieable, such

Lender Party shall not have made available to the Administrative Agent such Lender Party’s ratable
portion of such Borrowing.

ARTICLE IV
REPRESENTATIONS AND WARRANTIES

Section 4.01 Representations and Warranties of the Loan Parties. Each Loan Party
represents and warrants as follows:

(a) Each Loan Party and each of its Subsidiaries (i) is a corporation, limited liability
company or limited partnership duly organized, validly existing and in good standing (or its
equivalent) under the laws of the jurisdiction of its incorporation or formation, except where the
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failure to be so duly organized, validly existing or in good standing in the case of a Foreign
Subsidiary has not had, or eetddwould not reasonably be expected to have, a Material Adverse
Effect, (ii) is duly qualified and in good standing as a foreign corporation or company in each
other jurisdiction in which it owns or leases property or in which the conduct of its business
requires it to so qualify or be licensed except where the failure to so qualify or be licensed would
not be reasonably likely to have a Material Adverse Effect, and (iii) subject to the entry by the
Bankruptcy Court of (x) the Interim Order at any time prior to the entry of the Final Order and (y)
the Final Order at any time thereafter, has all requisite power and authority (including, without
limitation, all governmental licenses, permits and other approvals) to own or lease and operate its
properties and to carry on its business as now conducted and as proposed to be conducted, except
where the failure to have such power or authority, individually or in the aggregate, eexldwould
not reasonably be expected to result in a Material Adverse Effect. All of the outstanding capital
stock of each Loan Party (other than the Borrower) has been validly issued, is fully paid and
non-assessable and is owned by the Persons listed on Schedule 4.01(a) hereto in the percentages
specified on Schedule 4.01(a) hereto free and clear of all Liens, except those created under the
Collateral Documents or otherwise permitted under Section 5.02(a) hereof.

(b) Set forth on Schedule 4.01(a) hereto is a complete and accurate list of all
Subsidiaries of the Borrower, showing as of the Effective Date (as to each such Subsidiary) the
jurisdiction of its incorporation or organization, as the case may be, and the percentage of the
Equity Interests owned (directly or indirectly) by the Borrower or its Subsidiaries. Set forth on
Schedule 4.01(b) hereto is a complete and accurate list of all Loan Parties, showing as of the date
hereof (as to each Loan Party) the jurisdiction of its incorporation and its U.S. taxpayer
identification number. The copy of the charter of each Loan Party and each amendment thereto
provided pursuant to Section 3.01(a)(iii) is a true and correct copy of each such document as of
the Effective Date, each of which is valid and in full force and effect.

(©) Subject to the entry of the Interim Order by the Bankruptcy Court, the execution,
delivery and performance by each Loan Party of this Agreement, the Notes and each other Loan
Document to which it is or is to be a party, and the consummation of each aspect of the
transactions contemplated hereby, are within such Loan Party’s constitutive powers, have been
duly authorized by all necessary constitutive action, and do not (i) contravene such Loan Party’s
constitutive documents, (ii) violate any law (including, without limitation, the Securities
Exchange Act of 1934), rule, regulation (including, without limitation, Regulation X of the Board
of Governors of the Federal Reserve System), order, writ, judgment, injunction, decree,
determination or award applicable to such Loan Party, (iii) conflict with or result in the breach of,
or constitute a default under, any contract, loan agreement, indenture, mortgage, deed of trust,
lease or other instrument binding on or affecting any Loan Party, or any of their properties to the
extent the same is enforceable after the Petition Date or (iv) except for the Liens created under the
Loan Documents, the Interim Order and the Final Order, result in or require the creation or
imposition of any Lien upon or with respect to any of the properties of any Loan Party or any of
its Subsidiaries.

(d) Except for the entry of the DIP EinaneingRefinancing Orders, no authorization,
approval or other action by, and no notice to or filing with, any governmental authority or
regulatory body or any other third party is required for (i) the due execution, delivery,
recordation, filing or performance by any Loan Party of this Agreement, the Notes or any other
Loan Document to which it is or is to be a party, or for the consummation of each aspect of the
transactions contemplated hereby, (ii) the grant by any Loan Party of the Liens granted by it
pursuant to the Collateral Documents, (iii) the perfection or maintenance of the Liens created
under the Collateral Documents (including the requisite priority set forth in the DIP
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FEinaneingRefinancing Orders, if and to the extent perfection was achieved by the entry of the
DIP EinaneingRefinancing Orders) or (iv) subject to the DIP EinaneingRefinancing Orders, the
exercise by the Administrative Agent or any Lender Party of its rights under the Loan Documents
or the remedies in respect of the Collateral pursuant to the Collateral Documents, except for those
authorizations, approvals, actions, notices and filings which have been duly obtained, taken,
given, waived or made and are in full force and effect.

(e) This Agreement has been, and each of the Notes, if any, and each other Loan
Document when delivered hereunder will have been, duly executed and delivered by each Loan
Party party thereto. This Agreement is, and each of the Notes and each other Loan Document
when delivered hereunder will be, subject to (x) the entry of the Interim Order and the terms
thereof at any time prior to the entry of the Final Order and (y) the entry of the Final Order and
the terms thereof at any time thereafter, the legal, valid and binding obligation of each Loan Party
thereto, enforceable against such Loan Party in accordance with its terms and the terms of the
DIP EinaneingRefinancing Orders, except as such enforceability may be limited by the effect of
foreign laws, rules and regulations as they relate to Pledged Equity in Foreign Subsidiaries.

) The Consolidated balance sheet of the Borrower and its Subsidiaries as at
December 31, 2008, and the related Consolidated statements of income and cash flows of the
Borrower and its Subsidiaries for the Fiscal Year then ended, which have been furnished to each
Lender Party, present fairly the financial condition and results of operations of the Borrower and
its Subsidiaries as of such date and for such period, all in accordance with GAAP consistently
applied. Since December 31, 2008, other than the commencement of the Cases and the matters
disclosed in the Borrower’s annual report on Form 10-K for the fiscal year ended December 31,

2008;2008 or pursuant to the requirements of the Existing DIP Agreement, there has not
occurred a Material Adverse Change.

(2) The DIP Budget and all projected Consolidated balance sheets, income
statements and cash flow statements of the Borrower and its Subsidiaries delivered to the Lender
Parties pursuant to Section 5.03 were prepared in good faith on the basis of the assumptions
stated therein, which assumptions were fair in light of the conditions existing at the time of
delivery of such DIP Budget or projections, as the case may be, it being understood that
projections are subject to significant uncertainties and contingencies many of which are beyond
the Borrower’s control, and that no guarantees can be given that the forecasts will be realized.

(h) No information, exhibit or report furnished by or on behalf of the Borrower to the
Administrative Agent or any Lender in connection with the negotiation and syndication of the
Loan Documents or pursuant to the terms of the Loan Documents contained any untrue statement
of a material fact or omitted to state a material fact necessary to make the statements, taken as a
whole, made therein not misleading in any material respect in light of the circumstances under
which such statements were made.

(1) Except as set forth on Schedule 4.01(i) and the Cases, there is no action, suit,
investigation, litigation or proceeding affecting the Borrower or any of its Subsidiaries, including
any Environmental Action, pending or threatened before any court, Governmental Authority or
arbitrator that (i) eenldwould reasonably be expected to have a Material Adverse Effect or (ii)
purports to adversely affect the legality, validity or enforceability of this Agreement, any Note or
any other Loan Document.
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() The Borrower is not engaged in the business of extending credit for the purpose
of purchasing or carrying Margin Stock, and no proceeds of any Advance or any drawing under
any Letter of Credit will be used to purchase or carry any Margin Stock or to extend credit to
others for the purpose of purchasing or carrying any Margin Stock.

(k) The Borrower and each of its Subsidiaries owns, or is licensed to use, all
Intellectual Property necessary for the conduct of its business as currently conducted except for
those the failure to own or license which eeuldwould not reasonably be expected to have a
Material Adverse Effect. No claim has been asserted and is pending by any Person challenging
or questioning the use of any such Intellectual Property or the validity or effectiveness of any
such Intellectual Property, nor does such Borrower or Subsidiary know of any valid basis for any
such claim, except, in either case, for such claims that in the aggregate eewldwould not
reasonably be expected to have a Material Adverse Effect. The use of such Intellectual Property
by the Borrower and its Subsidiaries does not infringe on the rights of any Person, except for such
claims and infringements that, in the aggregate, eeutdwould not reasonably be expected to have a
Material Adverse Effect.

Q) (i) Other than the filing of the Cases, no ERISA Event has occurred or is
reasonably expected to occur with respect to any Plan that has resulted in or is reasonably
expected to result in a liability of any Loan Party or any ERISA Affiliate that in the aggregate
eonldwould reasonably be expected to have a Material Adverse Effect.

(i1) Neither any Loan Party nor any ERISA Affiliate has incurred or is reasonably
expected to incur any Withdrawal Liability to any Multiemployer Plan that in the
aggregate eoutdwould reasonably be expected to result in a Material Adverse Effect.

(iii) Neither any Loan Party nor any ERISA Affiliate has been notified by the sponsor
of a Multiemployer Plan that such Multiemployer Plan is in reorganization or has been
terminated, within the meaning of Title IV of ERISA, and no such Multiemployer Plan is
reasonably expected to be in reorganization or to be terminated, within the meaning of
Title IV of ERISA.

(m)  Except as set forth on Schedule 4.01(m) or as eewldwould not reasonably be
expected to result in a Material Adverse Effect, the operations and properties of the Borrower and
each of its Subsidiaries comply in all material respects with all applicable Environmental Laws
and Environmental Permits, all past non-compliance with such Environmental Laws and
Environmental Permits has been resolved without ongoing obligations or costs, and no
circumstances exist that could be reasonably likely to (i) form the basis of an Environmental
Action against the Borrower or any of its Subsidiaries or any of their properties (whether owned,
leased or operated or formerly owned leased or operated) or (ii) cause any such property to be
subject to any restrictions on ownership, occupancy, use or transferability under any
Environmental Law.

(n) Except to the extent failure to do so is permitted by chapter 11 of the Bankruptcy
Code or pursuant to the InterimOrder-or-the Final- OrderDIP Refinancing Orders, each Loan
Party and each of its Subsidiaries and Affiliates has filed, has caused to be filed or has been
included in all material tax returns (Federal, state, local and foreign) required to be filed and has
paid all taxes shown thereon to be due, together with applicable interest and penalties.
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(o) Except as eenldwould not reasonably be expected to result in, individually or in
the aggregate, a Material Adverse Effect, neither the business nor the properties of any Loan
Party or any of its Subsidiaries are affected by any unfair labor practices complaint, union
representation campaigns, strike, lockout or other labor dispute.

(p) Other than as a result of the filing of the Cases, each Loan Party and each of its
Subsidiaries is in compliance with all contracts and agreements to which it is a party, except such
non-compliances as have not had, and eewtdwould not reasonably be expected to have, either
individually or in the aggregate, a Material Adverse Effect.

(q) Upon the entry of the DIP Fmaﬂel—ﬂg—gfders—th%DH)—Fmaﬂengeflnancmg

Orders and the Collateral Documents create a valid and perfected security interest in the
Collateral having the priority set forth therein securing the payment of the Secured Obligations,
and all filings and other actions necessary or desirable, as determined in the reasonable discretion
of the Initial LendersAdministrative Agent, to perfect and protect such security interest have
been duly taken, in each case if and to the extent perfection may be achieved by the entry of the
DIP EinaneingRefinancing Orders. The Loan Parties are the legal and beneficial owners of the
Collateral free and clear of any Lien, except for (i) the Liens and security interests created or
permitted under the Loan Documents and (ii) defects in legal title to Intellectual Property that do
not materially adversely affect the use of such property for its present purposes.

(r) Neither any Loan Party nor any of its Subsidiaries is an “investment company”,
or an “affiliated person” of, or “promoter” or “principal underwriter” for, an “investment
company”, as such terms are defined in the Investment Company Act of 1940, as amended.
Neither the making of any Advances, nor the issuance of any Letters of Credit, nor the application
of the proceeds or repayment thereof by the Borrower, nor the consummation of the other
transactions contemplated by the Loan Documents, will violate any provision of any such Act or
any rule, regulation or order of the Securities and Exchange Commission thereunder.

(s) As of the date hereof, the Equity Interests owned by the Borrower or any of its
Subsidiaries listed on Schedule 4.01(a) and the Initial Pledged Debt set forth on Schedule V
hereto are all Equity Interests and Debt (other than any exception contained in the definition of
“Initial Pledged Debt) held by or owed to any Loan Party or any of its Subsidiaries.

(1) Set forth on Schedule 4.01(t) hereto is a complete and accurate list of all
Surviving Debt that is Debt for borrowed money (other than Surviving Debt in an aggregate
amount not exceeding $1,000,000), showing as of the date-hereefPetition Date the obligor and
the principal amount outstanding thereunder, the maturity date thereof and the amortization
schedule therefor.

(u) Set forth on Schedule 4.01(u) hereto is a complete and accurate list of all Liens
on the property or assets of any Loan Party or any of its Subsidiaries securing any Debt for
borrowed money (other than Debt in aggregate amount not exceeding $1,000,000), showing as of
the date—hereofPetition Date the lienholder thereof, the principal amount of the obligations
secured thereby and the property or assets of such Loan Party or such Subsidiary subject thereto.

(V) No Non-Filing Domestic Subsidiary (other than Chemtura Receivables LLC) is
a Material Subsidiary.

—
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ARTICLEV
COVENANTSOF THE LOAN PARTIES
Section 5.01 Affirmative Covenants. So long as any Advance shall remain unpaid, any

Letter of Credit shall be outstanding and not Cash Collateralized or any Lender Party shall have any
Commitment hereunder, each Loan Party will:

(a) Corporate Existence. Preserve and maintain, and cause each of its Subsidiaries to
preserve and maintain, its corporate existence, material rights (charter and statutory) and material
franchises; provided, however, that the Borrower and its Subsidiaries may consummate any
transaction permitted under Section 5.02(h) or (1) and provided further that neither the Borrower
nor any of its Subsidiaries shall be required to preserve any right or franchise, or the existence of
any Subsidiary that is not a Loan Party, if the board of directors (or similar governing body) of
the Borrower or such Subsidiary shall determine that the preservation thereof is no longer
desirable in the conduct of the business of the Borrower or such Subsidiary, as the case may be,
and that the loss thereof is not disadvantageous in any material respect to the Borrower, such
Subsidiary or the Lender Parties.

(b) Compliance with Laws. Comply, and cause each of its Subsidiaries to comply, in
all material respects, with all applicable laws, rules, regulations and orders material to the
business of the Borrower and its Subsidiaries, such compliance to include, without limitation,
compliance with ERISA, Environmental Laws and the Patriot Act.

(c) Insurance. Maintain, and cause each of its Subsidiaries to maintain, insurance
with responsible and reputable insurance companies or associations in such amounts and covering
such risks as is usually carried by companies engaged in similar businesses and owning similar
properties in the same general areas in which the Borrower or such Subsidiary operates; provided,
however, that the Borrower and its Subsidiaries may self-insure to the same extent as other
companies engaged in similar businesses and owning similar properties in the same general areas
in which the Borrower or such Subsidiary operates and to the extent consistent with prudent
business practice.

(d) Obligations and Taxes. In accordance with the Bankruptcy Code and subject to
any required approval by an applicable order of the Bankruptcy Court, pay all its material
obligations arising after the Petition Date that constitute administrative expenses under Section
503(b) of the Bankruptcy Code in the Cases promptly and in accordance with their terms and pay
and discharge and cause each of its Subsidiaries to pay and discharge promptly all material taxes,
assessments and governmental charges or levies imposed upon it or upon its income or profits or
in respect of its property arising, or attributed to the period, after the Petition Date, before the
same shall become in default, as well as all lawful claims for labor, materials and supplies or
otherwise arising after the Petition Date which, if unpaid, would become a Lien or charge upon
such properties or any part thereof; provided, however, that the Borrower and each Guarantor
shall not be required to pay and discharge or to cause to be paid and discharged any such tax,
assessment, charge, levy or claim so long as the (i) payment or discharge thereof shall be stayed
by section 362(a)(8) of the Bankruptcy Code, or (ii) the validity or amount thereof shall be
contested in good faith by appropriate proceedings, in each case, if the Borrower and the
Guarantors shall have set aside on their books adequate reserves therefor in conformity with
GAAP.
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(e) Access to Books and Records.

(1) Maintain or cause to be maintained at all times proper books and records in
accordance with GAAP of the financial operations of the Borrower and the Guarantors; and, upon
reasonable advance notice, provide the Lender Parties and their representatives (coordinated by
the Administrative Agent) access to all such books and records during regular business hours
(provided that so long as no Event of Default has occurred and is continuing, the Borrower shall
not be required to pay the expenses of the Lender Parties for more than one visit per calendar
quarter), in order that the Lender Parties (coordinated by the Administrative Agent) may examine
and make abstracts from such books, accounts, records and other papers for the purpose of
verifying the accuracy of the various reports delivered by the Borrower or the Guarantors to any
Agent or the Lenders pursuant to this Agreement or for otherwise ascertaining compliance with
this Agreement and to discuss the affairs, finances and condition of the Borrower and the
Guarantors with the officers and independent accountants of the Borrower.

(11) Grant the Lender Parties (coordinated by the Administrative Agent) access to and
the right to inspect all reports, audits and other internal information of the Borrower and the
Guarantors relating to environmental matters upon reasonable notice.

(i11) At any reasonable time and from time to time during regular business hours,
upon reasonable notice, permit the Initial Lenders and/or any representatives designated by the
Initial Lenders (including any consultants, accountants, lawyers and appraisers retained by the
Initial Lenders), in each case coordinated by the Administrative Agent, to visit the properties of
the Borrower and the Guarantors to conduct evaluations, appraisals, environmental assessments
and ongoing maintenance and monitoring in connection with the Borrower’s computation of the
Borrowing Base and the assets included in the Borrowing Base and such other assets and
properties of the Borrower or its Subsidiaries as the Initial Lenders may require, and to monitor,
examine and audit the Collateral and all related systems.

(iv)  Permit third-party appraisals of Inventory, prov1ded that such third- party
appraisals may be conducted (i Ay
pHGr—te—the—Fmal—Temq—AdleaHG%Dat%)—er—éﬂA) at any time é@—upon the occurrence and
continuance of an Event of Default-er{y)-atter-the Final TermAdvanee Date,_(B) excgt as

otherwise provided in clause (A) above, no more than once per fiscal quarter if the
Availability shall have been—less—than—$75;000,000-become and continue to be less than

$25,000,000 and (C) except as otherwise provided in clauses (A) and (B) above, no more than

twice per year (excluding the raisals conducted prior to the Effective Date).

® Use of Proceeds. Use the proceeds of the Advances solely for the purposes, and
subject to the restrictions, set forth in Section 2.14.

(2) Restructuring Advisor; Financial Advisor. Retain at all times (i) a restructuring
advisor and (ii) a financial advisor that, in each case, has substantial experience and expertise
advising chapter 11 debtors-in-possession in large and complex bankruptcy cases (it being
understood that Alvarez & Marsal and Lazard are advisors described in this clause (g)); provided
that any failure to comply with this Section 5.01(g) shall not be deemed to have occurred so long
as the Loan Parties shall have filed a motion with the Bankruptcy Court to retain a replacement
advisor within 10 days of such failure.
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(h) Priority. Acknowledge pursuant to section 364(c)(1) of the Bankruptcy Code,
the Obligations of the Loan Parties hereunder and under the other Loan Documents constitute
allowed Superpriority Claims.

(1) Validity of Loan Documents. Use its commercially reasonable efforts to object
to any application made on behalf of any Loan Party or by any Person to the validity of any Loan
Document or the applicability or enforceability of any Loan Document or which seeks to void,
avoid, limit, or otherwise adversely affect the security interest created by or in any Loan
Document or any payment made pursuant thereto.

() Cash Management System. Maintain with the Administrative Agent_or (so long
as amounts maintained at such other institution are mvested ermanIg in Cash Eguwalent

scribed in clause (&

not greater than 60 days from the date of |ssuancethereof) another |nst|tut|on! an account or
accounts (i) to be used by the Borrower and the Guarantors as their principal concentration
accounts and (ii) into which shall be swept or deposited, on each Business Day, all cash of the
Borrower and the Guarantors in all of the operating and other bank accounts of the Borrower and
the Guarantors (other than the accounts described in the proviso to Section 5.01(k)) maintained at
any institution other than Citibank; provided that this clause (ii) shall not apply to accounts in
which the aggregate amount on deposit for all such accounts is less than $500,000.

(k) Account Control Agreements. With respect to all lockboxes and deposit
accounts—ef-eachoanParty (other than those (for so long as Citibank is the Administrative

Agent hereunder) maintained with Citibank)_(i) of each Person that is a Non-L oan Party as of

the Effective Date but becomes a L oan Party after the Effective Date, obtain and deliver to
the Administrative Agent, no later than +830 days following the Effective Datedate such Person

becomes a Loan Party (or such later date as the Administrative Agent may reasonably

determine), account control agreementsin form and substance reasonably satisfactory to the
Administrative Agent and (ii) of each other L oan Party, maintain account control agreements

in form and substance reasonably satisfactory to the Administrative Agent; provided, however,
that this Section 5.01(k) shall not apply to (#A) payroll accounts, trust accounts, employee
benefits accounts and tax escrow accounts, in each case maintained in the ordinary course of
business, and (#B) deposit accounts to the extent the aggregate amount on deposit in each such
deposit account does not exceed $100,000 at any time and the aggregate amount on deposit in all
such deposit accounts does not exceed $500,000 at any time.

) Mortgages. ObtainWith r
ny L P f he Effective D I own P n that is a Non-L oan P

as of the Effective Date but becomes a Loan Party after the Effective Date, obtain and
deliver to the Administrative Agent, no later than 45 days following the EffectiveDatedate of

such acquisition or the date on which such Person becomes a L oan Party (or such later date
as the Administrative Agent may reasonably determine), as applicable, duly executed Mortgages
suitable for recording with respect to all Material Real Property and such other documents,
including a policy or policies of title insurance issued by a nationally recognized title insurance
company, together with such endorsements, coinsurance and reinsurance as may be reasonably
requested by the Administrative Agent, insuring the Mortgages as valid first Liens on such real
property, free of Liens other than those permitted under Section 5.02(a), together with such
surveys, abstracts, appraisals and legal opinions required to be furnished pursuant to the terms of
the Mortgages or as reasonably requested by the Administrative Agent.
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(m)  Additional Guarantors. Cause each Subsidiary that hereafter becomes party to a
Case to execute a Guaranty Supplement within 10 days of becoming party thereto; provided,
however, that notwithstanding the foregoing, no Subsidiary will be required to become or remain
a Guarantor or provide or maintain a Lien on any of its assets as security for any of the
Obligations (A) if such Subsidiary is not a wholly-owned Subsidiary; or (B) to the extent doing
so would (1) result in any material adverse tax consequences or (2) be prohibited by any
applicable law.

(n) Further Assurances.

(1) Promptly upon request by any Agent, or any Lender Party through the
Administrative Agent, correct, and cause each of its Subsidiaries promptly to correct, any
material defect or error that may be discovered in any Loan Document or in the
execution, acknowledgment, filing or recordation thereof.

(11) Promptly upon request by any Agent, or any Lender Party through the
Administrative Agent, except with respect to real properties that are not Material Real
Properties, do, execute, acknowledge, deliver, record, re-record, file, re-file, register and
re-register any and all such further acts, deeds, conveyances, pledge agreements,
mortgages, deeds of trust, trust deeds, assignments, financing statements and
continuations thereof, termination statements, notices of assignment, transfers,
certificates, assurances and other instruments as any Agent, or any Lender Party through
the Administrative Agent, may reasonably require from time to time in order to (A) carry
out more effectively the purposes of the Loan Documents, (B) to the fullest extent
permitted by applicable law, subject any Loan Party’s properties, assets, rights or
interests to the Liens now or hereafter required to be covered by any of the Collateral
Documents, (C) perfect and maintain the validity, effectiveness and priority of any of the
Collateral Documents and any of the Liens required to be created thereunder and (D)
assure, convey, grant, assign, transfer, preserve, protect and confirm more effectively
unto the Secured Parties the rights granted or now or hereafter intended to be granted to
the Secured Parties under any Loan Document or under any other instrument executed in
connection with any Loan Document to which any Loan Party or any of its Subsidiaries
is or is to be a party, and cause each of its Subsidiaries to do so.

(iii))  Use commercially reasonable efforts to cause to be delivered promptly to
the Administrative Agent copies of Collateral Access Agreements duly signed by all
parties thereto with respect to all Inventory located at a third party processor or in a
location not owned by a Loan Party.
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(o) Maintenance of Properties, Etc. Maintain and preserve, and cause each of its
Subsidiaries to maintain and preserve, all of its material properties that are used or useful in the
conduct of its business in good working order and condition, ordinary wear and tear, casualty and
condemnation excepted.

(p) &>-Monthly Conference Call. Unless otherwise agreed by the Administrative

Agent, the Borrower shall host one or more conference calls or meetings with the Lenders during
each calendar month at times mutually agreed by the Borrower and the Administrative Agent and
upon reasonable advance notice to the Administrative Agent.

Section 5.02 Negative Covenants. So long as any Advance shall remain unpaid, any

Letter of Credit shall be outstanding or any Lender Party shall have any Commitment hereunder, no Loan
Party will, at any time:

(a) Liens. Incur, create, assume or suffer to exist any Lien on any asset of the
Borrower or any of its Subsidiaries now owned or hereafter acquired by any of the Borrower or
the Guarantors, other than: (i) Liens listed on Schedule 4.01(u); (ii) Permitted Liens; (iii) Liens on
assets of Foreign Subsidiaries to secure Debt permitted by Section 5.02(b)(vi); (iv) Liens in favor
of the Administrative Agent and the Secured Parties granted under the Loan Documents; (V)
Liens in connection with Debt permitted to be incurred pursuant to Section 5.02(b)(vii) so long as
such Liens extend solely to the property (and improvements and proceeds of such property)
acquired with the proceeds of such Debt or subject to the applicable Capitalized Lease; (vi) Liens
on assets of Foreign Subsidiaries securing Debt permitted under Section 5.02(b)(x); (vii) Liens
(A) of a collection bank arising under Section 4-210 of the Uniform Commercial Code on items
in the course of collection and (B) attaching to commodity trading accounts or other commodities
brokerage accounts incurred in the ordinary course of business and consistent with past practice;
(viii) Liens upon specific items of inventory or other goods and proceeds of any Person securing
such Person’s obligations in respect of documentary letters of credit, Liens on documents of title
in respect of documentary letters of credit or banker’s acceptances issues or credit for the account
of such Person to facilitate the purchase, shipment or storage of such inventory or other goods;
and-(ix) Liens granted by a Non-Loan Party in favor of any Loan Party; (x) Liens pursuant to

the Albemarle Settlement and Cross License, so long as the same is approved by the
Bankruptcy Court; and (xr} L iens consisting of escrow arrangements with respect to €sCrow

connection with the PVC Additives e and/or an other sale or d| osrtron of assets

permitted under this Agreement (lt being understood and agreed that if such escrow

r urrements of Sectron 5. 01 or 501 k) and shaII not be counted af arnst any of the dollar
limits contained in such Sections).
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(b) Debt. Contract, create, incur, assume or suffer to exist any Debt, or permit any of
its Subsidiaries to contract, create, incur, assume or suffer to exist any Debt, except for (i) Debt
under this Agreement and the other Loan Documents; (ii) Surviving Debt and any Debt extending
the maturity of, or refunding or refinancing, in whole or in part, any Surviving Debt; provided
that the terms of any such extending, refunding or refinancing Debt, and of any agreement
entered into and of any instrument issued in connection therewith, are otherwise permitted by the
Loan Documents; provided further that the principal amount of such Surviving Debt shall not be
increased above the principal amount thereof (together with fees and expenses in connection with
such extension, refunding or refinancing) outstanding immediately prior to such extension,
refunding or refinancing, and the direct and contingent obligors therefor shall not be changed, as
a result of or in connection with such extension, refunding or refinancing; and provided further
that the terms relating to principal amount, amortization, maturity, collateral (if any) and
subordination (if any), and other material terms taken as a whole, of any such extending,
refunding or refinancing Debt, and of any agreement entered into and of any instrument issued in
connection therewith, are no less favorable in any material respect to the Loan Parties or the
Lender Parties than the terms of any agreement or instrument governing the Surviving Debt being
extended, refunded or refinanced and the interest rate applicable to any such extending, refunding
or refinancing Debt does not exceed the then applicable market interest rate; (iii) Debt arising
from Investments among the Borrower and its Subsidiaries that are permitted hereunder; (iv)
Debt in respect of customary overdraft protection and netting services and related liabilities
arising from treasury, depository and cash management services in the ordinary course of
business; (v) Debt consisting of Guarantee Obligations permitted by Section 5.02(c); (vi) Debt of
Foreign Subsidiaries owing to third parties in an aggregate outstanding principal amount not in
excess of $10,000,000 at any time outstanding; (vii) Debt (other than Debt of Foreign
Subsidiaries) constituting purchase money debt and Capitalized Lease obligations (not otherwise
included in subclause (ii) above) in an aggregate outstanding amount not in excess of
$10,000,000; (viii) (A) Debt (other than Debt of Foreign Subsidiaries) in respect of Hedge
Agreements entered into in the ordinary course of business to protect against fluctuations in
interest rates, foreign exchange rates and commodity prices and (B) Debt (other than Debt of
Foreign Subsidiaries) arising on and after the Petition Date under the Cash Management
Agreements, provided that the aggregate amount of Debt under this clause (viii) shall not exceed
$10,000,000 at any time outstanding; (ix) Debt which may be deemed to exist pursuant to any
surety bonds, appeal bonds or similar obligations incurred in connection with any judgment not
constituting an Event of Default; (x) Debt of Foreign Subsidiaries arising under any Eurepean
ReeeivablesEoreign Asset Based Financing

—or—ay—other—receivables—faetoring—or—other
seedritization-programs, in an aggregate principal amount for all such finaneingsForeign Asset
Based Financings not to exceed €100;000,000the greater of $150,000,000 and €125,000,000 at
any time outstanding (for purposes of this clause (x), the “principal amount” of a reeceivables
factoring —or—other—seeuritization—programForeign Asset Based Financing that is not
indebtedness for borrowed money shall mean the amount invested by investors that are not
Affiliates of the Borrower and paid to the Borrower or its Subsidiaries, as reduced by the
aggregate amounts received by such investors from the payment of receivables and applied to
reduce such invested amounts); and (xi) Debt not otherwise permitted hereunder in an aggregate
outstanding principal amount of $5,000,000.

(c) Guarantees and Other Liabilities. Contract, create, incur, assume or permit to
exist, or permit any Subsidiary to contract, create, assume or permit to exist, any Guarantee
Obligations, except (i) for any guaranty of Debt or other obligations of the Borrower or any
Guarantor if the Borrower or such Guarantor could have incurred such Debt or obligations under
this Agreement, (ii) by endorsement of negotiable instruments for deposit or collection in the

\‘
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ordinary course of business, (iii) Guarantee Obligations constituting Investments of the Borrower
and its Subsidiaries permitted hereunder-and, (iv) (A) Guarantee Obligations under the letter
agreement dated February 25, 2009 between the Borrower and Mediofactoring Spa in effect as of
the date-hereefPetition Date (as such agreement_may have been and may hereafter be amended,
restated, supplemented or otherwise modified, so long as the terms thereof are not less favorable
to the Borrower and the Lenders than as in effect on the date-hereefPetition Date (except that the
Permitted Modifications of the primary obligations (as defined in the definition of “Guaranteed

Obhgatlons”) guaranteed under such letter agreement are permltted)—aﬂd—éBM
of

Subsdlan&c and other Non- Loan Parties so long as such Guarantee Obllg atlons and aII

other Investments in Foreign Subsidiaries and other Non-Loan Parties under Section
5.02(g)(xii) do not exceed $60,000,000 in the aggregate at any time outstanding and (C) any

other support arrangements supporting Debt permitted under Section 5.02(b)(x) that are in form
and substance reasonably satisfactory to the Required Lenders, and (v) any guaranty of Debt or

other obligations of any Non-L ocan Party by ancther Non-L oan Party.

(d) Chapter 11 Claims. In respect of any Loan Party, incur, create, assume, suffer to
exist or permit any other Superpriority Claim that is pari passu with or senior to the claims of the
Agents and the Secured Parties against the Borrower and the Guarantors except with respect to
the Carve-Out and Liens described in clauses (A) through (D) of Section 9.08(a)(ii).

(e) Dividends; Capital Stock. Declare or pay, directly or indirectly, any dividends or
make any other distribution, redemption, repurchase or payment, whether in cash, property,
securities or a combination thereof, with respect to (whether by reduction of capital or otherwise)
any shares of capital stock (or any options, warrants, rights or other equity securities or
agreements relating to any capital stock) of the Borrower, or set apart any sum for the aforesaid
purposes.

) Transactions with Affiliates. Enter into or permit any of its Subsidiaries to enter
into any transaction with any Affiliate, other than on terms and conditions at least as favorable to
the Borrower or such Subsidiary as would reasonably be obtained at that time in a comparable
arm’s-length transaction with a Person other than an Affiliate, except for the following: (i) any
transaction between any Loan Party and any other Loan Party or between any Non-Loan Party
and any other Non-Loan Party; (ii) any transaction between any Loan Party and any Non-Loan
Party that is at least as favorable to such Loan Party as would reasonably be obtained at that time
in a comparable arm’s-length transaction with a Person other than an Affiliate; (iii) any
transaction expressly permitted pursuant to the terms of the Loan Documents, including, without
limitation, Investments permitted under Section 5.02(g); (iv) customary fees and other benefits to
officers, directors, managers and employees of the Borrower and its Subsidiaries; (v) reasonable
and customary employment and severance arrangements with officers and employees of the
Borrower and its Subsidiaries in the ordinary course of business; or (vi) transactions pursuant to
contractual obligations or arrangements in existence on the Petition Date.

(2) Investments. Make or hold, or permit any of its Subsidiaries to make, any
Investment in any Person, except for (i) Investments described in Section 4.01(s); (ii) Investments
in Cash Equivalents (and other customary cash equivalents acceptable to the Administrative
Agent in its seler easonable discretion) and Investments by Foreign Subsidiaries in securities and
deposits similar in nature to Cash Equivalents and customary in the applicable jurisdiction; (iii)
advances and loans existing on the Petition Date among the Borrower and the Subsidiaries
(including any refinancings or extensions thereof but excluding any increases thereof or any
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further advances of any kind in connection therewith); (iv) Investments or intercompany loans or
advances made on or after the Petition Date (A) by any Loan Party to or in any other Loan Party,
(B) by any Non-Loan Party to or in any Loan Party (so long as any IndebtednessDebt owing by a
Loan Party to a Non-Loan Party is subordinated in right of payment to the prior payment in full of
the Obligations on terms satisfactory to the Administrative Agent) or (C) by any Non-Loan Party
to or in any other Non-Loan Party; (v) investments (A) received in satisfaction or partial
satisfaction thereof from financially troubled account debtors or in connection with the settlement
of delinquent accounts and disputes with customers and suppliers, or (B) received in settlement
of debts created in the ordinary course of business and owing to the Borrower or any Subsidiary
or in satisfaction of judgments; (vi) Investments (A) in the form of deposits, prepayments and
other credits to suppliers made in the ordinary course of business consistent with past practices,
(B) in the form of extensions of trade credit in the ordinary course of business, or (C) in the form
of prepaid expenses and deposits to other Persons in the ordinary course of business; (vii)
Investments made in any Person to the extent such investment represents the non-cash portion of
consideration received for an asset disposition permitted under the terms of the Loan Documents;
(viii) investments constituting guaranties permitted pursuant to Section 5.02(c)(i), (ii) or (iv)
above; (ix) loans and advances to employees, directors and officers of the Borrower and its
Subsidiaries (#A) required by applicable employment laws or (#B) otherwise in the ordinary
course of business for travel, business, related entertainment, relocation, as part of a recruitment
or retention plan and related expenses in an aggregate principal amount outstanding not to exceed
$500,000; (x) Hedge Agreements and Cash Management Agreements entered into in the ordinary
course of business and otherwise permitted under this Agreement; (xi) Investments by any
Foreign Subsidiary through the licensing, contribution or transactions that economically result in
a contribution in kind of intellectual property rights pursuant to joint venture arrangements, in
each case in the ordinary course of business and consistent with past practice; provided that, in
the case of this clause (xi), in the event any Non-Loan Party becomes a Loan Party, all such
Investments made by such Person and outstanding on the date such Person becomes a Loan Party
shall continue to be permitted under this Section 5.02(g)(xi); (xii) Investments (which shall be in
the form of intercompany loans, except for a portion thereof not to exceed $35,000,000 in the
agaregate at any time outstanding) by any Loan Party to any Foreign Subsidiary or other Non-
L oan Party not to exceed $7%560;00060,000,000 in the aggregate at any time outstanding; (xiii)
Investments made by the Borrower or any of its Subsidiaries in joint ventures that are not
Subsidiaries to the extent such Investments are required to be made by the Borrower or such
Subsidiary, as the case may be, under binding agreements as in effect on the date-hereofEffective
Date, in each case described on Schedule 5.02(g); provided that the aggregate amount of

Investments under th1s clause (x111) shall not exceed $6—(—)99—990—aﬂd—em9—hwestmems—maém

assetHepufeh&sed—byLsuekHepaymem 0!000!000! QXIVQ the L¥0ndell Progert)g Purchase! ng!
Investments consisting of guarantees by the Borrower or Non-Loan Parties of loan
obligations of the Gulf Stablllzerslndustrlas! Ltd joint venture in an agar ggate amount not

equity investments by Chemtura Organometalllcs GmbH or other Non-L oan Partles and
(B) guarantee or other credit support obligations by Chemtura Organometallics GmbH,

other Non-L oan Parties or | oan Parties (including letters of credit issued for the account of
h P ns), in h in or for th it of a joint v for f rin

facility in Saudi Arabia, so long as the aggregate amount of Investments gursuant to this
| XVi I n 2 ny tim ndin

(h) Disposition of Assets. Sell or otherwise dispose of, or permit any of its
Subsidiaries to sell or otherwise dispose of, any assets (including, without limitation, the Equity
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Interests in any Subsidiary) except (i) sales or other dispositions of inventory in the ordinary
course of its business; (ii) in a transaction authorized by Section 5.02(l); (iii) in transactions
between or among the Loan Parties or between or among the Non-Loan Parties; (iv) dispositions
of obsolete or worn-out tools, equipment or other property no longer used or useful in business
and sales or other dispositions of intellectual property determined to be uneconomical,
negligible or obsolete; (v) licenses and sub-licenses of intellectual property incurred in the
ordinary course of business_or to customers on a non-exclusive basis for the purpose of
rin ly of pr ; (vi) dispositions made in the ordinary course of business in
connection with any Investment permitted under Section 5.02(g)(ii), (v) or (vi) above; (vii) leases
of real property; (viii) equity issuances by any Subsidiary to the Borrower or any other Subsidiary
to the extent such equity issuance constitutes an Investment permitted under Section 5.02(g)(iv)
above; (ix) transfers of receivables and receivables related assets or any interest therein by any
Foreign Subsidiary in connection with any factoring or similar arrangement, subject to
compliance with Sections 5.02(a)(vi) and 5.02(b)(vi) above; (X) other sales, leases, transfers or
dispositions of assets for fair value in an aggregate amount not to exceed $10,000,000 in the
period commencing the Effective Date and ending on the Maturity Date so long as (A) in the case
of any sale or other disposition, not less than 75% of the consideration is cash and (B) no Default
or Event of Default exists immediately before or after giving effect to any such sale, lease,
transfer or other disposition; (xi) transfers of property that is the subject of a casualty event; (xii)
sales or dispositions by the Foreign Subsidiaries of assets or other property that do not exceed
$10,000,000 in the aggregate; (xiii) sales or dispositions of property in the ordinary course of
business to the extent that (A) such property is exchanged for credit against the purchase price of
similar replacement property in substantially the same location or (B) the proceeds of such sale or
disposition are promptly applied to the purchase price of such replacement property; provided
that, in each case, the proceeds of such sale or disposition are retained and applied by the entity
making the sale or disposition to purchase such replacement property; (xiv) dispositions of cash
and issuance of Equity Interests solely to consummate Investments permitted under Section
5.02(g)(iv), (ix), (xi), (xii) or (xiii); and-(xv) dispositions of property made or deemed made
solely because Liens permitted under Section 5.02(a) on such property are granted-; (xvi) sales or
dispositions pursuant to the PVC Additives Sale, so long as the same is approved by the

ankru tcy Court; (xvii) sales or d| ositions pursuant to the Albemarle Settlement and

or dlgosmon of gwtx securltles of Personsthat are not Subsdlarles held by the Borrower
and its Subsidiaries as of the Effective Date for cash consideration not exceedin 00,000.

(1) Nature of Business. Engage, or permit any of its Subsidiaries to engage in any
material line of business substantially different from its business as conducted at or prior to the
Petition Date or related businesses (except as required by the Bankruptcy Code), it being
understood that transactions permitted by Sections-by 5.02(a), 5.02(b), 5.02(c), 5.02(d), 5.02(e),

5.02(f)-and-5-02(2)and-diseontinuing, 5.02(q), 5.02(h) and 5.02(1) and (for the avoidance of

doubt) the following shall not constitute a breach of this Section 5.02(i): (i) discontinuance of
operations discontinued prior to the Effective Date, (ii) discontinuance of operations

expressly identified as operations to be discontinued in the Company’s Long Range Plan

delivered to the Lenders in July of 2009 or in the forecast delivered pursuant to Section
301(a)(v111) or in the DIP Budget—shaH—net—eensHHdte—a—bFeaeh—ef—th%feFegemg! (iii)

he business plan dellvered to the Admlnlstratlve A ent ursuant to tlon 2 22 i) of the

Existing DIP Agreement, and (iv) discontinuance of any division or line of businessthat has
(A) salesrevenue for the most recently ended Fiscal Year of $50,000,000 or less or (B) assets
with a fair value of $15,000,000 or less.

o
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() Limitation on Prepayments and Cancellation of Debt and Pre-Petition
Obligations. Except as otherwise allowed pursuant to the Interim—Order—theFinal- OrderDIP
Refinancing Orders or any order of the Bankruptcy Court and approved by the Required
Lenders, (i) make any payment or prepayment or redemption or acquisition for value (including,
without limitation, by way of depositing with the trustee with respect thereto money or securities
before due for the purpose of paying when due) or any cancellation or other retirement of any
Pre-Petition Debt or other pre-Petition Date obligations of the Borrower or any Guarantor other
than refinancings otherwise permitted by this Agreement, (ii) pay any interest on any Pre-Petition
Debt of the Borrower or Guarantor (whether in cash, in kind securities or otherwise), or (iii) make
any payment or create or permit any Lien pursuant to section 361 of the Bankruptcy Code (or
pursuant to any other provision of the Bankruptcy Code authorizing adequate protection) on
property of the Loan Parties, or apply to the Court for the authority to do any of the foregoing;

provided that (x)-the Berreweru) the Borrower may make any payment or _prepayment or
redemption or acgmsrtlon for value or any cancellat|on or other retirement of Pre-Petltlo

in the a ate 10000000 v nothrn in this Section 502 shaII be construed to
rohibit 1 the Borrower from payin antrtrust frnes and related obli atlons in _an

Budoet asdefrned |nthe Existing DIP Agreement delrvered rior to June24 2009, (2) the

issuance of any L etter of Credit to support any Pre-Petition Debt or other pre-Petition Date
obligations of the Borrower or any Guarantor (and the drawing or reimbursement of any
h L f Credi h he issuance of such L f Credit is otherwi
permitted under this Agreement and (3) the L yondell Property Purchase, (w) the Borrower
and the Guarantors may make payments for administrative expenses that are allowed and
payable under sections 330 and 331 of the Bankruptcy Code, (X) the Borrower and the

Guarantors may make payments not otherwise prohibited hereunder to cure defaults
ursuant to section 365(b) of the Bankruptcy Code with respect to any executory contract

as permitted by an order of the Bankruptcy Court approving the assumption of such
contract, (y) the Borrower may prepay the obligations under the Loan Documents and make
payments permitted by the First Day Orders, and (z) the Borrower may make payments to such
other claimants and in such amounts as may be consented to by the HnitialRequired Lenders and
approved by the Bankruptcy Court. In addition, no Loan Party shall permit any of its Subsidiaries
to make any payment, redemption or acquisition on behalf of such Loan Party which such Loan
Party is prohibited from making under the provisions of this subsection (j).

(k) Capital Expenditures. Make, or permit any of its Subsidiaries to make, any

Capital Expenditures that would cause the aggregate of all such Capital Expenditures made by the

Borrower and its Sub51d1ar1es éﬂ%&e*eeed—%@@@;@@@—feﬁhe—ﬁsea%qwﬁ%eﬁdmg%ﬂe—}&

Mm&ea@atet&aeeeed%%—@@%@& in an¥ flscal guarter set forth in the tabIe belowt
exceed the amount set forth in such table corr ondln to such fiscal uarter as such

Amount” rovided that the Maximum Ca ital Expenditure Amount for an frscal
quarter shall be mcrea%d by the excess, if any, of the Maximum Capital Exgendlture

Expenditures made durrng such grecedrng fiscal guarter

—
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Fiscal Quarter Ending Maximum Capital Expenditure
Amount
March 2010 $27,000,000
June 2010 $35,000,000
September 2010 $35,000,000
December 2010 $35,000,000
March 2011 $35,000,000
) Mergers. Merge into or consolidate with any Person or permit any Person to

merge into it, except (i) for mergers or consolidation constituting permitted Investments under
Section 5.02(g) or asset dispositions permitted pursuant to Section 5.02(h), (ii) mergers,
consolidations, liquidations or dissolutions (A) by any Loan Party (other than the Borrower) with
or into any other Loan Party, or (B) by any Non-Loan Party with or into any other Non-Loan
Party; provided that, in the case of any such merger or consolidation, the person formed by or
surviving such merger or consolidation shall be a wholly owned Subsidiary of the Borrower, and
provided further that in the case of any such merger or consolidation (x) to which the Borrower is
a party, the Person formed by such merger or consolidation shall be the Borrower and (y) to
which a Loan Party (other than the Borrower) is a party (other than a merger or consolidation
made in accordance with subclause (BB) above), the Person formed by such merger or
consolidation shall be a Loan Party; and (iii) the dissolution, liquidation or winding up of any
Subsidiary of the Borrower, provided that such dissolution, liquidation or winding up would not
reasonably be expected to have a Material Adverse Effect and the assets of the Person so
dissolved, liquidated or wound-up are distributed to the Borrower or to a Loan Party or if such
entity is a Foreign Subsidiary, the Persons holding the Equity Interests of such Subsidiary.

(m)  Amendments of Constitutive Documents. Amend (i) its constitutive documents
except for amendments that could not adversely affect the interests of the Lenders or (ii) any of
the Material Contracts, except for amendments that would not reasonably be expected to
materially adversely affect the interests of the Lenders.

(n) Accounting Changes. Without the consent of the Administrative Agent (not to
be unreasonably withheld or delayed), make or permit any changes in (i) accounting policies or
reporting practices, except as permitted or required by generally accepted accounting principles,
or (ii) its Fiscal Year.

(o) Payment Restrictions Affecting Subsidiaries. Directly or indirectly, enter into or
allow to exist, or allow any Subsidiary to enter into or allow to exist, any agreement or
arrangement prohibiting or conditioning the ability of the Borrower or any such Subsidiary to (i)
create or assume any Lien upon any of its property or assets, (ii) pay dividends to, or repay or
prepay any Debt owed to, any Loan Party, (iii) make loans or advances to, or other investments
in, any Loan Party, or (iv) transfer any of its assets to any Loan Party, other than (A) any such
agreement with or in favor of the Administrative Agent or the Lenders; (B) in connection with (1)
any agreement evidencing any Liens permitted pursuant to Section 5.02(a)(iii), (v), (vi), (vii) or
(viii) (so long as (x) in the case of agreements evidencing Liens permitted under Section
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5.02(a)(iii), such prohibitions or conditions are customary for such Liens and the obligations they
secure and (y) in the case of agreements evidencing Liens permitted under Section 5.02(a)(v),
(vi), (vii) or (viii), such prohibitions or conditions relate solely to the assets that are the subject of
such Liens) or (2) any Debt permitted to be incurred under Sections 5.02(b)(ii), (vi), (vii), or (viii)
above (so long as (x) in the case of agreements evidencing Debt permitted under Section
5.02(b)(vi), such prohibitions or conditions are customary for such Debt and (y) in the case of
agreements evidencing Debt permitted under Section 5.02(b)(vii) or (viii), such prohibitions or
conditions are limited to the assets securing such Debt); (C) any agreement setting forth
customary restrictions on the subletting, assignment or transfer of any property or asset that is a
lease, license, conveyance or contract of similar property or assets; (D) any restriction or
encumbrance imposed pursuant to an agreement that has been entered into by the Borrower or
any Subsidiary for the disposition of any of its property or assets so long as such disposition is
otherwise permitted under the Loan Documents; (E) any such agreement imposed in connection
with consignment agreements entered into in the ordinary course of business; (F) any agreement
in existence on the Petition Date; (G) any agreement in existence at the time a Subsidiary is
acquired so long as such agreement was not entered into in contemplation of such acquisition; (H)
restrictions on cash or other deposits imposed by customers under contracts entered into in the
ordinary course of business; and (I) customary provisions restricting assignment of any agreement
entered into in the ordinary course of business.

(p) Sales and Lease Backs. Except as set forth on Schedule 5.02(p), (i) become or
remain liable as lessee or as a guarantor or other surety with respect to any lease of any property,
whether now owned or hereafter acquired (A) which such Loan Party has sold or transferred or is
to sell or transfer to any other Person (other than another Loan Party) or (B) which such Loan
Party intends to use for substantially the same purpose as any other property which has been or is
to be sold or transferred by a Loan Party to any Person (other than another Loan Party) in
connection with such lease, or (ii) create, incur, assume or suffer to exist any obligations as lessee
under operating leases or agreements to lease having an original term of one year or more that
would cause the direct and contingent liabilities of the Borrower and its Subsidiaries, on a
consolidated basis, in respect of all such obligations to exceed $50,000,000 payable in any period
of 12 consecutive months.

(q) Speculative Transactions. Engage, or permit any of its Subsidiaries to engage, in
any interest rate, commodity, hedge, currency or future contract or similar speculative transaction,
except for hedge transactions for the sole purpose of risk management of fluctuations in interest
rates, exchange rates and commodity prices in the normal course of business and consistent with
industry practice.

Section 5.03 Reporting Requirements. So long as any Advance shall remain unpaid,
any Letter of Credit shall be outstanding and not Cash Collateralized or any Lender Party shall
have any Commitment hereunder, the Borrower will furnish to the Administrative Agent:

(a) Default Notice. As soon as possible and in any event within three Business Days
after any Loan Party or any Responsible Officer thereof has knowledge of the occurrence of each
Default or within five Business Days after any Loan Party or any Responsible Officer thereof has
knowledge of the occurrence of any event, development or occurrence reasonably likely to have a
Material Adverse Effect continuing on the date of such statement, a statement of a Responsible
Officer (or person performing similar functions) of the Borrower setting forth details of such
Default or other event and the action that the Borrower has taken and proposes to take with
respect thereto.

(8]
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(b) Monthly Financials. As soon as available and in any event within 30 days after
the end of each of the first two months of each fiscal quarter, a Consolidated balance sheet of the
Borrower and its Subsidiaries as of the end of such month, and Consolidated statements of
income and cash flows of the Borrower and its Subsidiaries for the period commencing at the end
of the previous month and ending with the end of such month, and Consolidated statements and
cash flows of the Borrower and its Subsidiaries for the period commencing at the end of the
previous Fiscal Year and ending with the end of such month, setting forth (i) in comparative form
the corresponding figures for the forecast delivered pursuant to Section 3.01(a)(viii) and (ii) in
comparative form the corresponding figures for the corresponding month of the immediately
preceding Fiscal Year, all in reasonable detail and duly certified by a Responsible Officer of the
Borrower.

(©) Quarterly Financials. As soon as available and in any event within 40 days after
the end of each of the first three quarters of each Fiscal Year-(er{x)-inrespeet-ofthe-fiscal quarter
endingMareh cithin-60-days—atterthe-end-of-cach—such-quarte 70 h-earlie

2

ate—a OW ay . S ~ a Consolidated
balance sheet of the Borrower and its Subsidiaries as of the end of such quarter, and Consolidated
statements of income and cash flows of the Borrower and its Subsidiaries for the period
commencing at the end of the previous quarter and ending with the end of such quarter, and
Consolidated statements of income cash flows of the Borrower and its Subsidiaries for the period
commencing at the end of the previous Fiscal Year and ending with the end of such quarter,
setting forth, in each case in comparative form the corresponding figures for the corresponding
period of the immediately preceding Fiscal Year, all in reasonable detail and duly certified
(subject to normal year-end audit adjustments) by a Responsible Officer of the Borrower as
having been prepared in accordance with GAAP, together with a certificate of said officer stating
that no Default has occurred and is continuing or, if a Default has occurred and is continuing, a
statement as to the nature thereof and the action that the Borrower has taken and proposes to take
with respect thereto, together with a schedule in form reasonably satisfactory to the Initial
EendersAdministrative Agent of the computations used in determining, as of the end of such
fiscal quarter, compliance with the covenants contained in Sections 5.02(k) and 5.04; provided
that, in the event of any change in GAAP used in the preparation of such financial statements, the
Borrower shall also provide, if necessary for the determination of compliance with Sections
5.02(k) and 5.04, a statement of reconciliation conforming such financial statements to GAAP.

(d) Annual Financials. As soon as available and in any event no later than 99105
days following the end of the Fiscal Year, a copy of the annual audit report for such Fiscal Year,
including therein a Consolidated balance sheet of the Borrower and its Subsidiaries as of the end
of such Fiscal Year and Consolidated statements of income and cash flows of the Borrower and
its Subsidiaries for such Fiscal Year, in each case accompanied by (A) an opinion of independent
public accountants of recognized national standing reasonably acceptable to the Initial
LendersAdminisirative Agent and (B) a certificate of a Responsible Officer of the Borrower
stating that no Default has occurred and is continuing or, if a Default has occurred and is
continuing, a statement as to the nature thereof and the action that the Borrower has taken and
proposes to take with respect thereto, together with a schedule in form reasonably satisfactory to
the Initial- LendersAdministrative Agent of the computations used in determining, as of the end
of such Fiscal Year, compliance with the covenants contained in Sections 5.02(k) and 5.04;
provided that, in the event of any change in GAAP used in the preparation of such financial
statements, the Borrower shall also provide, if necessary for the determination of compliance with
Section 5.02(k) and 5.04, a statement of reconciliation conforming such financial statements to

GAAP,_provided further that in the event the Borrower’'s accountants have not yet
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completed the grocedures rguwed to issue an og|n|on at thetlme dellver¥ of such ogmlon

report (and the aforementloned financial statements) at such time shall be deemed satisfied
by delivery at such time of a complete draft of the Borrower’'s Form 10-K and delivery of
such opinion not later than 120 daysfollowing the end of such Fiscal Year.

(e) Budget Variance Report. No later than the last Business Day of each calendar
week (commencing with the calendar week starting immediately after the Effective Date), a
Budget Variance Report as of the end of the immediately preceding calendar week.

) DIP Budget Supplement. No later than the last Business Day of each calendar
month, and on any other date on which the Borrower may deliver the same to the Bankruptcy
Court, a supplement to the DIP Budget setting forth on a weekly basis for the next thirteen weeks
(commencing with the immediately succeeding calendar week) an updated forecast of the
information contained in the DIP Budget for such period and a written set of supporting
assumptions, all in form and substance reasonably satisfactory to the Reguired

LendersAdministrative Agent.

(2) ERISA Events and ERISA Reports. Promptly and in any event within 10
Business Days after any Loan Party or any ERISA Affiliate knows or has reason to know that any
ERISA Event has occurred with respect to an ERISA Plan, a statement of a Responsible Officer
of the Borrower describing such ERISA Event and the action, if any, that such Loan Party or such
ERISA Affiliate has taken and proposes to take with respect thereto, on the date any records,
documents or other information must be furnished to the PBGC with respect to any ERISA Plan
pursuant to Section 4010 of ERISA, a copy of such records, documents and information.

(h) Plan Terminations. Promptly and in any event within two Business Days after
receipt thereof by any Loan Party or any ERISA Affiliate, copies of each notice from the PBGC
stating its intention to terminate any ERISA Plan or to have a trustee appointed to administer any
ERISA Plan.

(1) Actuarial Reports. Promptly upon receipt thereof by any Loan Party or any
ERISA Affiliate, a copy of the annual actuarial valuation report for each Plan the funded current
liability percentage (as defined in Section 302(d)(8) of ERISA) of which is less than 90% or the
unfunded current liability of which exceeds $5,000,000.

() Multiemployer Plan Notices. Promptly and in any event within five Business
Days after receipt thereof by any Loan Party or any ERISA Affiliate from the sponsor of a
Multiemployer Plan, copies of each notice concerning (i) the imposition of Withdrawal Liability
by any such Multiemployer Plan, (ii) the reorganization or termination, within the meaning of
Title IV of ERISA, of any such Multiemployer Plan or (iii) the amount of liability incurred, or
that may be incurred, by such Loan Party or any ERISA Affiliate in connection with any event
described in clause (i) or (ii) above.

(k) Litigation. Promptly after the commencement thereof, notice of each unstayed
action, suit, investigation, litigation and proceeding before any court or governmental department,
commission, board, bureau, agency or instrumentality, domestic or foreign, affecting any Loan
Party or any of its Subsidiaries that (i) eewldwould be reasonably likely to have a Material
Adverse Effect or (ii) purports to affect the legality, validity or enforceability of this Agreement,

o1
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any Note, any other Loan Document or the consummation of the transactions contemplated
hereby.

Q) Securities Reports. Promptly after the sending or filing thereof, copies of all
proxy statements, financial statements and reports that the Borrower sends to its public
stockholders, copies of all regular, periodic and special reports, and all registration statements,
that the Borrower files with the Securities and Exchange Commission or any governmental
authority that may be substituted therefor, or with any national securities exchange and copies of
all private placement or offering memoranda pursuant to which securities of any Loan Party that
are exempt from registration under the Securities Act are proposed to be issued and sold thereby;
provided that such documents may be made available by posting on the Borrower’s website.

(m)  Environmental Conditions. Promptly after the assertion or occurrence thereof,
notice of any Environmental Action against or of any non-compliance by any Loan Party or any
of its Subsidiaries with any Environmental Law or Environmental Permit that would reasonably
be expected to (i) have a Material Adverse Effect or (ii) cause any of its real property to be
subject to any restrictions on ownership, occupancy, use or transferability under any
Environmental Law that would reasonably be expected to have a Material Adverse Effect.

(n) Bankruptcy Pleadings, Etc. Within five days after the same is available, copies
of all pleadings, motions, applications, judicial information, financial information and other
documents filed by or on behalf of any of the Loan Parties with the Bankruptcy Court in the
cases, or distributed by or on behalf of any of the Loan Parties to the Committee or any official
committee appointed in the eCases and, within five days after the same are filed, providing copies
of same to the Initial Lenders and counsel for Administrative Agent; provided that such
documents may be made available (and shall be deemed made available) by posting on a website
maintained by the Borrower, and identified to the Lenders, in connection with the Cases.

(o) Other Information. Such other information respecting the business, condition
(financial or otherwise), operations, performance, properties or prospects of any Loan Party or
any of its Subsidiaries as any Lender Party (through the Administrative Agent) or the
Administrative Agent may from time to time reasonably request.

(p) Borrowing Base Certificate. A Borrowing Base Certificate substantially in the
form of Exhibit F as of the date required to be delivered or so requested, in each case with
supporting documentation, which shall be furnished to the Haitial-Lenders: (i) as soon as available
and in any event prior to the initial Borrowing to be made after the date of entry of the Einal

DIP Refinancin r (i) after such initial Borrowing, (A) on or before the
fastWednesday (or if such day is not a Business Day, the immediately succeeding Business
Day) of each calendar week, which weekly Borrowing Base Certificate shall reflect the Eligible
Receivables updated as of the end of the Business Payimmediately preceding the-date-ofsuch
delivery-andEriday, (B) on or before the-lastWednesday (or if such day is hot a Business Day,

the immediately succeeding Business Day) of each two-week period, which biweekly

Borrowmg Base Certificate shall reflect the Inventory updated as of the end of the Business Pay
he—da h R erimmedi r in

Frlda and C on or beforethe 10th Busm&es Da of each calendar month, which monthl

Borrowing Base Certificate shall reflect the Eligible Receivables and Eligible Inventory
updated as of the end of the immediately preceding calendar month; provided that

notwithstanding anything herein to the contrary, the Borrower shall be perrmtted to deliver an
updated Borrowing Base Certificate on any Business Day, which Borrowing Base Certificate

(o))
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shall reflect the Eligible Receivables and Eligible Inventory updated as of the end of the

immediately preceding Business Day, certified by a Responsible Officer, and (iii) if at any time
after-the Final Term-Advanee Date the Availability shall be less than $75;600,6060;25,000,000, or
if reasonably requested by the Initial- endersAdministrative Agent at any other time when the
Initial- LendersAdministrative Agent reasonably believes that the then existing Borrowing Base
Certificate is materially inaccurate, as soon as reasonably available after such time or such
request, in each case with supporting documentation as the Initial-endersAdministrative Agent
may reasonably request.

Section 5.04 Financial Covenants. So long as any Advance shall remain unpaid, any
Letter of Credit shall be outstanding and not Cash Collateralized or any Lender Party shall have any
Commitment hereunder, the Borrower will:

(a) Minimum EBITDA. Maintain Consolidated EBITDA of the Borrower and its
Subsidiaries for the period set forth below as at the last day of each calendar month not less than
the amount set forth below for such period, as determined for such period then ended:

Month Period then Ended EBITDA
December 2009 10 months $150,000,000
January 2010 11 months $171,000,000
February 2010 12 months $193,000,000
March 26092010 1412 monthg -$15;606,666200,000,000
April 26092010 212 months -$8,600,6066205,000,000
May 20692010 312 months $3,600,000212,000,000
June 26092010 412 months $36,0600,006218,000,000
July 20092010 512 months $53,000,000222,000,000
August 20092010 612 months $77,600,0600224,000,000
September 26092010 712 months $93.606,0066229,000,000
October 20092010 812 months $1467,000,600230,000,000
November 26092010 912 months $125,000,006232,000,000
December 2010 12 months $240,000,000
January 2011 12 months 242
February 2011 12 months $245,000,000
Deeember 2009 10 -months $150,000,000
NYDBOcse3/87977997
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January 2010 1—months $171,000,000
February 2010 12-months $193:000:000
(b) Minimum _Availability. Not permit Availability to be less than

$46;000,60020,000,000 on any BusinessDay-afterthe Final Term-Advance Dateday.

(c) Compliance with Budget. Not permit variance from the DIP Budget of actual

cash flow (excluding from the calculation thereof payments for—(<)-purchases—ofraw—materials
and—(y) professional fees not attributable to any litigation) of the Borrower en—a-Censelidated

basisand the other L oan Parties to exceed, for any Testing Period for any calendar week
(commencmg with W&%ﬁﬂ%ﬂ&&ﬁ%@*—d&f@ﬂ%ﬁ&g—é&ﬁ%ﬂvﬁa{a—@

aﬂd—éﬁé—endﬁ%g—aﬁer—t-h%Fﬁ}al—Temq—Ad%L&ne%Da%eM ar Ch 1! 2010! 20% of the amount set forth
in the DIP Budget for such non-excluded cash flows for such Testing Period_plus the amount, if

any, of the Cash Variance. For the avoidance of doubt, the parties hereto acknowledge and
confirm that the covenant in this Section 5.04(c) measures, at the end of each licable

week, cumulative variance for the period from thefirst day of thefirst calendar week of the
DIPB ing with thel f h licable w

ARTICLE VI

EVENTSOF DEFAULT

Section 6.01 Events of Default. If any of the following events (“Events of Default™)
shall occur and be continuing:

(a) the Borrower shall fail to pay any principal of any Advance or any unreimbursed
drawing with respect to any Letter of Credit when the same shall become due and payable or any
Loan Party shall fail to make any payment of interest on any Advance or any other payment
under any Loan Document within two business days after the same becomes due and payable; or

(b) any representation or warranty made by any Loan Party (or any of its officers)
under or in connection with any Loan Document shall prove to have been incorrect in any
material respect when made or deemed made; or

(c) any Loan Party shall fail to perform or observe (i) any term, covenant or
agreement contained in Section 2.14, 5.01(a) (with respect to the Loan Parties), 5.01(c), 5.01(f),
5.02, 5.03 (other than subsections (e), (f), (1) and (n) of Section 5.03) or 5-04;5.04 or the proviso
to Section 3.01(e)(vi), (ii) any term, covenant or agreement contained in Section 5.03(e) or (f), if
such failure shall remain unremedied for one Business Day, or (iii) any term, covenant or
agreement (other than those listed in clauses (i) and (ii) above) contained in Article V hereof, if
such failure shall remain unremedied for 10 days; or

(d) any Loan Party shall fail to perform any other term, covenant or agreement
contained in any Loan Document on its part to be performed or observed if such failure shall
remain unremedied for 20 days; or

Co
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(e) (i) any Loan Party or any of its Subsidiaries shall fail to pay any principal of,
premium or interest on or any other amount payable in respect of one or more items of Debt
arising after the Petition Date of the Loan Parties and their Subsidiaries (excluding Debt
outstanding hereunder) that is outstanding in an aggregate principal or notional amount (or, in the
case of any Hedge Agreement, an Agreement Value) of at least $10,000,000 when the same
becomes due and payable (whether by scheduled maturity, required prepayment, acceleration,
demand or otherwise), and such failure shall continue after the applicable grace period, if any,
specified in the agreements or instruments relating to all such Debt; or (ii) any other event shall
occur or condition shall exist under the agreements or instruments relating to one or more items
of Debt arising after the Petition Date of the Loan Parties and their Subsidiaries (excluding Debt
outstanding hereunder) that is outstanding in an aggregate principal or notional amount of at least
$10,000,000, and such other event or condition shall continue after the applicable grace period, if
any, specified in all such agreements or instruments, if the effect of such event or condition is to
accelerate, or to permit the acceleration of, the maturity of such Debt or otherwise to cause, or to
permit the holder thereof to cause, such Debt to mature; or (iii) one or more items of Debt arising
after the Petition Date of the Loan Parties and their Subsidiaries (excluding Debt outstanding
hereunder) that is outstanding in an aggregate principal or notional amount (or, in the case of any
Hedge Agreement, an Agreement Value) of at least $10,000,000 shall be declared to be due and
payable or required to be prepaid or redeemed (other than by a regularly scheduled or required
prepayment or redemption), purchased or defeased, or an offer to prepay, redeem, purchase or
defease such Debt shall be required to be made, in each case prior to the stated maturity thereof;
or

) one or more final, non-appealable judgments or orders for the payment of money
in excess of $10,000,000 in the aggregate at any time, as an administrative expense of the kind
specified in section 503(b) of the Bankruptcy Code shall be rendered against any Loan Party or
any of its Subsidiaries and enforcement proceedings shall have been commenced;-but-net-stayed;
by any creditor upon such judgment or order.an h pr ingsaren ; Or

(2) one or more nonmonetary judgments or orders shall be rendered against any
Loan Party or any of its Subsidiaries that is reasonably likely to have a Material Adverse Effect,
and there shall be any period of 10 consecutive days during which a stay of enforcement of such
judgment or order, by reason of a pending appeal or otherwise, shall not be in effect; or

(h) any provision of any Loan Document after delivery thereof pursuant to Article I11
shall for any reason cease to be valid and binding on or enforceable against any Loan Party
intended to be a party to it, or any such Loan Party shall so state in writing; or

(1) any Collateral Document after delivery thereof pursuant to Article III shall for
any reason (other than pursuant to the terms thereof) cease to create a valid and perfected Lien on
and security interest in the Collateral purported to be covered thereby; or

() the Borrower or any of its ERISA Affiliates shall incur, or shall be reasonably
likely to incur liability as a result of one or more of the following: (i) the occurrence of any
ERISA Event; (ii) the partial or complete withdrawal of the Borrower or any of its ERISA
Affiliates from a Multiemployer Plan; or (iii) the reorganization or termination of a
Multiemployer Plan, except, in each case, (a) any liability that is reasonably expected to be
treated as a general unsecured claim in the Cases and could not reasonably be expected to result
in a Material Adverse Effect and (b) other liabilities not greater than $10,000,000 in the
aggregate; or

©
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(k) any of the Cases concerning the Borrower or Guarantors shall be dismissed or
converted to a case under chapter 7 of the Bankruptcy Code or any Loan Party shall file a motion
or other pleading or support a motion or other pleading filed by any other Person seeking the
dismissal or _conversion of any of the Cases concerning the Borrower or Guarantors under
section 1112 of the Bankruptcy Code or otherwise; a trustee under chapter 7 or chapter 11 of the
Bankruptcy Code, a responsible officer or an examiner with enlarged powers relating to the
operation of the business (powers beyond those set forth in section 1106(a)(3) and (4) of the
Bankruptcy Code) under section 1106(b) of the Bankruptcy Code shall be appointed in any of the
Cases and such order shall not be reversed or vacated within 30 days after the entry thereof; or
any Loan Party shall file a motion or other pleading or shall consent to a motion or other pleading
filed by any other Person seeking any of the foregoing;_or

) the existence of any other Superpriority Claim (other than the Carve-Out) in any
of the Cases which is pari passu with or senior to the claims of the Administrative Agent and the
Lenders against the Borrower or any Guarantor hereunder, or there shall arise or be granted any
such pari passu or senior Superpriority Claim (other than the Carve-Out); or

(m)  the Bankruptcy Court shall enter an order or orders granting relief from the
automatic stay applicable under section 362 of the Bankruptcy Code to the holder or holders of
any security interest to proceed against, including foreclosure (or the granting of a deed in lieu of
foreclosure or the like) on, any assets of any of the Borrower or the Guarantors that have a value
in excess of $10,000,000 in the aggregate, provided that this subsection (m) shall not apply to any
order granting relief from the automatic stay pursuant-te—whieh{o the extent of permitting a
creditor exereisesto exercise valid setoff rights pursuant to section 553 of the Bankruptcy Code,
the Interim-Order,—the Einal-OrderDI P _Refinancing Orders, the First Day Orders, pursuant to
Section 5.02(j), in connection with any Lien permitted pursuant to Section 5.02(a)(ii) through (v)
or in connection with any Lien in existence on the Petition Date on cash collateral securing a
performance obligation (other than indebtedness for borrowed money); or

(n) -the—filingof any-metion—seeking-an order of the Bankruptcy Court (or any

other court of competent jurisdiction)_shall be entered (A) reversing, amending, staying for a
period in excess of 10 days or vacating theFinal-Ordereither of the DIP Refinancing Orders,
(B) without the written consent of the Administrative Agent and-TenderParties,—otherwisethe
Required | ende d, to the extent such amendment, supplement or modification would
have the effect of amendi Hit .

ng, supplementing or medifying-the Final- Orderother wise modifying
the provisions of this Agreement in a manner that would require the consent of each
L ender, each Initial | ender or each adversely affected | ender, the written consent of ea

Lender, each Initial Lender or each adversely affected L ender, as applicable), otherwise by
its express ter ms, amending, supplementing or modifying either of the DIP Refinancing Orders
in a manner that is adverse to the Agents and the Lenders or (C) terminating the use of cash
collateral by the Borrower or the Guarantors pursuant to the—Final-Ordereither of the DIP

Refinancing Orders; or any Loan Party shall file a motion or other pleading or shall consent to
a motion or other pleading filed by any other Person seeking any of the faregoing; provided that

such event shall not constitute an Event of Default if such motion shall be dismissed or
withdrawn within 5 Business Days of such filing and no such order is entered by the Bankruptcy

Court as a result of such filing; or-anry-Lean-Party-shal-file-a-metion-or-otherpleading-or-shat
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(o) default in any material respect shall be made by the Borrower or any Guarantor
in the due observance or performance of any term or condition contained in anythe DIP

FinaneingRefinancing Orders; or

(p) a final non-appealable order of the Bankruptcy Court shall be entered that
provides for the recovery from any portions of the Collateral of any costs or expenses of
preserving or disposing of such Collateral under section 506(c) of the Bankruptcy Code; or any
Loan Party shall bring a motion in the Cases seeking, or otherwise consent to, authority from the
Bankruptcy Court (i) to recover from any portions of the Collateral any costs or expenses of
preserving or disposing of such Collateral under section 506(c) of the Bankruptcy Code or (ii) to
effect any other action or actions adverse to the Administrative Agent or Lenders or their rights
and remedies hereunder or their interest in the Collateral, except to the extent such action (or
actions) is an integral part of a transaction expressly permitted under this Agreement;

(qQ) any Loan Party shall bring a motion_(other than with respect to a financing used,
in Whole or Qart! to r@ ;g |n full the Obl|gat|ons under this Agreemen ) in the Cases (1) to

Bankpuptey—eede—er—@-e—te—ebam ﬁnancmg for saehég Loan Party from any Person other than

the Lenders under section 364(c) ankrupteyCod
used—m%eteeppan—t&mpa%mﬂfuu—megbhgaths)—e&m r (d) of the Bankrugtcg Code! or
(ii) to grant any Lien other than those permitted under Section 5.02(a) upon or affecting any
Collateral; or (iviii) to use cash collateral of the Administrative Agent or Lenders under section
363(c) of the Bankruptcy Code without the prior written consent of the Required Lenders (as
provided in Section 10.01), except to pay the Carve-Out; or

de eSHE
Y O

(r) the entry of the Final Order shall not have occurred within 4021 days of the entry
of the Interim Order; or

(s) the filing by any L oan Party of a Reorganization Plan in any of the Cases, Or
the filing by any L oan Party of a mation or pleading in support of a Reorganization Plan in
any of the Cases, or a Reorganization Plan is confirmed by order of the Bankruptcy Court
in any of the Cases, in each case that does not provide for the indefeasible payment in full upon

substantial consummation of the Reorganization Plan in cash of all Obligations owed under the
Loan Documents to the Lender Parties unless otherwise agreed to by the Lender Parties;_or

(1) any PersenL 0an Party shall challenge the validity of any Loan Document or the
applicability or enforceability of any Loan Document or shall seek to void, avoid, limit, or
otherwise adversely affect the security interest created by or in any Loan Document or any
payment made pursuant thereto; provided that in the case that such challenge relates to the
validity, applicability or enforceability—ef-either of the DIP EinaneingRefinancing Orders or
security interests created by or in either-ef-the DIP EinaneingRefinancing Orders or any payment
made pursuant thereto, such event shall not constitute an Event of Default if such challenge shall
be dismissed or withdrawn within 5 Business Days and none of such validity, applicability or
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enforceability shall be affected and no such security interest or payment shall be adversely
affected by such challenge; or

(u) a Change of Control shall occur; or

(v) any Non-Loan Party that is a Material Subsidiary shall generally not pay its debts
as such debts become due, or shall admit in writing its inability to pay its debts generally, or shall
make a general assignment for the benefit of creditors; or any proceeding shall be instituted by or
against any Non-Loan Party that is a Material Subsidiary seeking to adjudicate it a bankrupt or
insolvent, or seeking liquidation, winding up, reorganization, arrangement, adjustment,
protection, relief, or composition of it or its debts under any law relating to bankruptcy,
insolvency or reorganization or relief of debtors, or seeking the entry of an order for relief or the
appointment of a receiver, trustee or other similar official for it or for any substantial part of its
property and, in the case of any such proceeding instituted against it (but not instituted by it) that
is being diligently contested by it in good faith, either such proceeding shall remain undismissed
or unstayed for a period of 30 days or any of the actions sought in such proceeding (including,
without limitation, the entry of an order for relief against, or the appointment of a receiver,
trustee, custodian or other similar official for, it or any substantial part of its property) shall occur;
or any Non-Loan Party that is a Material Subsidiary shall take any corporate action to authorize
any of the actions set forth above in this subsection (v);

then, and in any such event, without further order of or application to the Bankruptcy Court, the
Administrative Agent (i) shall at the request, or may with the consent, of the Required Lenders, by notice
to the Borrower (with a copy to counsel for the-Cemmitteegach of the Committees or _any official
committee appointed in the Cases and to the United States Trustee for the Southern District of New
York), declare the obligation of each Lender to make Advances (other than Letter of Credit Advances by
the Issuing Banks or a Lender pursuant to Section 2.03(c}-er224(¢e)) and of the Issuing Banks to issue
Letters of Credit to be terminated, whereupon the same shall forthwith terminate, (ii) shall at the request,
or may w1th the consent, of the Requlred Lenders, by notice to the Borrower (Wlth a copy to counsel for
ses and to the
United States Trustee for the Southern District of New York), declare the Notes all interest thereon and
all other amounts payable under this Agreement and the other Loan Documents to be forthwith due and
payable, whereupon the Notes, all such interest and all such amounts shall become and be forthwith due
and payable, without presentment, demand, protest or further notice of any kind, all of which are hereby
expressly waived by the Borrower, and (iii) shall at the request, or may with the consent, of the Required
Lenders, by five days’ notice to the Borrower and subject to the Interim Order or the Final Order, as
applicable, (A) set-off amounts in the L/C Cash Collateral Account, or any other accounts of the Loan
Parties and apply such amounts to the Obligations of the Loan Parties hereunder and under the other Loan
Documents, and (B) exercise any and all remedies against the Collateral under this Agreement, the Loan
Documents, the DIP EinancingRefinancing Orders, and applicable law available to the Agents and the
Lenders.

Section 6.02 Actions in Respect of the Letters of Credit upon Default. If any Event of
Default shall have occurred and be continuing, the Administrative Agent may, or shall at the request of
the Required Lenders, irrespective of whether it is taking any of the actions described in Section 6.01 or
otherwise, make demand upon the Borrower to, and forthwith upon such demand the Borrower will, pay
to the Administrative Agent on behalf of the Lender Parties in same day funds at the Administrative
Agent’s office designated in such demand, for deposit in the L/C Cash Collateral Account, an amount
equal to 105% of the aggregate Available Amount of all Letters of Credit then outstanding. If at any time
the Administrative Agent determines that any funds held in the L/C Cash Collateral Account are subject
to any right or claim of any Person other than the Administrative Agent and the Lender Parties or that the
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total amount of such funds is less than the aggregate Available Amount of all Letters of Credit, the
Borrower will, forthwith upon demand by the Administrative Agent, pay to the Administrative Agent, as
additional funds to be deposited and held in the L/C Cash Collateral Account, an amount equal to the
excess of (a) such aggregate Available Amount over (b) the total amount of funds, if any, then held in the
L/C Cash Collateral Account that the Administrative Agent determines to be free and clear of any such
right and claim.

ARTICLE VII
THE AGENTS

Section 7.01 Appointment and Authorization of the Agents. (a) Each Lender Party
hereby irrevocably appoints Citibank to act on its behalf as the Administrative Agent hereunder and under
the other Loan Documents and authorizes the Administrative Agent to take such actions on its behalf and
to exercise such powers as are delegated to the Administrative Agent by the terms hereof or thereof,
together with such actions and powers as are reasonably incidental thereto. The provisions of this Article
are solely for the benefit of the Administrative Agent and the Lender Parties, and neither the Borrower
nor any other Loan Party shall have rights as a third party beneficiary of any of such provisions.

(b) Each Issuing Bank shall act on behalf of the Lenders with respect to any Letters
of Credit issued by it and the documents associated therewith, and each Issuing Bank shall have all of the
benefits and immunities (i) provided to each Agent in this Article VII with respect to any acts taken or
omissions suffered by such Issuing Bank in connection with Letters of Credit issued by it or proposed to
be issued by it and the applications and agreements for letters of credit pertaining to such Letters of Credit
as fully as if the term “Agent” as used in this Article VII included such Issuing Bank with respect to such
acts or omissions, and (ii) as additionally provided herein with respect to such Issuing Bank.

Section 7.02 Administrative Agent Individually. (a) The Person serving as the
Administrative Agent hereunder shall have the same rights and powers in its capacity as a Lender Party as
any other Lender Party and may exercise the same as though it were not the Administrative Agent and the
term “Lender Party” or “Lender Parties” shall, unless otherwise expressly indicated or unless the context
otherwise requires, include the Person serving as the Administrative Agent hereunder in its individual
capacity. Such Person and its Affiliates may accept deposits from, lend money to, act as the financial
advisor or in any other advisory capacity for and generally engage in any kind of business with the
Borrower or any Subsidiary or other Affiliate thereof as if such Person were not the Administrative Agent
hereunder and without any duty to account therefor to the Lender Parties.

(b) Each Lender Party understands that the Person serving as Administrative Agent,
acting in its individual capacity, and its Affiliates (collectively, the “Agent’s Group”) are engaged in a
wide range of financial services and businesses (including investment management, financing, securities
trading, corporate and investment banking and research) (such services and businesses are collectively
referred to in this Section 7.02 as “Activities”) and may engage in the Activities with or on behalf of one
or more of the Loan Parties or their respective Affiliates. Furthermore, the Agent’s Group may, in
undertaking the Activities, engage in trading in financial products or undertake other investment
businesses for its own account or on behalf of others (including the Loan Parties and their Affiliates and
including holding, for its own account or on behalf of others, equity, debt and similar positions in the
Borrower, another Loan Party or their respective Affiliates), including trading in or holding long, short or
derivative positions in securities, loans or other financial products of one or more of the Loan Parties or
their Affiliates. Each Lender Party understands and agrees that in engaging in the Activities, the Agent’s
Group may receive or otherwise obtain information concerning the Loan Parties or their Affiliates
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(including information concerning the ability of the Loan Parties to perform their respective Obligations
hereunder and under the other Loan Documents) which information may not be available to any of the
Lender Parties that are not members of the Agent’s Group. None of the Administrative Agent nor any
member of the Agent’s Group shall have any duty to disclose to any Lender Party or use on behalf of the
Lender Parties, and shall not be liable for the failure to so disclose or use, any information whatsoever
about or derived from the Activities or otherwise (including any information concerning the business,
prospects, operations, property, financial and other condition or creditworthiness of any Loan Party or any
Affiliate of any Loan Party) or to account for any revenue or profits obtained in connection with the
Activities, except that the Administrative Agent shall deliver or otherwise make available to each Lender
Party such documents as are expressly required by any Loan Document to be transmitted by the
Administrative Agent to the Lender Parties.

(c) Each Lender Party further understands that there may be situations where
members of the Agent’s Group or their respective customers (including the Loan Parties and their
Affiliates) either now have or may in the future have interests or take actions that may conflict with the
interests of any one or more of the Lender Parties (including the interests of the Lender Parties hereunder
and under the other Loan Documents). Each Lender Party agrees that no member of the Agent’s Group is
or shall be required to restrict its activities as a result of the Person serving as Administrative Agent being
a member of the Agent’s Group, and that each member of the Agent’s Group may undertake any
Activities without further consultation with or notification to any Lender Party. None of (i) this
Agreement nor any other Loan Document, (ii) the receipt by the Agent’s Group of information (including
Information) concerning the Loan Parties or their Affiliates (including information concerning the ability
of the Loan Parties to perform their respective Obligations hereunder and under the other Loan
Documents) nor (iii) any other matter shall give rise to any fiduciary, equitable or contractual duties
(including without limitation any duty of trust or confidence) owing by the Administrative Agent or any
member of the Agent’s Group to any Lender Party including any such duty that would prevent or restrict
the Agent’s Group from acting on behalf of customers (including the Loan Parties or their Affiliates) or
for its own account.

Section 7.03 Duties of Administrative Agent; Exculpatory Provisions. (a) The
Administrative Agent’s duties hereunder and under the other Loan Documents are solely ministerial and
administrative in nature and the Administrative Agent shall not have any duties or obligations except
those expressly set forth herein and in the other Loan Documents. Without limiting the generality of the
foregoing, the Administrative Agent shall not have any duty to take any discretionary action or exercise
any discretionary powers, but shall be required to act or refrain from acting (and shall be fully protected
in so acting or refraining from acting) upon the written direction of the Required Lenders (or such other
number or percentage of the Lenders as shall be expressly provided for herein or in the other Loan
Documents), provided that the Administrative Agent shall not be required to take any action that, in its
opinion or the opinion of its counsel, may expose the Administrative Agent or any of its Affiliates to
liability or that is contrary to any Loan Document or applicable law.

(b) The Administrative Agent shall not be liable for any action taken or not taken by
it (i) with the consent or at the request of the Required Lenders (or such other number or percentage of the
Lenders as shall be necessary, or as the Administrative Agent shall believe in good faith shall be
necessary, under the circumstances as provided in Section 6.01, 6.02 or 10.01) or (ii) in the absence of its
own gross negligence or willful misconduct. The Administrative Agent shall be deemed not to have
knowledge of any Default or the event or events that give or may give rise to any Default unless and until
the Borrower or any Lender Party shall have given notice to the Administrative Agent describing such
Default and such event or events.
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(©) Neither the Administrative Agent nor any member of the Agent’s Group shall be
responsible for or have any duty to ascertain or inquire into (i) any statement, warranty, representation or
other information made or supplied in or in connection with this Agreement any other Loan Document,
(i1) the contents of any certificate, report or other document delivered hereunder or thereunder or in
connection herewith or therewith or the adequacy, accuracy and/or completeness of the information
contained therein, (iii) the performance or observance of any of the covenants, agreements or other terms
or conditions set forth herein or therein or the occurrence of any Default, (iv) the validity, enforceability,
effectiveness or genuineness of this Agreement, any other Loan Document or any other agreement,
instrument or document or the perfection or priority of any Lien or security interest created or purported
to be created by the Collateral Documents or (v) the satisfaction of any condition set forth in Article III or
elsewhere herein, other than (but subject to the foregoing clause (ii)) to confirm receipt of items expressly
required to be delivered to the Administrative Agent.

(d) Nothing in this Agreement or any other Loan Document shall require the
Administrative Agent or any of its Related Parties to carry out any “know your customer” or other checks
in relation to any person on behalf of any Lender Party and each Lender Party confirms to the
Administrative Agent that it is solely responsible for any such checks it is required to carry out and that it
may not rely on any statement in relation to such checks made by the Administrative Agent or any of its
Related Parties.

Section 7.04 Reliance by Administrative Agent. The Administrative Agent shall be
entitled to rely upon, and shall not incur any liability for relying upon, any notice, request, certificate,
consent, statement, instrument, document or other writing (including any electronic message, Internet or
intranet website posting or other distribution) believed by it to be genuine and to have been signed, sent or
otherwise authenticated by the proper Person. The Administrative Agent also may rely upon any
statement made to it orally or by telephone and believed by it to have been made by the proper Person,
and shall not incur any liability for relying thereon. In determining compliance with any condition
hereunder to the making of an Advance, or the issuance of a Letter of Credit, that by its terms must be
fulfilled to the satisfaction of a Lender Party, the Administrative Agent may presume that such condition
is satisfactory to such Lender Party unless an officer of the Administrative Agent responsible for the
transactions contemplated hereby shall have received notice to the contrary from such Lender Party prior
to the making of such Advance or the issuance of such Letter of Credit, and in the case of a Borrowing,
such Lender Party shall not have made available to the Administrative Agent such Lender Party’s ratable
portion of such Borrowing. The Administrative Agent may consult with legal counsel (who may be
counsel for the Borrower or any other Loan Party), independent accountants and other experts selected by
it, and shall not be liable for any action taken or not taken by it in accordance with the advice of any such
counsel, accountants or experts.

Section 7.05 Delegation of Duties. The Administrative Agent may perform any and all
of its duties and exercise its rights and powers hereunder or under any other Loan Document by or
through any one or more sub agents appointed by the Administrative Agent. The Administrative Agent
and any such sub agent may perform any and all of its duties and exercise its rights and powers by or
through their respective Related Parties. Each such sub agent and the Related Parties of the
Administrative Agent and each such sub agent shall be entitled to the benefits of all provisions of this
Article VII and Section 10.04 (as though such sub-agents were the “Administrative Agent” under the
Loan Documents) as if set forth in full herein with respect thereto.

Section 7.06 Resignation of Administrative Agent. (a) The Administrative Agent may
at any time give 30 days’ prior written notice of its resignation to the Lender Parties and the Borrower.
Upon receipt of any such notice of resignation, the Required Lenders shall have the right, in consultation
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with the Borrower, to appoint a successor which shall be a bank with an office in the United States, or an
Affiliate of any such bank with an office in the United States; provided that such successor shall comply
with the requirements of Section 2.12(e) prior to becoming the successor under this Agreement; provided
further that, so long as there has been no Event of Default, the Required Lenders shall not appoint a
foreign agent as successor if such appointment would result in a tax gross-up or indemnification payment
under this Agreement unless (i) the Required Lenders determine, in their reasonable discretion, that such
appointment is necessary to avoid material adverse economic, legal or regulatory consequences, (ii) the
appointment is at the request of the Borrowers’ Agent or (iii) the appointment is required by law. If no
such successor shall have been so appointed by the Required Lenders and shall have accepted such
appointment within 30 days after the retiring Administrative Agent gives notice of its resignation (such
30-day period, the “Lender Party Appointment Period”), then the retiring Administrative Agent may on
behalf of the Lender Parties, appoint a successor Administrative Agent meeting the qualifications set forth
above. In addition and without any obligation on the part of the retiring Administrative Agent to appoint,
on behalf of the Lender Parties, a successor Administrative Agent, the retiring Administrative Agent may
at any time upon or after the end of the Lender Party Appointment Period notify the Borrower and the
Lender Parties that no qualifying Person has accepted appointment as successor Administrative Agent and
the effective date of such retiring Administrative Agent’s resignation. Upon the resignation effective date
established in such notice and regardless of whether a successor Administrative Agent has been appointed
and accepted such appointment, the retiring Administrative Agent’s resignation shall nonetheless become
effective in accordance with such notice and (i) the retiring Administrative Agent shall be discharged
from its duties and obligations as Administrative Agent 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 as nominee until such time as a successor Administrative Agent is appointed) and (ii)
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 Party directly, until such time as the
Required Lenders appoint a successor Administrative Agent as provided for above in this paragraph.
Upon the acceptance of a successor’s appointment as Administrative Agent hereunder, such successor
shall succeed to and become vested with all of the rights, powers, privileges and duties as Administrative
Agent of the retiring (or retired) Administrative Agent, and the retiring Administrative Agent shall be
discharged from all of its duties and obligations as Administrative Agent hereunder or under the other
Loan Documents (if not already discharged therefrom as provided above in this paragraph). The fees
payable by the Borrower to a successor Administrative Agent shall be the same as those payable to its
predecessor unless otherwise agreed between the Borrower and such successor. After the retiring
Administrative Agent’s resignation hereunder and under the other Loan Documents, the provisions of this
Article and Section 10.04 shall continue in effect for the benefit of such retiring Administrative Agent, its
sub agents and their respective Related Parties in respect of any actions taken or omitted to be taken by
any of them while the retiring Administrative Agent was acting as Administrative Agent.

(b) Any resignation pursuant to this Section by a Person acting as Administrative
Agent shall, unless such Person shall notify the Borrower and the Lender Parties otherwise, also act to
relieve such Person and its Affiliates of any obligation to issue new or extend existing Letters of Credit
where such issuance or extension is to occur on or after the effective date of such resignation. Upon the
acceptance of a successor’s appointment as Administrative Agent hereunder, (i) such successor shall
succeed to and become vested with all of the rights, powers, privileges and duties of the retiring Issuing
Bank, (ii) the retiring Issuing Bank shall be discharged from all of their respective duties and obligations
hereunder or under the other Loan Documents, and (iii) the successor Issuing Bank shall issue letters of
credit in substitution for the Letters of Credit, if any, outstanding at the time of such succession or make
other arrangement satisfactory to the retiring Issuing Bank to effectively assume the obligations of the
retiring Issuing Bank with respect to such Letters of Credit.
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(©) In addition to the foregoing, if a Lender becomes, and during the period it
remains, a Defaulting Lender or a Potential Defaulting Lender, any Issuing Bank may, upon prior written
notice to the Borrower and the Administrative Agent, resign as Issuing Bank, effective at the close of
business New York time on a date specified in such notice; provided that such resignation by such Issuing
Bank will have no effect on the validity or enforceability of any Letter of Credit issued by such Issuing
Bank then outstanding or on the obligations of the Borrower or any Lender under this Agreement with
respect to any such outstanding Letter of Credit or otherwise to such Issuing Bank.

Section 7.07 Non-Reliance on Administrative Agent and Other Lender Parties. (a)
Each Lender Party confirms to the Administrative Agent, each other Lender Party and each of their
respective Related Parties that it (i) possesses (individually or through its Related Parties) such
knowledge and experience in financial and business matters that it is capable, without reliance on the
Administrative Agent, any other Lender Party or any of their respective Related Parties, of evaluating the
merits and risks (including tax, legal, regulatory, credit, accounting and other financial matters) of (x)
entering into this Agreement, (y) making Advances and other extensions of credit hereunder and under
the other Loan Documents and (z) in taking or not taking actions hereunder and thereunder, (ii) is
financially able to bear such risks and (iii) has determined that entering into this Agreement and making
Advances and other extensions of credit hereunder and under the other Loan Documents is suitable and
appropriate for it.

(b) Each Lender Party acknowledges that (i) it is solely responsible for making its
own independent appraisal and investigation of all risks arising under or in connection with this
Agreement and the other Loan Documents, (ii) that it has, independently and without reliance upon the
Administrative Agent, any other Lender Party or any of their respective Related Parties, made its own
appraisal and investigation of all risks associated with, and its own credit analysis and decision to enter
into, this Agreement based on such documents and information, as it has deemed appropriate and (iii) it
will, independently and without reliance upon the Administrative Agent, any other Lender Party or any of
their respective Related Parties, continue to be solely responsible for making its own appraisal and
investigation of all risks arising under or in connection with, and its own credit analysis and decision to
take or not take action under, this Agreement and the other Loan Documents based on such documents
and information as it shall from time to time deem appropriate, which may include, in each case:

(A) the financial condition, status and capitalization of the Borrower and each other
Loan Party;

(B) the legality, validity, effectiveness, adequacy or enforceability of this Agreement
and each other Loan Document and any other agreement, arrangement or document entered into, made or
executed in anticipation of, under or in connection with any Loan Document;

©) determining compliance or non-compliance with any condition hereunder to the
making of an Advance, or the issuance of a Letter of Credit and the form and substance of all evidence
delivered in connection with establishing the satisfaction of each such condition; and

(D) the adequacy, accuracy and/or completeness of any information delivered by the
Administrative Agent, any other Lender Party or by any of their respective Related Parties under or in
connection with this Agreement or any other Loan Document, the transactions contemplated hereby and
thereby or any other agreement, arrangement or document entered into, made or executed in anticipation
of, under or in connection with any Loan Document.

Section 7.08 No eOther Duties, etc. Anything herein to the contrary notwithstanding,
none of the Persons acting as Bookrunner or A+rangersLead Arranger listed on the cover page hereof
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shall have any powers, duties or responsibilities under this Agreement or any of the other Loan
Documents, except in its capacity, as applicable, as the Administrative Agent or as a Lender Party
hereunder.

Section 7.09 Indemnification of Agents. Whether or not the transactions contemplated
hereby are consummated, the Lenders shall indemnify upon demand each Agent and each of its Related
Parties (to the extent not reimbursed by or on behalf of any Loan Party and without limiting the obligation
of any Loan Party to do so), pro rata, and hold harmless each Agent and each Agent’s Related Parties
from and against any and all Indemnified Liabilities incurred by it; provided, however, that no Lender
shall be liable for the payment to any Agent or any of its Related Parties of any portion of such
Indemnified Liabilities to the extent determined in a final, nonappealable judgment by a court of
competent jurisdiction to have resulted primarily from such Agent’s or such Related Party’s own gross
negligence or willful misconduct; provided, however, that no action taken in accordance with the
directions of the Required Lenders shall be deemed to constitute gross negligence or willful misconduct
for purposes of this Section. Without limitation of the foregoing, each Lender shall reimburse each Agent
upon demand for its ratable share of any costs or out-of-pocket expenses (including all reasonable fees
and expenses of counsel for the Agent) incurred by any 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 rights or responsibilities
under, this Agreement, any other Loan Document, or any document contemplated by or referred to herein,
to the extent that such Agent is not reimbursed for such expenses by or on behalf of the Borrower. The
undertaking in this Section shall survive termination of the Commitments, the payment of all other
Obligations and the resignation of each of the Agents. In the case of an investigation, litigation or other
proceeding to which the indemnity in this Section 7.09 applies, such indemnity shall be effective whether
or not such investigation, litigation or proceeding is brought by any Lender Party, its directors,
shareholders or creditors and whether or not the transactions contemplated hereby are consummated.

Section 7.10 Administrative Agent May File Proofs of Claim. In case of the pendency
of any receivership, insolvency, liquidation, bankruptcy, reorganization, arrangement, adjustment,
composition or other judicial proceeding relative to any Loan Party, the Administrative Agent
(irrespective of whether the principal of any Advance shall then be due and payable as herein expressed
or by declaration or otherwise and irrespective of whether any Agent shall have made any demand on the
Borrower) shall be entitled and empowered, by intervention in such proceeding or otherwise:

(a) to file and prove a claim for the whole amount of the principal and interest owing
and unpaid in respect of the Advances and all other Obligations that are owing and unpaid and to
file such other documents as may be necessary or advisable in order to have the claims of the
Lenders and the Agents (including any claim for the reasonable compensation, expenses,
disbursements and advances of the Lenders and the Agents and their respective agents and
counsel and all other amounts due the Lenders and the Agents under Sections 2.08 and 10.04)
allowed in such judicial proceeding; and

(b) to collect and receive any monies or other property payable or deliverable on any
such claims and to distribute the same;

and any custodian, receiver, assignee, trustee, liquidator, sequestrator or other similar official in any such
judicial proceeding is hereby authorized by each Lender to make such payments to the Administrative
Agent and, in the event that the Administrative Agent shall consent to the making of such payments
directly to the Lenders, to pay to the Administrative Agent any amount due for the reasonable
compensation, expenses, disbursements and advances of the Administrative Agent and its agents and
counsel, and any other amounts due to the Administrative Agent under Sections 2.08 and 10.04.
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Nothing contained herein shall be deemed to authorize the Administrative Agent to
authorize or consent to or accept or adopt on behalf of any Lender any plan of reorganization,
arrangement, adjustment or composition affecting the Obligations or the rights of any Lender or to
authorize the Administrative Agent to vote in respect of the claim of any Lender in any such proceeding.

Section 7.11 Collateral and Guaranty Matters. The Lenders irrevocably authorize the
Administrative Agent, at its option and in its discretion,

(a) to release any Lien on any property granted to or held by the Administrative
Agent under any Loan Document (i) upon termination of the Commitments and payment in full
of all Obligations (other than contingent indemnification obligations) and the expiration or
termination of all Letters of Credit, (ii) that is sold or to be sold as part of or in connection with
any sale permitted hereunder or under any other Loan Document, or (iii) subject to Section 10.01,
if approved, authorized or ratified in writing by the Required Lenders;

(b) to subordinate any Lien on any property granted to or held by the Administrative
Agent under any Loan Document to the holder of any Lien on such property that is permitted by
Section 5.02(a);

(©) to release any Guarantor from its obligations under the Guaranty if such Person
ceases to be a Subsidiary as a result of a transaction permitted hereunder or if all of such Person’s
assets are sold or liquidated as permitted under the terms of the Loan Documents and the
proceeds thereof are distributed to the Borrower; and

(d) to acquire, hold and enforce any and all Liens on Collateral granted by and of the
Loan Parties to secure any of the Secured Obligations, together with such other powers and
discretion as are reasonably incidental thereto.

Upon request by the Administrative Agent at any time, the Required Lenders (acting on
behalf of all the Lenders) will confirm in writing that the Administrative Agent’s authority to release
Liens or subordinate the interests of the Secured Parties in particular types or items of property, or to
release any Guarantor from its obligations under the Guaranty pursuant to this Section 7.11.

ARTICLE VIII
SUBSIDIARY GUARANTY

Section 8.01 Subsidiary Guaranty. Each Guarantor, jointly and severally,
unconditionally and irrevocably guarantees (the undertaking by each Guarantor under this Article VIII
being the “Guaranty”) the punctual payment when due, whether at scheduled maturity or at a date fixed
for prepayment or by acceleration, demand or otherwise, of all of the Obligations of each of the other
Loan Parties now or hereafter existing under or in respect of the Loan Documents (including, without
limitation, any extensions, modifications, substitutions, amendments or renewals of any or all of the
foregoing Obligations), whether direct or indirect, absolute or contingent, and whether for principal,
interest, premium, fees, indemnification payments, contract causes of action, costs, expenses or otherwise
(such Obligations being the “Guaranteed Obligations™), and agrees to pay any and all expenses
(including, without limitation, reasonable fees and expenses of counsel) incurred by the Administrative
Agent or any of the other Secured Parties solely in enforcing any rights under this Guaranty. Without
limiting the generality of the foregoing, each Guarantor’s liability shall extend to all amounts that
constitute part of the Guaranteed Obligations and would be owed by any of the other Loan Parties to the

©
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Administrative Agent or any of the other Secured Parties under or in respect of the Loan Documents but
for the fact that they are unenforceable or not allowable due to the existence of a bankruptcy,
reorganization or similar proceeding involving such other Loan Party.

Section 8.02 Guaranty Absolute. Each Guarantor guarantees that the Guaranteed
Obligations will be paid strictly in accordance with the terms of the Loan Documents, regardless of any
law, regulation or order now or hereafter in effect in any jurisdiction affecting any of such terms or the
rights of the Administrative Agent or any other Secured Party with respect thereto. The Obligations of
each Guarantor under this Guaranty are independent of the Guaranteed Obligations or any other
Obligations of any Loan Party under the Loan Documents, and a separate action or actions may be
brought and prosecuted against such Guarantor to enforce this Guaranty, irrespective of whether any
action is brought against any other Loan Party or whether any other Loan Party is joined in any such
action or actions. The liability of each Guarantor under this Guaranty shall be absolute, unconditional and
irrevocable irrespective of, and such Guarantor hereby irrevocably waives any defenses it may now or
hereafter have in any way relating to, any and all of the following:

(a) any lack of validity or enforceability of any Loan Document or any other
agreement or instrument relating thereto;

(b) any change in the time, manner or place of payment of, or in any other term of,
all or any of the Guaranteed Obligations or any other Obligations of any Loan Party under the
Loan Documents, or any other amendment or waiver of or any consent to departure from any
Loan Document, including, without limitation, any increase in the Guaranteed Obligations
resulting from the extension of additional credit to any Loan Party or any of its Subsidiaries or
otherwise;

(©) any taking, exchange, release or nonperfection of any Collateral, or any taking,
release or amendment or waiver of or consent to departure from any Subsidiary Guaranty or any
other guaranty, for all or any of the Guaranteed Obligations;

(d) any manner of application of Collateral, or proceeds thereof, to all or any of the
Guaranteed Obligations, or any manner of sale or other disposition of any Collateral for all or any
of the Guaranteed Obligations or any other Obligations of any Loan Party under the Loan
Documents, or any other property and assets of any other Loan Party or any of its Subsidiaries;

(e) any change, restructuring or termination of the corporate structure or existence of
any other Loan Party or any of its Subsidiaries;

) any failure of the Administrative Agent or any other Secured Party to disclose to
any Loan Party any information relating to the financial condition, operations, properties or
prospects of any other Loan Party now or hereafter known to the Administrative Agent or such
other Secured Party, as the case may be (such Guarantor waiving any duty on the part of the
Secured Parties to disclose such information);

(2) the failure of any other Person to execute this Guaranty or any other guarantee or
agreement of the release or reduction of the liability of any of the other Loan Parties or any other
guarantor or surety with respect to the Guaranteed Obligations; or

(h) any other circumstance (including, without limitation, any statute of limitations
or any existence of or reliance on any representation by the Administrative Agent or any other
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Secured Party) that might otherwise constitute a defense available to, or a discharge of, such
Guarantor, any other Loan Party or any other guarantor or surety other than payment in full in
cash of the Guaranteed Obligations.

This Guaranty shall continue to be effective or be reinstated, as the case may be, if at any time any
payment of any of the Guaranteed Obligations is rescinded or must otherwise be returned by the
Administrative Agent or any other Secured Party or by any other Person upon the insolvency, bankruptcy
or reorganization of any other Loan Party or otherwise, all as though such payment had not been made.

Section 8.03 Waivers and Acknowledgments. (a) Each Guarantor hereby
unconditionally and irrevocably waives promptness, diligence, notice of acceptance and any other notice
with respect to any of the Guaranteed Obligations and this Guaranty, and any requirement that the
Administrative Agent or any other Secured Party protect, secure, perfect or insure any Lien or any
property or assets subject thereto or exhaust any right or take any action against any other Loan Party or
any other Person or any Collateral.

(b) Each Guarantor hereby unconditionally waives any right to revoke this Guaranty,
and acknowledges that this Guaranty is continuing in nature and applies to all Guaranteed Obligations,
whether existing now or in the future.

(©) Each Guarantor hereby unconditionally and irrevocably waives (i) any defense
arising by reason of any claim or defense based upon an election of remedies by the Secured Parties
which in any manner impairs, reduces, releases or otherwise adversely affects the subrogation,
reimbursement, exoneration, contribution or indemnification rights of such Guarantor or other rights to
proceed against any of the other Loan Parties, any other guarantor or any other Person or any Collateral,
and (ii) any defense based on any right of setoff or counterclaim against or in respect of such Guarantor’s
obligations hereunder.

(d) Each Guarantor acknowledges that the Administrative Agent may, without notice
to or demand upon such Guarantor and without affecting the liability of the such Guarantor under this
Guaranty, foreclose under any Mortgage by nonjudicial sale, and such Guarantor hereby waives any
defense to the recovery by the Administrative Agent and the other Secured Parties against such Guarantor
of any deficiency after such nonjudicial sale and any defense or benefits that may be afforded by
applicable law.

(e) Each Guarantor acknowledges that it will receive substantial direct and indirect
benefits from the financing arrangements contemplated by the Loan Documents and that the waivers set
forth in Section 8.02 and this Section 8.03 are knowingly made in contemplation of such benefits.

Section 8.04 Subrogation. Each Guarantor hereby unconditionally and irrevocably
agrees not to exercise any rights that it may now have or may hereafter acquire against any other Loan
Party or any other insider guarantor that arise from the existence, payment, performance or enforcement
of its Obligations under this Guaranty or under any other Loan Document, including, without limitation,
any right of subrogation, reimbursement, exoneration, contribution or indemnification and any right to
participate in any claim or remedy of the Administrative Agent or any other Secured Party against such
other Loan Party or any other insider guarantor or any Collateral, whether or not such claim, remedy or
right arises in equity or under contract, statute or common law, including, without limitation, the right to
take or receive from such other Loan Party or any other insider guarantor, directly or indirectly, in cash or
other property or by set-off or in any other manner, payment or security on account of such claim, remedy
or right, until such time as all of the Guaranteed Obligations and all other amounts payable under this

—
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Guaranty shall have been paid in full in cash, all of the Letters of Credit and all Secured Hedge
Agreements shall have expired or been terminated and the Commitments shall have expired or
terminated. If any amount shall be paid to any Guarantor in violation of the immediately preceding
sentence at any time prior to the latest of (a) the payment in full in cash of all of the Guaranteed
Obligations and all other amounts payable under this Guaranty, (b) the latest date of expiration or
termination of all Letters of Credit and all Secured Hedge Agreements, and (c) the Termination Date,
such amount shall be held in trust for the benefit of the Administrative Agent and the other Secured
Parties and shall forthwith be paid to the Administrative Agent to be credited and applied to the
Guaranteed Obligations and all other amounts payable under this Guaranty, whether matured or
unmatured, in accordance with the terms of the Loan Documents, or to be held as Collateral for any
Guaranteed Obligations or other amounts payable under this Guaranty thereafter arising. If (i) any
Guarantor shall pay to the Administrative Agent all or any part of the Guaranteed Obligations, (ii) all of
the Guaranteed Obligations and all other amounts payable under this Guaranty shall have been paid in full
in cash, (iii) all Letters of Credit and all Secured Hedge Agreements and Secured Cash Management
Agreements shall have expired or been terminated, and (iv) the Termination Date shall have occurred, the
Administrative Agent and the other Secured Parties will, at such Guarantor’s request and expense,
execute and deliver to such Guarantor appropriate documents, without recourse and without
representation or warranty, necessary to evidence the transfer of subrogation to such Guarantor of an
interest in the Guaranteed Obligations resulting from the payment made by such Guarantor. Additional
Guarantors. Upon the execution and delivery by any Person of a guaranty joinder agreement in
substantially the form of Exhibit H hereto (each, a “Guaranty Supplement”), (i) such Person shall be
referred to as an “Additional Guarantor” and shall become and be a Guarantor hereunder, and each
reference in this Guaranty to a “Guarantor” shall also mean and be a reference to such Additional
Guarantor, and each reference in any other Loan Document to a “Guarantor” shall also mean and be a
reference to such Additional Guarantor, and (ii) each reference herein to “this Guaranty”, “hereunder”,
“hereof” or words of like import referring to this Guaranty, and each reference in any other Loan
Document to the “Guaranty”, “thereunder”, “thereof” or words of like import referring to this Guaranty,
shall include each such duly executed and delivered Guaranty Supplement.

Section 8.06 Continuing Guarantee; Assignments. This Guaranty is a continuing
guaranty and shall (a) remain in full force and effect until the latest of (i) the payment in full in cash of all
of the Guaranteed Obligations and all other amounts payable under this Guaranty, (ii) the latest date of
expiration or termination of all Letters of Credit and all Secured Hedge Agreements (or the date on which
such obligations shall have been Cash Collateralized in the case of Letters of Credit or cash collateralized
in a manner reasonably satisfactory to each applicable Hedge Bank in the case of Secured Hedge
Agreements), and (iii) the Termination Date, (b) be binding upon each Guarantor and its successors and
assigns and (c) inure to the benefit of, and be enforceable by, the Administrative Agent and the other
Secured Parties and their respective successors, transferees and assigns. Without limiting the generality
of clause (c) of the immediately preceding sentence, any Lender Party may assign or otherwise transfer all
or any portion of its rights and obligations under this Agreement (including, without limitation, all or any
portion of its Commitment or Commitments, the Advances owing to it and the Notes held by it) to any
other Person, and such other Person shall thereupon become vested with all the benefits in respect thereof
granted to such Lender Party under this Article VIII or otherwise, in each case as provided in Section
10.07.

Section 8.07 No Reliance. Each Guarantor has, independently and without reliance
upon any Agent or any Lender Party and based on such documents and information as it has deemed
appropriate, made its own credit analysis and decision to enter into this Guaranty and each other Loan
Document to which it is or is to be a party, and such Guarantor has established adequate means of
obtaining from each other Loan Party on a continuing basis information pertaining to, and is now and on a
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continuing basis will be completely familiar with, the business, condition (financial or otherwise),
operations, performance, properties and prospects of such other Loan Party.

ARTICLE IX
SECURITY

Section 9.01 Grant of Security. To induce the Lenders to make the Advances, and the
Issuing Banks to issue Letters of Credit, each Loan Party hereby grants to the Administrative Agent, for
itself and for the ratable benefit of the Secured Parties, as security for the full and prompt payment when
due (whether at stated maturity, by acceleration or otherwise) of the Obligations of such Loan Party under
the Loan Documents, all Obligations of such Loan Party under Secured Hedge Agreements and all
Secured Cash Management Agreements, and each agreement or instrument delivered by any Loan Party
pursuant to any of the foregoing (whether direct or indirect, absolute or contingent, and whether for
principal, reimbursement obligations, interest, fees, premiums, penalties, indemnifications, contract
causes of action, costs, expenses or otherwise) (collectively, the “Secured Obligations™) a continuing first
priority Lien and security interest (but subject to the DIP EinaneingRefinancing Orders) in accordance
with subsections 364(c)(2) and (3) and 364(d)(1) of the Bankruptcy Code in and to all Collateral of such
Loan Party. “Collateral” means, except as otherwise specified in the DIP EinaneingRefinancing Orders,
all of the property and assets of each Loan Party and its estate, real and personal, tangible and intangible,
whether now owned or hereafter acquired or arising and regardless of where located, including but not
limited to:

(a) all Equipment;
(b) all Inventory;

(©) all Accounts (and any and all such supporting obligations, security agreements,
mortgages, Liens, leases, letters of credit and other contracts being the “Related Contracts™);

(d) all General Intangibles;

(e) the following (the “Security Collateral”):

(1) the Initial Pledged Equity and the certificates, if any, representing the
Initial Pledged Equity, and all dividends, distributions, return of capital, cash, instruments
and other property from time to time received, receivable or otherwise distributed in
respect of or in exchange for any or all of the Initial Pledged Equity and all subscription
warrants, rights or options issued thereon or with respect thereto;

(11) the Initial Pledged Debt and the instruments, if any, evidencing the Initial
Pledged Debt, and all interest, cash, instruments and other property from time to time
received, receivable or otherwise distributed in respect of or in exchange for any or all of
the Initial Pledged Debt;

(iii))  all additional shares of stock and other Equity Interests from time to time
acquired by such Loan Party in any manner (such shares and other Equity Interests,
together with the Initial Pledged Equity, being the “Pledged Equity”), and the certificates,
if any, representing such additional shares or other Equity Interests, and all dividends,
distributions, return of capital, cash, instruments and other property from time to time
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received, receivable or otherwise distributed in respect of or in exchange for any or all of
such shares or other Equity Interests and all subscription warrants, rights or options
issued thereon or with respect thereto; provided that solely to the extent and only for so
long as the pledge by any Loan Party of more than 66% of the Voting Foreign Stock in a
CFC under this Agreement to the Administrative Agent on behalf of the Secured Parties
would result in material adverse tax consequences to the Borrower, no Loan Party shall
be required to pledge any Equity Interests in any CFC (or any Equity Interests in any
entity that is treated as a partnership or a disregarded entity for United States federal
income tax purposes and in each case whose assets are solely Equity Interests in CFCs (a
“Flow-Through Entity”’) that own directly or indirectly through one or more other Flow-
Through Entities, Equity Interests in any CFCs) owned or otherwise held by such Loan
Party which, when aggregated with all of the other Equity Interests in such CFC (or
Flow-Through Entity) pledged by any Loan Party, would result (or would be deemed to
result for United States federal income tax purposes) in more than 66% of the total
combined voting power of all classes of stock in a CFC entitled to vote (within the
meaning of Treasury Regulation Section 1.956-2(c)(2) promulgated under the Internal
Revenue Code) (the “Voting Foreign Stock™) (on a fully diluted basis) being pledged to
the Administrative Agent, on behalf of the Secured Parties, under this Agreement
(although all of the shares of stock in a Foreign Subsidiary not entitled to vote (within the
meaning of Treasury Regulation Section 1.956-2(c)(2) promulgated under the Internal
Revenue Code) (the “Non-Voting Foreign Stock™) shall be pledged by each of the Loan
Parties that owns or otherwise holds any such Non-Voting Foreign Stock therein);
provided further that, if, as a result of any change in the tax laws of the United States of
America after the date of this Agreement or in any other circumstance, the pledge by such
Loan Party of any additional shares of stock in any such Foreign Subsidiary to the
Administrative Agent, on behalf of the Secured Parties, under this Agreement would not
result in material adverse tax consequences to the Borrower, then, promptly after the
change in such laws or circumstance, all such additional shares of stock shall be so
pledged under this Agreement;

(iv)  all additional indebtedness from time to time owed to such Loan Party
(such indebtedness, together with the Initial Pledged Debt, being the “Pledged Debt”) and
the instruments, if any, evidencing such indebtedness, and all interest, cash, instruments
and other property from time to time received, receivable or otherwise distributed in
respect of or in exchange for any or all of such indebtedness; and

(v) all other investment property (including, without limitation, all (A)
securities, whether certificated or uncertificated, (B) security entitlements, (C) securities
accounts, (D) commodity contracts and (E) commodity accounts) in which such Loan
Party has now, or acquires from time to time hereafter, any right, title or interest in any
manner, and the certificates or instruments, if any, representing or evidencing such
investment property, and all dividends, distributions, return of capital, interest,
distributions, value, cash, instruments and other property from time to time received,
receivable or otherwise distributed in respect of or in exchange for any or all of such
investment property and all subscription warrants, rights or options issued thereon or with
respect thereto (the ”Pledged Investment Property”);

~
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® the following (collectively, the “Account Collateral”):

(1) all deposit and other bank accounts and all funds and financial assets
from time to time credited thereto (including, without limitation, all Cash Equivalents),
all interest, dividends, distributions, cash, instruments and other property from time to
time received, receivable or otherwise distributed in respect of or in exchange for any or
all of such funds and financial assets, and all certificates and instruments, if any, from
time to time representing or evidencing such accounts;

(i1) all promissory notes, certificates of deposit, deposit accounts, checks and
other instruments from time to time delivered to or otherwise possessed by the
Administrative Agent for or on behalf of such Loan Party, including, without limitation,
those delivered or possessed in substitution for or in addition to any or all of the then
existing Account Collateral; and

(i11))  all interest, dividends, distributions, cash, instruments and other property
from time to time received, receivable or otherwise distributed in respect of or in

exchange for any or all of the then existing Account Collateral;

(2) the following (collectively, the “Intellectual Property”):

(1) all patents, patent applications, utility models and statutory invention
registrations, all inventions claimed or disclosed therein and all improvements thereto
(“Patents™);

(i1) all trademarks, service marks, domain names, trade dress, logos, designs,
slogans, trade names, business names, corporate names and other source identifiers,
whether registered or unregistered (provided that no security interest shall be granted in
United States intent-to-use trademark applications to the extent that, and solely during the
period in which, the grant of a security interest therein would impair the validity or
enforceability of such intent-to-use trademark applications under applicable federal law),
together, in each case, with the goodwill symbolized thereby (“Trademarks”);

(ii1))  all copyrights, including, without limitation, copyrights in Computer
Software, internet web sites and the content thereof, whether registered or unregistered
(“Copyrights”);

(iv)  all computer software, programs and databases (including, without
limitation, source code, object code and all related applications and data files), firmware
and documentation and materials relating thereto, together with any and all maintenance
rights, service rights, programming rights, hosting rights, test rights, improvement rights,
renewal rights and indemnification rights and any substitutions, replacements,
improvements, error corrections, updates and new versions of any of the foregoing
(“Computer Software”);

(v) all confidential and proprietary information, including, without
limitation, know-how, trade secrets, manufacturing and production processes and
techniques, inventions, research and development information, databases and data,
including, without limitation, technical data, financial, marketing and business data,
pricing and cost information, business and marketing plans and customer and supplier
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lists and information (collectively, “Trade Secrets”), and all other intellectual, industrial
and intangible property of any type, including, without limitation, industrial designs and
mask works;

(vi)  all registrations and applications for registration for any of the foregoing,
including, without limitation, those registrations and applications for registration set forth
in Schedule II hereto (as such Schedule II may be supplemented from time to time by
supplements to the IP Security Agreement, each such supplement being substantially in
the form of Exhibit G hereto (an “IP Security Agreement Supplement”), executed by such
Loan Party to the Administrative Agent from time to time), together with all reissues,
divisions, continuations, continuations-in-part, extensions, renewals and reexaminations
thereof;

(vii)  all tangible embodiments of the foregoing, all rights in the foregoing
provided by international treaties or conventions, all rights corresponding thereto
throughout the world and all other rights of any kind whatsoever of such Loan Party
accruing thereunder or pertaining thereto;

(viil) any and all claims for damages and injunctive relief for past, present and
future infringement, dilution, misappropriation, violation, misuse or breach with respect
to any of the foregoing, with the right, but not the obligation, to sue for and collect, or
otherwise recover, such damages; and

(ix)  all agreements, permits, consents, orders and franchises relating to the
license, development, use or disclosure of any of the foregoing to which such Loan Party,
now or hereafter, is a party or a beneficiary, including, without limitation, the material
and key agreements not entered into in the ordinary course of business set forth in
Schedule III hereto (such scheduled agreements, the “IP Agreements”);

(h) all of the right, title and interest of the Loan Parties in all real property the title to
which is held by the Loan Parties, or the possession of which is held by the Loan Parties pursuant
to leasehold interest, and in all such leasehold interests, together in each case with all of the right,
title and interest of the Loan Parties in and to all buildings, improvements, and fixtures related
thereto, any lease or sublease thereof, all general intangibles relating thereto and all proceeds
thereof (collectively, the “Real Property Collateral”);

(1) all books and records (including, without limitation, customer lists, credit files,
printouts and other computer output materials and records) of such Loan Party pertaining to any
of the Collateral; and

() all proceeds of, collateral for, income, royalties and other payments now or
hereafter due and payable with respect to, and supporting obligations relating to, any and all of
the Collateral (including, without limitation, proceeds, collateral and supporting obligations that
constitute property of the types described in clauses (a) through (i) of this Section 9.01 and this
clause (k)) and, to the extent not otherwise included, all (A) payments under insurance (whether
or not the Administrative Agent is the loss payee thercof), or any indemnity, warranty or
guaranty, payable by reason of loss or damage to or otherwise with respect to any of the
foregoing Collateral, (B) tort claims, including, without limitation, all commercial tort claims and
(C) cash;

(o)}
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provided that Collateral shall not include any rights or interests of a Grantor in any joint venture if, under
applicable law or the terms of the applicable contract with respect thereto, the valid grant of a security
interest or other Lien therein hereunder is prohibited and such prohibition has not been or is not waived or
the consent of each other party to such contract has not been or is not otherwise obtained or under
applicable law such prohibition cannot be waived, provided further that the foregoing exclusion shall in
no way be construed (i) to apply if any such prohibition is ineffective or unenforceable under the UCC
(including Sections 9-406, 9-407, 9-408 or 9-409), by any order of the Bankruptcy Court or any other
applicable law or (ii) so as to limit, impair or otherwise affects the Administrative Agent’s unconditional
continuing security interest in and Lien upon any rights or interests of any Grantor in or to monies due or
to become due under any such contract.

Section 9.02 Further Assurances. (a) Each Loan Party agrees that from time to time, at
the expense of such Loan Party, such Loan Party will promptly execute and deliver, or otherwise
authenticate, all further instruments and documents, and take all further action that may be necessary or
desirable, or that any Agent may reasonably request, in order to perfect and protect any pledge or security
interest granted or purported to be granted by such Loan Party hereunder or to enable such Agent to
exercise and enforce its rights and remedies hereunder with respect to any Collateral of such Loan Party.
Without limiting the generality of the foregoing, each Loan Party will promptly with respect to Collateral
of such Loan Party: (i) if any such Collateral shall be evidenced by a promissory note or other instrument
or chattel paper, deliver and pledge to such Agent hereunder such note or instrument or chattel paper duly
indorsed and accompanied by duly executed instruments of transfer or assignment, all in form and
substance reasonably satisfactory to such Agent; (ii) execute or authenticate and file such financing or
continuation statements, or amendments thereto, and such other instruments or notices, as may be
necessary or desirable, or as any Agent may reasonably request, in order to perfect and preserve the
security interest granted or purported to be granted by such Loan Party hereunder; (iii) deliver to such
Agent for benefit of the Secured Parties certificates representing Pledged Collateral that constitutes
certificated securities, accompanied by undated stock or bond powers executed in blank; (iv) take all
action necessary to ensure that such Agent has control of Pledged Collateral and of Collateral consisting
of deposit accounts, electronic chattel paper, letter-of-credit rights and transferable records as provided in
Sections 9-104, 9-105, 9-106 and 9-107 of the UCC and in Section 16 of the Uniform Electronics
Transactions Act, as in effect in the jurisdiction governing such transferable record; (v) take all necessary
action to ensure that such Agent’s security interest is noted on any certificate of ownership related to any
Collateral evidenced by a certificate of ownership; (vi) cause such Agent to be the beneficiary under all
letters of credit that constitute Collateral, with the exclusive right to make all draws under such letters of
credit, and with all rights of a transferee under Section 5-114(e) of the UCC; and (vii) deliver to such
Agent evidence that all other action that such Agent may deem reasonably necessary or desirable in order
to perfect and protect the security interest created by such Loan Party under this Agreement has been
taken.

(b) Each Loan Party hereby authorizes each Agent to file one or more financing or
continuation statements, and amendments thereto, including, without limitation, one or more financing
statements indicating that such financing statements cover all assets or all personal property (or words of
similar effect) of such Loan Party, in each case without the signature of such Loan Party, and regardless
of whether any particular asset described in such financing statements falls within the scope of the UCC
or the granting clause of this Agreement. A photocopy or other reproduction of this Agreement or any
financing statement covering the Collateral or any part thereof shall be sufficient as a financing statement
where permitted by law. Each Loan Party ratifies its authorization for each Agent to have filed such
financing statements, continuation statements or amendments filed prior to the date-hereofEffective Date.

\l
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(©) Each Loan Party will furnish to each Agent from time to time statements and
schedules further identifying and describing the Collateral of such Loan Party and such other reports in
connection with such Collateral as such Agent may reasonably request, all in reasonable detail.

(d) Notwithstanding subsections (a) and (b) of this Section 9.02, or any failure on the
part of any Loan Party or any Agent to take any of the actions set forth in such subsections, the Liens and
security interests granted herein shall be deemed valid, enforceable and perfected by entry of the Interim
Order and the Final Order, as applicable if and to the extent perfection may be achieved by the entry of
the DIP EinaneingRefinancing Orders. No financing statement, notice of Lien, mortgage, deed of trust or
similar instrument in any jurisdiction or filing office need be filed or any other action taken in order to
validate and perfect the Liens and security interests granted by or pursuant to this Agreement;—the_or
Interim Order or-the Final Order.

Section 9.03 Rights of Lender; Limitations on Lenders’ Obligations. (a) Subject to
each Loan Party’s rights and duties under the Bankruptcy Code (including section 365 of the Bankruptcy
Code), and anything herein to the contrary notwithstanding, (i) each Loan Party shall remain liable under
the contracts and agreements included in such Loan Party’s Collateral to the extent set forth therein to
perform all of its duties and obligations thereunder to the same extent as if this Agreement had not been
executed, (ii) the exercise by the Administrative Agent of any of the rights hereunder shall not release any
Loan Party from any of its duties or obligations under the contracts and agreements included in the
Collateral and (iii)) no Secured Party shall have any obligation or liability under the contracts and
agreements included in the Collateral by reason of this Agreement or any other Loan Document, nor shall
any Secured Party be obligated to perform any of the obligations or duties of any Loan Party thereunder
or to take any action to collect or enforce any claim for payment assigned hereunder.

(b) Except as otherwise provided in this subsection (b), each Loan Party will
continue to collect, at its own expense, all amounts due or to become due such Loan Party under the
Accounts and Related Contracts. In connection with such collections, such Loan Party may take (and at
the Administrative Agent’s reasonable direction, will take) such action as such Loan Party or the
Administrative Agent may reasonably deem necessary or advisable to enforce collection of the Accounts
and Related Contracts; provided, however, that, subject to any requirement of notice provided in the DIP
EinaneingRefinancing Orders or in Section 6.01, the Administrative Agent shall have the right at any
time, upon the occurrence and during the continuance of an Event of Default, to notify the obligors under
any Accounts and Related Contracts of the assignment of such Accounts and Related Contracts to the
Administrative Agent and to direct such obligors to make payment of all amounts due or to become due to
such Loan Party thereunder directly to the Administrative Agent and, upon such notification and at the
expense of such Loan Party, to enforce collection of any such Accounts and Related Contracts, to adjust,
settle or compromise the amount or payment thereof, in the same manner and to the same extent as such
Loan Party might have done, and to otherwise exercise all rights with respect to such Accounts and
Related Contracts, including, without limitation, those set forth in Section 9-607 of the UCC. Upon and
during the exercise by the Administrative Agent on behalf of the Lenders of any of the remedies
described in the proviso of the immediately preceding sentence, (i) any and all amounts and proceeds
(including, without limitation, instruments) received by such Loan Party in respect of the Accounts and
Related Contracts of such Loan Party shall be received in trust for the benefit of the Administrative Agent
hereunder, shall be segregated from other funds of such Loan Party and shall be forthwith paid over to the
Administrative Agent in the same form as so received (with any necessary endorsement) to be deposited
in a collateral account maintained with the Administrative Agent and applied as provided in Section
9.07(b) and (ii) such Loan Party will not adjust, settle or compromise the amount or payment of any
Account or amount due on any Related Contract, release wholly or partly any obligor thereof, or allow
any credit or discount thereon. No Loan Party will permit or consent to the subordination of its right to

co
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payment under any of the Accounts and Related Contracts to any other indebtedness or obligations of the
obligor thereof.

(©) Each-Initial LenderThe Administrative Agent shall have the right to make test
verification of the Accounts (other than Accounts that any Loan Party is required to maintain as
“classified”) in any manner and through any medium that it considers advisable in its reasonable
discretion, and each Loan Party agrees to furnish all such assistance and information as awytnitial

Lenderthe Administrative Agent may reasonably require in connection therewith.

Section 9.04 Covenants of the Loan Parties with Respect to Collateral. Each Loan
Party hereby covenants and agrees with the Administrative Agent that from and after the date of this
Agreement and until the Secured Obligations (other than contingent indemnification obligations which
are not then due and payable) are fully satisfied or Cash Collateralized:

(a) Delivery and Control of Pledged Collateral.

(1) All certificates or instruments representing or evidencing Pledged Collateral shall
be delivered to and held by or on behalf of the Administrative Agent pursuant hereto, and shall be
in suitable form for transfer by delivery, or shall be accompanied by duly executed instruments of
transfer or assignment in blank, all in form and substance reasonably satisfactory to the
Administrative Agent. In addition, the Administrative Agent shall have the right at any time to
exchange certificates or instruments representing or evidencing Pledged Collateral for certificates
or instruments of smaller or larger denominations.

(11) With respect to any Pledged Collateral in which any Loan Party has any right,
title or interest and that constitutes an uncertificated security, such Loan Party will cause the
issuer thereof either (i) to register the Administrative Agent as the registered owner of such
security or (ii) to agree in an authenticated record with such Loan Party and the Administrative
Agent that such issuer will comply with instructions with respect to such security originated by
the Administrative Agent without further consent of such Loan Party, such authenticated record
to be in form and substance reasonably satisfactory to the Administrative Agent. With respect to
any Pledged Collateral in which any Loan Party has any right, title or interest and that is not an
uncertificated security, such Loan Party will notify each such issuer of Pledged Equity that such
Pledged Equity is subject to the security interest granted hereunder.

(ii1))  Except as provided in Section 9.07, such Loan Party shall be entitled to receive
all cash dividends paid in respect of the Pledged Collateral (other than liquidating or distributing
dividends). Any sums paid upon or in respect of any of the Pledged Equity upon the liquidation
or dissolution of any issuer of any of the Initial Pledged Equity, any distribution of capital made
on or in respect of any of the Initial Pledged Equity or any property distributed upon or with
respect to any of the Initial Pledged Equity pursuant to the recapitalization or reclassification of
the capital of any issuer of Initial Pledged Equity or pursuant to the reorganization thereof shall
be delivered to the Administrative Agent to hold as collateral for the Secured Obligations.

(iv)  Except as provided in Section 9.07, such Loan Party will be entitled to exercise
all voting, consent and corporate rights with respect to Pledged Equity; provided, however, that
no vote shall be cast, consent given or right exercised or other action taken by such Loan Party
which would materially impair the Pledged Collateral or which would be inconsistent in any
material respect with or result in any violation of any provision of this Agreement or any other
Loan Document or, without prior notice to the Administrative Agent, to enable or take any other

©
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action to permit any issuer of Pledged Equity 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 Equity
other than issuances, transfers and grants to a Loan Party.

(v) Such Loan Party shall not grant control over any investment property to any
Person other than the Administrative Agent, except to the extent permitted pursuant to this
Agreement.

(vi)  In the case of each Loan Party which is an issuer of Pledged Equity, such Loan
Party agrees to be bound by the terms of this Agreement relating to the Pledged Equity issued by
it and will comply with such terms insofar as such terms are applicable to it.

(b) Maintenance of Records. Such Loan Party will keep and maintain, at its own
cost and expense, reasonably satisfactory and complete records of the Collateral, in all material
respects, including, without limitation, a record of all payments received and all credits granted
with respect to the Collateral and all other material dealings concerning the Collateral. For the
Administrative Agent’s further security, each Loan Party agrees that the Administrative Agent
shall have a property interest in all of such Loan Party’s books and records pertaining to the
Collateral and, upon the occurrence and during the continuation of an Event of Default, such
Loan Party shall deliver and turn over any such books and records to the Administrative Agent or
to its representatives at any time on demand of the Administrative Agent.

(©) Indemnification With Respect to Collateral. In any suit, proceeding or action
brought by the Administrative Agent relating to any Collateral for any sum owing thereunder or
to enforce any provision of any Collateral, such Loan Party will save, indemnify and keep the
Secured Parties harmless from and against all reasonable and documented out-of-pocket expense,
loss or damage suffered by the Secured Parties by reason of any defense, setoff, counterclaim,
recoupment or reduction of liability whatsoever of the obligor thereunder, arising out of a breach
by such Loan Party of any obligation thereunder or arising out of any other agreement,
indebtedness or liability at any time owing to, or in favor of, such obligor or its successors from
such Loan Party, and all such obligations of such Loan Party shall be and remain enforceable
against and only against such Loan Party and shall not be enforceable against the Administrative
Agent.

(d) Limitation on Liens on Collateral. Such Loan Party will not create, permit or
suffer to exist, and will defend the Collateral against and take such other action as is necessary to
remove, any Lien on the Collateral except Liens permitted under Section 5.02(a) and will defend
the right, title and interest of the Administrative Agent in and to all of such Loan Party’s rights
under the Collateral against the claims and demands of all Persons whomsoever other than claims
or demands arising out of Liens permitted under Section 5.02(a).

(e) Limitations on Modifications of Eligible Receivable. Such Loan Party will not,
without the Administrative Agent’s prior written consent, grant any extension of the time of
payment under or in respect of any of the Eligible Receivable or Related Contracts, compromise,
compound or settle the same for less than the full amount thereof, release, wholly or partly, any
Person liable for the payment thereof, or allow any credit or discount whatsoever thereon other
than any of the foregoing which are done in the ordinary course of business, consistent with past
practices, and trade discounts granted in the ordinary course of business of such Loan Party.

o
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® Notices. Such Loan Party will advise the Administrative Agent promptly after it
obtains knowledge thereof, in reasonable detail, (i) of any Lien asserted against any of the
Collateral other than Liens permitted under Section 5.02(a), and (ii) of the occurrence of any
other event which would result in a Material Adverse Effect.

(2) As to Intellectual Property.

(1) Unless such Loan Party shall have previously determined that such
Intellectual Property is no longer desirable in the conduct of such Loan Party’s business
and that the loss thereof would not be reasonably likely to have a Material Adverse
Effect, with respect to each item of Intellectual Property owned by such Loan Party and
that is the subject of a patent, registration or application therefor, each Loan Party agrees
to take, at its expense, all commercially reasonable steps, including, without limitation, in
the U.S. Patent and Trademark Office, the U.S. Copyright Office and any other United
States governmental authority, to (A) maintain the validity and enforceability of such
Intellectual Property and maintain such Intellectual Property in full force and effect, and
(B) pursue the registration and maintenance of each patent, trademark registration, or
copyright registration or application therefor, now or hereafter included in such
Intellectual Property owned by such Loan Party, including, without limitation, to the
extent determined by such Loan Party to be desirable, the payment of required fees and
taxes, the filing of responses to office actions issued by the U.S. Patent and Trademark
Office, the U.S. Copyright Office or other governmental authorities, the filing of
applications for renewal or extension, the filing of affidavits under Sections 8 and 15 of
the U.S. Trademark Act, the filing of divisional, continuation, continuation-in-part,
reissue and renewal applications or extensions, the payment of maintenance fees and the
participation in interference, reexamination, opposition, cancellation, infringement and
misappropriation proceedings, in each case as applicable. Except to the extent permitted
pursuant to this Agreement, no Loan Party shall, without the written consent of the
Administrative Agent, abandon any patented or registered Intellectual Property owned by
such Loan Party, or abandon any right to file an application for patent, trademark, or
copyright, unless such Loan Party shall have previously determined that the pursuit or
maintenance of such Intellectual Property is no longer desirable in the conduct of such
Loan Party’s business and that the loss thereof would not be reasonably likely to have a
Material Adverse Effect, in which case, such Loan Party will give notice quarterly of any
such abandonment to the Administrative Agent.

(11) If the result of such abandonment, invalidity, unenforceability or any
other action is reasonably likely to have a Material Adverse Effect, each Loan Party
agrees promptly to notify the Administrative Agent if such Loan Party becomes aware
(A) that any item of the Intellectual Property it owns may have become abandoned,
placed in the public domain, invalid or unenforceable, or of any adverse determination or
development regarding such Loan Party’s ownership of any of the Intellectual Property or
its right to register the same or to keep and maintain and enforce the same, or (B) of any
adverse determination or the institution of any proceeding (including, without limitation,
the institution of any proceeding in the U.S. Patent and Trademark Office or any court)
regarding any item of Intellectual Property owned by such Loan Party.

(iii))  In the event that any Loan Party becomes aware that any item of the
Intellectual Property owned by such Loan Party is being infringed or misappropriated by
a third party, and such infringement or misappropriation is reasonably likely to result in a
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Material Adverse Effect, such Loan Party shall promptly notify the Administrative Agent
and shall take such actions, at its expense, as such Loan Party or the Administrative
Agent deems reasonable and appropriate under the circumstances to protect or enforce
such Intellectual Property, including, without limitation, suing for infringement or
misappropriation and for an injunction against such infringement or misappropriation.

(iv)  Each Loan Party shall take all steps which it or the Administrative Agent
deems reasonable and appropriate under the circumstances to preserve and protect each
item of Intellectual Property owned by such Loan Party, including, without limitation,
maintaining the quality of any and all products or services used or provided in connection
with any of the Trademarks owned by such Loan Party, substantially consistent with the
quality of the products and services as of the date hereof, and taking all steps necessary to
ensure that all licensed users of any of the Trademarks owned by such Party use such
consistent standards of quality.

(v) Each Loan Party agrees that should it obtain a material ownership
interest in any item of the type set forth in Section 9.01(g) that is not on the date hereof a
part of the Intellectual Property (“After-Acquired Intellectual Property”) (i) the
provisions of this Agreement shall automatically apply thereto, and (ii) any such After-
Acquired Intellectual Property and, in the case of trademarks, the goodwill symbolized
thereby, shall automatically become part of the Intellectual Property subject to the terms
and conditions of this Agreement with respect thereto. At the end of each quarter, each
Loan Party shall give prompt written notice to the Administrative Agent identifying the
After-Acquired Intellectual Property that is the subject of patents or registrations or
applications for registration thereof (other than patent applications the disclosure of
which shall not be required until a patent is issued) acquired during such quarter, and
such Loan Party shall execute and deliver to the Administrative Agent with such written
notice, or otherwise authenticate, an IP Security Agreement Supplement covering such
After-Acquired Intellectual Property and any newly issued patents, which IP Security
Agreement Supplement may be recorded by the Administrative Agent with the U.S.
Patent and Trademark Office, the U.S. Copyright Office and any other governmental
authorities necessary to perfect the security interest hereunder in such After-Acquired
Intellectual Property.

Section 9.05 Performance by Agent of the Loan Parties’ Obligations.

(a) Administrative Agent Appointed Attorney-in-Fact. Each Loan Party hereby
irrevocably appoints the Administrative Agent such Loan Party’s attorney-in-fact, with full authority in

the place and stead of such Loan Party and in the name of such Loan Party or otherwise, from time to
time following the occurrence and during the continuance of an Event of Default, in the Administrative
Agent’s discretion, to take any action and to execute any instrument that the Administrative Agent may
deem necessary or advisable to accomplish the purposes of this Agreement, including, without limitation:

(1) to obtain and adjust insurance required to be paid to the Administrative Agent
pursuant to this Agreement,

(i1) to ask for, demand, collect, sue for, recover, compromise, receive and give
acquittance and receipts for moneys due and to become due under or in respect of any of the
Collateral,

N
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(i11)  to receive, indorse and collect any drafts or other instruments, documents and
chattel paper, in connection with clause (i) or (ii) above, and

(iv)  to file any claims or take any action or institute any proceedings that the
Administrative Agent may deem necessary or desirable for the collection of any of the Collateral
or otherwise to enforce the rights of the Administrative Agent with respect to any of the
Collateral.

(b) Administrative Agent May Perform. If any Loan Party fails to perform any
agreement contained herein related to the Lien and security interest granted hereunder in the Collateral,
the Administrative Agent may, as the Administrative Agent deems reasonably necessary to protect the
security interest granted hereunder in the Collateral or to protect the value thereof, but without any
obligation to do so and without notice, itself perform, or cause performance of, such agreement, and the
expenses of the Administrative Agent incurred in connection therewith shall be payable by such Loan
Party under Section 10.04.

(c) Performance of such Loan Party’s agreements as permitted under this Section
9.05 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. Moreover, the Administrative
Agent shall in no way 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 and the Collateral may not
be charged for the incurrence of any such cost.

Section 9.06 The Administrative Agent’s Duties. (a) The powers conferred on the
Administrative Agent hereunder are solely to protect the Secured Parties’ interest in the Collateral and
shall not impose any duty upon it to exercise any such powers. Except for the safe custody of any
Collateral in its possession and the accounting for moneys actually received by it hereunder, the
Administrative Agent shall have no duty as to any Collateral, as to ascertaining or taking action with
respect to calls, conversions, exchanges, maturities, tenders or other matters relative to any Collateral,
whether or not any Secured Party has or is deemed to have knowledge of such matters, or as to the taking
of any necessary steps to preserve rights against any parties or any other rights pertaining to any
Collateral. The Administrative Agent shall be deemed to have exercised reasonable care in the custody
and preservation of any Collateral in its possession if such Collateral is accorded treatment substantially
equal to that which it accords its own property.

(b) Anything contained herein to the contrary notwithstanding, the Administrative
Agent may from time to time, when the Administrative Agent deems it to be necessary, appoint one or
more subagents (each a “Subagent”) for the Administrative Agent hereunder with respect to all or any
part of the Collateral. In the event that the Administrative Agent so appoints any Subagent with respect to
any Collateral, (i) the assignment and pledge of such Collateral and the security interest granted in such
Collateral by each Loan Party hereunder shall be deemed for purposes of this Security Agreement to have
been made to such Subagent, in addition to the Administrative Agent, for the ratable benefit of the
Secured Parties, as security for the Secured Obligations of such Loan Party, (ii) such Subagent shall
automatically be vested, in addition to the Administrative Agent, with all rights, powers, privileges,
interests and remedies of the Administrative Agent hereunder with respect to such Collateral, and (iii) the
term “Administrative Agent,” when used herein in relation to any rights, powers, privileges, interests and
remedies of the Administrative Agent with respect to such Collateral, shall include such Subagent;
provided, however, that no such Subagent shall be authorized to take any action with respect to any such
Collateral unless and except to the extent expressly authorized in writing by the Administrative Agent.

[0V
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Section 9.07 Remedies. If any Event of Default shall have occurred and be continuing,
at the written request, or with the written consent, of the Required Lenders, by five days’ prior written
notice to the Borrower and subject to the Interim Order or the Final Order, as applicable:

(a) Subject to and in accordance with the DIP EinaneingRefinancing Orders, the
Administrative Agent may exercise in respect of the Collateral, in addition to other rights and
remedies provided for herein or otherwise available to it, all the rights and remedies of a secured
party upon default under the UCC (whether or not the UCC applies to the affected Collateral) and
also may: (i) require each Loan Party to, and each Loan Party hereby agrees that it will at its
expense and upon request of the Administrative Agent forthwith, assemble all or part of the
Collateral as directed by the Administrative Agent and make it available to the Administrative
Agent at a place and time to be designated by the Administrative Agent that is reasonably
convenient to both parties; (ii)) without notice except as specified below or in the DIP
EinaneingRefinancing Orders, sell the Collateral or any part thereof in one or more parcels at
public or private sale, at any of the Administrative Agent’s offices or elsewhere, for cash, on
credit or for future delivery, and upon such other terms as the Administrative Agent may deem
commercially reasonable; (iii) occupy any premises owned or leased by any of the Loan Parties
where the Collateral or any part thereof is assembled or located for a reasonable period in order to
effectuate its rights and remedies hereunder or under law, without obligation to such Loan Party
in respect of such occupation; and (iv) exercise any and all rights and remedies of any of the Loan
Parties under or in connection with the Collateral, or otherwise in respect of the Collateral,
including, without limitation, (A) any and all rights of such Loan Party to demand or otherwise
require payment of any amount under, or performance of any provision of, the Accounts, the
Related Contracts and the other Collateral, (B) withdraw, or cause or direct the withdrawal, of all
funds with respect to the Account Collateral and (C) exercise all other rights and remedies with
respect to the Accounts, the Related Contracts and the other Collateral, including, without
limitation, those set forth in Section 9-607 of the UCC. Each Loan Party agrees that, to the extent
notice of sale shall be required by law, at least 5 days’ notice to such Loan Party of the time and
place of any public sale or the time after which any private sale is to be made shall constitute
reasonable notification. The Administrative Agent shall not be obligated to make any sale of
Collateral regardless of notice of sale having been 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 such sale may, without further notice, be made at the time and place to which it was so
adjourned.

(b) Any cash held by or on behalf of the Administrative Agent and all cash proceeds
received by or on behalf of the Administrative Agent in respect of any sale of, collection from, or
other realization upon all or any part of the Collateral may, subject to the DIP
FEinaneingRefinancing Orders and in the discretion of the Administrative Agent, be held by the
Administrative Agent as collateral for, and/or then or at any time thereafter applied (after
payment of any amounts payable to the Administrative Agent pursuant to Section 9.08) in whole
or in part by the Administrative Agent for the ratable benefit of the Secured Parties against, all or
any part of the Secured Obligations, in the following manner:

(1) first, paid ratably to each Agent for any amounts then owing to such
Agent pursuant to Section 10.04 or otherwise under the Loan Documents;

(i1) second: ratably (1) paid to the Lenders for any amounts then owing to
them, in their capacities as such, in respect of the Obligations under the Facilities ratably
in accordance with such respective amounts then owing to such Lenders, (2) paid to each

NYDocse3/879779124

Chemtura — DIP Credit Agreement



125

Cash Management Bank or Hedge Bank in respect of Secured Cash Management
Agreements and Secured Hedge Agreements in an aggregate amount for all such
obligations not to exceed the Bank Product Reserves and (3) deposited as Collateral in
the L/C Cash Collateral Account up to an amount equal to 105% of the aggregate
Available Amount of all outstanding Letters of Credit, provided that in the event that any
such Letter of Credit is drawn, the Administrative Agent shall pay to the Issuing Bank
that issued such Letter of Credit the amount held in the L/C Cash Collateral Account in
respect of such Letter of Credit, provided further that, to the extent that any such Letter of
Credit shall expire or terminate undrawn and as a result thereof the amount of the
Collateral in the L/C Cash Collateral Account shall exceed 105% of the aggregate
Available Amount of all then outstanding Letters of Credit, such excess amount of such
Collateral shall be applied in accordance with the remaining order of priority set out in
this Section 9.07(b); and

(i11)  third: ratably to each Hedge Bank and Cash Management Bank, to the
extent not included in clause (ii) above, in respect of all remaining Obligations under
Secured Hedge Agreements and Secured Cash Management Agreements.

(©) After the occurrence and during the continuance of an Event of Default, all
payments received by any Loan Party under or in connection with the Collateral shall be received
in trust for the benefit of the Administrative Agent, and-shall be segregated from other funds of
such Loan Party and shall be forthwith paid over to the Administrative Agent in the same form as
so received (with any necessary endorsement).

(d) After the occurrence and during the continuance of an Event of Default, the
Administrative Agent may, without notice to any Loan Party except as required by law or by the
DIP EinaneingRefinancing Orders and at any time or from time to time, charge, set off and
otherwise apply all or any part of the Secured Obligations against any funds held with respect to
the Account Collateral or in any other deposit account.

(e) In the event of any sale or other disposition of any of the Intellectual Property
owned by any Loan Party, the goodwill symbolized by any Trademarks subject to such sale or
other disposition shall be included therein, and such Loan Party shall supply to the Administrative
Agent or its designee such Loan Party’s know-how and expertise, and documents and things
relating to any Intellectual Property owned by such Loan Party and subject to such sale or other
disposition, and such Loan Party’s customer lists and other records and documents relating to
such Intellectual Property and to the manufacture, distribution, advertising and sale of products
and services of such Loan Party.

) The Administrative Agent is authorized, in connection with any sale of the
Pledged Collateral pursuant to this Section 9.07, to deliver or otherwise disclose to any
prospective purchaser of the Pledged Collateral any information in its possession relating to such
Pledged Collateral.

(2) To the extent that any rights and remedies under this Section 9.07 would
otherwise be in violation of the automatic stay of section 362 of the Bankruptcy Code, such stay
shall be deemed modified, as set forth in the InterimOrder—or Final-Order,—as—applieableDIP
Refinancing Orders, to the extent necessary to permit the Administrative Agent to exercise such
rights and remedies.

o
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Section 9.08 Modifications. (a) Upon and following entry of the Final Order, 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 and the DIP FEinaneinrgRefinancing
Orders (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
Debt by any of the Loan Parties (pursuant to section 364 of the Bankruptcy Code or otherwise), or by any
dismissal or conversion of any of the Cases, or by any other act or omission whatsoever (other than in
connection with any disposition permitted hereunder). Without limitation, notwithstanding any such
order, financing, extension, incurrence, dismissal, conversion, act or omission:

(1) except for the Carve-Out having priority over the Secured Obligations, no costs
or expenses of administration which have been or may be incurred in any of the Cases 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;

(11) the Liens and security interests granted herein and in the DIP
FinaneingRefinancing Orders shall constitute valid and perfected first priority Liens and security
interests (if and to the extent perfection may be achieved by the entry of the DIP
FinaneingRefinancing Orders) (subject only to (A) the Carve-Out, (B) Permitted Liens in
existence on the Petition Date, (C) Liens permitted under section 5.02(a)(v) and in existence on
the Petition Date and (D) only to the extent such post-petition perfection is expressly permitted by
the Bankruptcy Code, valid, nonavoidable and enforceable Liens existing as of the Petition Date,
but perfected after the Petition Date, in accordance with subsections 364(c)(2) and (3) and 364(d)
of the Bankruptcy Code), and shall be prior to all other Liens and security interests (other than
those set forth in sub-clauses (A) through (D) herein), now existing or hereafter arising, in favor
of any other creditor or any other Person whatsoever; and

(ii1))  the Liens and security interests granted hereunder shall continue valid and
perfected without the necessity that financing statements be filed or that any other action be taken
under applicable nonbankruptcy law (if and to the extent perfection may be achieved by the entry

of the DIP EinaneingRefinancing Orders).

(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—and-theFinal Order—(when—enteredh)DI P _Refinancing
Orders shall automatically, and without further action by any Person, perfect such Liens and security
interests against the Collateral (if and to the extent perfection may be achieved by the entry of the DIP

FinaneingRefinancing Orders).

Section 9.09 Release; Termination. (a) Upon any sale, lease, transfer or other
disposition of any item of Collateral of any Loan Party in accordance with the terms of the Loan
Documents (other than sales of Inventory in the ordinary course of business), the Administrative Agent
will, at such Loan Party’s expense, execute and deliver to such Loan Party such documents as such Loan
Party shall reasonably request to evidence the release of such item of Collateral from the assignment and
security interest granted hereby; provided, however, that (i) at the time of such request and such release
no Default shall have occurred and be continuing, (ii) such Loan Party shall have delivered to the
Administrative Agent, at least 5 Business Days prior to the date of the proposed release, a written request
for release describing the item of Collateral and the terms of the sale, lease, transfer or other disposition in
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reasonable detail, including, without limitation, the price thereof and any expenses in connection
therewith, together with a form of release for execution by the Administrative Agent and a certificate of
such Loan Party to the effect that the transaction is in compliance with the Loan Documents and as to
such other matters as the Administrative Agent may reasonably request, and (iii) the Borrower shall
comply with Section 2.06 with respect to such sale, lease, transfer or other disposition.

(b) Upon the latest of (i) the payment in full in cash of the Secured Obligations
(other than contingent indemnification obligations which are not then due and payable; provided that in
the case of any such obligations as to which the Administrative Agent or any Lender Party has made a
claim which has not been satisfied, such obligations have been cash collateralized in an amount sufficient
in the reasonable judgment of the Administrative Agent or such Lender Party to satisfy such claim), (ii)
the Termination Date and (iii) the termination or expiration of all Letters of Credit, the pledge and
security interest granted hereby shall terminate and all rights to the Collateral shall revert to the applicable
Loan Party. Upon any such termination, the Administrative Agent will, at the applicable Loan Party’s
expense, execute and deliver to such Loan Party such documents as such Loan Party shall reasonably
request to evidence such termination.

ARTICLE X
MISCELLANEOUS

Section 10.01 Amendments, Etc.No amendment or waiver of any provision of this
Agreement or any other Loan Document, and no consent to any departure by the Borrower or any other
Loan Party therefrom, shall be effective unless in writing signed by the Required Lenders—(or-theInitial
Lenders;—as—applieable) and the Borrower or the applicable Loan Party, as the case may be, and
acknowledged by the Administrative Agent, and each such waiver or consent shall be effective only in the
specific instance and for the specific purpose for which given; provided, however, that no such
amendment, waiver or consent shall:

(a) waive any condition set forth in Section 3.01 or 3.03 without the written consent
of each Initial Lender;

(b) extend or increase the Commitment of any Lender (or reinstate any Commitment
terminated pursuant to Section 2.05 or Section 6.01) without the written consent of such Lender
(it being understood that a waiver of any condition precedent in Article III or the waiver of any
Default, Event of Default or mandatory prepayment shall not constitute an increase of any
Commitment of a Lender);

(©) postpone any date fixed by this Agreement or any other Loan Document for any
payment (but not any prepayment) of principal, interest, fees or other amounts due to the Lenders
(or any of them) hereunder or under any other Loan Document without the written consent of
each Lender directly adversely affected thereby;

(d) reduce the principal of, or the rate of interest specified herein on, any Advance,
or any fees or other amounts payable hereunder or under any other Loan Document (it being
understood that any waiver of default interest payable pursuant to Section 2 07 or any Walver ofa
Default or Event of Default-and-a n : h :
Interest-Aecerual-Event, shall not constitute a decrease in the rate of interest or fees for this
purpose) or alter the pro rata sharing of payments required hereunder, whether by modification of
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Section 2.11 or 2.13 or otherwise, without the written consent of each Lender directly adversely
affected thereby;

(e) change the definition of “Required Lenders”, “Supermajority Lenders” or any
other provision hereof specifying the number or percentage of Lenders required to amend, waive
or otherwise modify any rights hereunder or grant any consent hereunder, in each case in a
manner that would have the direct effect of reducing the number or percentage of Lenders
required to amend, waive or otherwise modify any rights hereunder or grant any consent
hereunder, without the written consent of each Lender;

) release one or more Guarantors (or otherwise limit such Guarantors’ liability
with respect to the Obligations owing to the Agents and the Lender Parties under the Guaranties)
if such release or limitation is in respect of all or substantially all of the value of the Guaranties to
the Lender Parties, or release all or substantially all of the Collateral or release the Superpriority
Claim of the Lenders, in each case without the written consent of each Lender;-and

(2) amend, modify or waive the provisions of Section 5.04(b) without the consent of
the Supermajority Lenders; and

(h) change the definition of any of “Availability”, “Bank Product Reserves”,
“Borrowing Base”, “Eligible Inventory”, “Eligible Receivables”, or “Reserves”, in each case in a
manner adverse to the Lenders, without the written consent of the Supermajority Lenders;-and

and provided further that (i) no amendment, waiver or consent shall, unless in writing and signed by the
Issuing Banks, in addition to the Lenders required above, by itsterms adversely affect the rights or duties
of the Issuing Banks under this Agreement or any Letter of Credit Application relating to any Letter of
Credit issued or to be issued by it;-and (ii) no amendment, waiver or consent shall, unless in writing and
signed by the Administrative Agent in addition to the Lenders required above, by its terms affect the
rights or duties of the Administrative Agent under this Agreement or any other Loan Document.
Notwithstanding anything to the contrary herein, no Defaulting Lender shall have any right to approve or
disapprove any amendment, waiver or consent hereunder, except that the Commitment of such Lender
may not be increased or extended without the consent of such Lender (it being understood that a waiver of
any condition precedent in Article III or the waiver of any Default, Event of Default or mandatory
prepayment shall not constitute an increase of any Commitment of a Lender).

Section 10.02 Notices, Posting of Approved Electronic Communications, Ete. (a) All
notices, demands, requests, consents and other communications provided for in this Agreement shall be
given in writing, or by any telecommunication device capable of creating a written record (including
electronic mail), and addressed to the party to be notified as follows:

(1) if to the Borrower or any other Loan Party, Chemtura Corporation, at 199 Benson
Road, Middlebury, CT 06749, Attention: Chief Financial Officer, Telecopier number: (203) 573-2214, E-
mail Address: stephen.forsyth@chemtura.com, with a copy to Kirkland & Ellis LLP, counsel to the Loan
Parties, at its address at 153 E 53™ Street, New York, New York 10022, Attention: Yongjin Im,
Telecopier number: (212) 446-6460, E-Mail Address: yim@kirkland.com
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(i1) if to the Administrative Agent, Citibank, N.A., Two Penns Way, New Castle,
19720, Attention: Bank Loan Syndications Department, Telecopier number (212) 994-0961, E-Mail
Address: oploanswebadmin@citigroup.com

(i)  if to any Issuing Bank or any other Lender Party, to it at its address (or telecopier
number) set forth in its Administrative Questionnaire,

or at such other address as shall be notified in writing (x) in the case of the Borrower and the
Administrative Agent, to the other parties and (y) in the case of all other parties, to the Borrower and the
Administrative Agent.

(b) All notices, demands, requests, consents and other communications described in
Section 10.02(a) shall be effective (i) if delivered by hand, including any overnight courier service, upon
personal delivery, (ii) if delivered by mail, when deposited in the mails, (iii) if delivered by posting to an
Approved Electronic Platform, an Internet website or a similar telecommunication device requiring that a
user have prior access to such Approved Electronic Platform, website or other device (to the extent
permitted by this Section 10.2 to be delivered thereunder), when such notice, demand, request, consent
and other communication shall have been made generally available on such Approved Electronic
Platform, Internet website or similar device to the class of Person being notified (regardless of whether
any such Person must accomplish, and whether or not any such Person shall have accomplished, any
action prior to obtaining access to such items, including registration, disclosure of contact information,
compliance with a standard user agreement or undertaking a duty of confidentiality) and such Person has
been notified in respect of such posting that a communication has been posted to the Approved Electronic
Platform and (iv) if delivered by electronic mail or any other telecommunications device, when
transmitted to an electronic mail address (or by another means of electronic delivery) as provided in
Section 10.02(a); provided, however, that notices and communications to the Administrative Agent
pursuant to Article II, III or VII shall not be effective until received by the Administrative Agent.

(©) Notwithstanding Sections 10.02(a) and (b) (unless the Administrative Agent
requests that the provisions of Sections 10.02(a) and (b) be followed) and any other provision in this
Agreement or any other Loan Document providing for the delivery of any Approved Electronic
Communication by any other means, the Loan Parties shall deliver all Approved Electronic
Communications to the Administrative Agent by properly transmitting such Approved Electronic
Communications in an electronic/soft medium in a format acceptable to the Administrative Agent to
oploanswebadmin@citigroup.com or such other electronic mail address (or similar means of electronic
delivery) as the Administrative Agent may notify to the Borrower. Nothing in this Section 10.02(c) shall
prejudice the right of the Administrative Agent or any Lender Party to deliver any Approved Electronic
Communication to any Loan Party in any manner authorized in this Agreement or to request that the
Borrower effect delivery in such manner.

(d) Each of the Lender Parties and each Loan Party agree that the Administrative
Agent may, but shall not be obligated to, make the Approved Electronic Communications available to the
Lender Parties by posting such Approved Electronic Communications on Intral.inks™ or a substantially
similar electronic platform chosen by the Administrative Agent to be its electronic transmission system
(the “Approved Electronic Platform™).

(e) Although the Approved Electronic Platform and its primary web portal are
secured with generally-applicable security procedures and policies implemented or modified by the
Administrative Agent from time to time (including, as of the ClesingEffective Date, a dual firewall and a
User ID/Password Authorization System) and the Approved Electronic Platform is secured through a
single-user-per-deal authorization method whereby each user may access the Approved Electronic
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Platform only on a deal-by-deal basis, each of the Lender Parties and each Loan Party acknowledges and
agrees that the distribution of material through an electronic medium is not necessarily secure and that
there are confidentiality and other risks associated with such distribution. In consideration for the
convenience and other benefits afforded by such distribution and for the other consideration provided
hereunder, the receipt and sufficiency of which is hereby acknowledged, each of the Lender Parties and
each Loan Party hereby approves distribution of the Approved Electronic Communications through the
Approved Electronic Platform and understands and assumes the risks of such distribution.

® THE APPROVED ELECTRONIC PLATFORM AND THE APPROVED
ELECTRONIC COMMUNICATIONS ARE PROVIDED “AS IS” AND “AS AVAILABLE”. NONE
OF THE ADMINISTRATIVE AGENT NOR ANY OTHER MEMBER OF THE AGENT’S GROUP
WARRANT THE ACCURACY, ADEQUACY OR COMPLETENESS OF THE APPROVED
ELECTRONIC COMMUNICATIONS OR THE APPROVED ELECTRONIC PLATFORM AND
EACH EXPRESSLY DISCLAIMS ANY LIABILITY FOR ERRORS OR OMISSIONS IN THE
APPROVED ELECTRONIC COMMUNICATIONS OR THE APPROVED ELECTRONIC
PLATFORM. NO WARRANTY OF ANY KIND, EXPRESS, IMPLIED OR STATUTORY,
INCLUDING, WITHOUT LIMITATION, ANY WARRANTY OF MERCHANTABILITY, FITNESS
FOR A PARTICULAR PURPOSE, NON-INFRINGEMENT OF THIRD PARTY RIGHTS OR
FREEDOM FROM VIRUSES OR OTHER CODE DEFECTS, IS MADE BY THE AGENT PARTIES
IN CONNECTION WITH THE APPROVED ELECTRONIC COMMUNICATIONS OR THE
APPROVED ELECTRONIC PLATFORM.

(2) Each of the Lender Parties and each Loan Party agree that the Administrative
Agent may, but (except as may be required by applicable law) shall not be obligated to, store the
Approved Electronic Communications on the Approved Electronic Platform in accordance with the
Administrative Agent’s generally-applicable document retention procedures and policies.

Section 10.03 No Waiver; Remedies. No failure on the part of any Lender Party or the
Administrative Agent to exercise, and no delay in exercising, any right hereunder or under any Note 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 10.04 Costs, Fees and Expenses. (a) The Borrower agrees (i) to pay or
reimburse the Administrative Agent and(and, to the extent mutually agreed upon by the Borrower
and the Administrative Agent, the Lenders) for all reasonable-and, documented_and out-of-pocket costs
and expenses incurred in connection with the development, preparation, negotiation and execution of this
Agreement-(wh haH-be-deeme i g edece ansaction-¢o i
with-the Administrative-Agent-er-any-of the Lenders) and the other Loan Documents and any amendment,
waiver, consent or other modification of the provisions hereof and thereof (whether or not the transactions
contemplated hereby or thereby are consummated), and the consummation and administration of the
transactions contemplated hereby and thereby (including the monitoring of, and participation in, all
aspects of the Cases), including all reasonable fees and expenses of outside counsel for the
Administrative Agent and the reasonable fees and expenses of one outside counsel for all Lenders as a
group,-and (ii) to pay or reimburse the Lenders (including, without limitation, Citibank in its capacity as
Administrative Agent) for all_documented out-of-pocket costs and expenses incurred in connection with
the ongoing maintenance and monitoring of Availability and enforcement, attempted enforcement, or
preservation of any rights or remedies under this Agreement or the other Loan Documents (including all
such costs and expenses incurred during any “workout” or restructuring in respect of the Obligations and
during any legal proceeding, including any proceeding under any Debtor Relief Law), including all
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reasonable fees and expenses of counsel for the Lenders (including, without limitation, Citibank in its
capacity as Administrative Agent). The foregoing fees, costs and expenses shall include all search, filing,
recording, title insurance, collateral review, monitoring, and appraisal charges and fees and taxes related
thereto, and other reasonable out-of-pocket expenses incurred by the Initial Lenders and the cost of
independent public accountants and other outside experts retained jointly by the Initial Lenders. All
amounts due under this Section 10.04(a) shall be payable within ten Business Days after demand therefor.
The agreements in this Section shall survive the termination of the Commitments and repayment of all
other Obligations.

(b) Whether or not the transactions contemplated hereby are consummated, the
Borrower shall indemnify and hold harmless each Agent, each Agent’s Related Parties, each Lender and
their respective Affiliates, directors, officers, employees, counsel, agents, advisors, attorneys-in-fact and
representatives (collectively the “Indemnitees™) from and against any and all claims, damages, losses,
liabilities and expenses (including, without limitation, reasonable and documented fees and expenses of
outside counsel), joint or several that may be incurred by, or asserted or awarded against any Indemnitee,
in each case arising out of or in connection with or relating to any investigation, litigation or proceeding
or the preparation of any defense with respect thereto arising out of or in connection with (i) the
execution, delivery, enforcement, performance or administration of any Loan Document or any other
agreement, letter or instrument delivered in connection with the transactions contemplated thereby or the
consummation of the transactions contemplated thereby, (ii) any Commitment, Advance or Letter of
Credit or the use or proposed use of the proceeds therefrom (including any refusal by an Issuing Bank to
honor a demand for payment under a Letter of Credit if the documents presented in connection with such
demand do not strictly comply with the terms of such Letter of Credit), (iii) any actual or alleged presence
or release of Hazardous Materials on or from any property currently or formerly owned or operated by the
Borrower or any other Loan Party, or any Liability related in any way to the Borrower or any other Loan
Party in respect of Environmental Laws, or (iv) any actual or prospective claim, litigation, investigation or
proceeding relating to any of the foregoing, whether based on contract, tort or any other theory (including
any investigation of, preparation for, or defense of any pending or threatened claim, investigation,
litigation or proceeding) and regardless of whether any Indemnitee is a party thereto (all the foregoing,
collectively, the “Indemnified Liabilities™), in all cases, whether or not caused by or arising, in whole or
in part, out of the negligence of the Indemnitee; provided that such indemnity shall not, as to any
Indemnitee, be available to the extent that such claim, damage, loss, liability or expense is determined by
a court of competent jurisdiction by final and nonappealable judgment to have resulted primarily from the
gross negligence or willful misconduct of such Indemnitee. In the case of an investigation, litigation or
other proceeding to which the indemnity in this Section 10.04(b) applies, such indemnity shall be
effective whether or not such investigation, litigation or proceeding is brought by the Borrower or any of
its Subsidiaries, any security holders or creditors of the foregoing an Indemnitee or any other Person, or
an Indemnitee is otherwise a party thereto and whether or not the transactions contemplated hereby are
consummated. No Indemnitee shall have any liability (whether direct or indirect, in contract, tort or
otherwise) to the Borrower or any of its Subsidiaries for or in connection with the transactions
contemplated hereby, except to the extent such liability is determined in a final non-appealable judgment
by a court of competent jurisdiction to have resulted from such Indemnitee’s gross negligence or willful
misconduct. In no event, however, shall any Indemnitee 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). No Indemnitee shall be liable for any damages arising from the use by
others of any information or other materials obtained through IntralLinks or other similar information
transmission systems in connection with this Agreement. All amounts due under this Section 10.04(b)
shall be payable within ten Business Days after demand therefor. The agreements in this Section shall
survive the resignation of the Administrative Agent, the replacement of any Lender, the termination of the
Commitments and the repayment, satisfaction or discharge of all the other Obligations.

—
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(©) If any payment of principal of, or Conversion of, any Eurodollar Rate Advance is
made by the Borrower to or for the account of a Lender Party other than on the last day of the Interest
Period for such Advance, as a result of a payment or Conversion pursuant to Section 2.06, 2.09(b)(i) or
2.10(d), acceleration of the maturity of the Notes pursuant to Section 6.01 or for any other reason, or if
the Borrower fails to make any payment or prepayment of an Advance for which a notice of prepayment
has been given or that is otherwise required to be made, whether pursuant to Section 2.04, 2.06 or 6.01 or
otherwise, the Borrower shall, upon demand by such Lender Party (with a copy of such demand to the
Administrative Agent), pay to the Administrative Agent for the account of such Lender Party any
amounts required to compensate such Lender Party for any additional losses, costs or expenses that it may
reasonably incur as a result of such payment or Conversion or such failure to pay or prepay, as the case
may be, including, without limitation, any loss (including loss of anticipated profits), cost or expense
incurred by reason of the liquidation or reemployment of deposits or other funds acquired by any Lender
Party to fund or maintain such Advance.

Section 10.05 Right of Set-off. Subject to the DIP EinaneingRefinancing Orders and
the last sentence of Section 6.01, upon (a) the occurrence and during the continuance of any Event of

Default and (b) the making of the request or the granting of the consent specified by Section 6.01 to
authorize the Administrative Agent to declare the Notes due and payable pursuant to the provisions of
Section 6.01, each Lender Party and each of its respective Affiliates is hereby authorized at any time and
from time to time, to the fullest extent permitted by law, to set off and otherwise 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 Party or such Affiliate to or for the credit or the account of the
Borrower against any and all of the Obligations of the Borrower now or hereafter existing under this
Agreement and the Note or Notes (if any) held by such Lender Party, irrespective of whether such Lender
Party shall have made any demand under this Agreement or such Note or Notes and although such
obligations may be unmatured. Each Lender Party agrees promptly to notify the Borrower after any such
set-off and application; 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 Party and its respective Affiliates under this
Section are in addition to other rights and remedies (including, without limitation, other rights of set-off)
that such Lender Party and its respective Affiliates may have.

Section 10.06 Binding Effect. This Agreement shall become effective when it shall
have been executed by the Borrower, the Guarantors, each Agent, the Initial Issuing Bank and the
Administrative Agent shall have been notified by each Initial Lender that such Initial Lender has executed
it and thereafter shall be binding upon and inure to the benefit of the Borrower, each Agent and each
Lender Party and their respective successors and assigns, except that the Borrower shall not have the right
to assign its rights hereunder or any interest herein without the prior written consent of each Lender Party.

Section 10.07 Successors and Assigns. (a) Each Lender may assign all or a portion of
its rights and obligations under this Agreement (including, without limitation, all or a portion of its
Commitment or Commitments, the Advances owing to it and the Note or Notes held by it); provided,
however, that (i) unless otherwise agreed by the Administrative Agent each such assignment shall be of a
uniform, and not a varying, percentage of all rights and obligations under and in respect of any or all
Facilities, (ii) except in the case of an assignment to a Person that, immediately prior to such assignment,
was a Lender, an Affiliate of any Lender or an Approved Fund of any Lender or an assignment of all of a
Lender’s rights and obligations under this Agreement, the aggregate amount of the Commitments being
assigned to any such Eligible Assignee pursuant to such assignment (determined as of the date of the
Assignment and Acceptance with respect to such assignment) shall in-ne-event-be-less-than-$5;000,000
under—each—Facility for-which-aCommitment—is—being-assignedbe (A) in the case of the Revalvin
Credit Facility, at least $5,000,000 and (B) in the case of the Term Facility, unless the
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Administrative Agent shall otherwise consent, $1,000,000 or an integral multiple of $500,000 in
excess thereof, (iii) each such assignment shall be to an Eligible Assignee, (iv) the parties to each such
assignment shall execute and deliver to the Administrative Agent, for its acceptance and recording in the
Register, an Assignment and Acceptance, together with any Note or Notes (if any) subject to such
assignment and a processing and recordation fee of $3,500, (v) to the extent any such assignment
immediately upon becoming effective shall increase amounts payable under Section 2.10 or 2.12, the
Borrower shall not be liable for payment of such increased amounts unless such assignment is made with
the Borrower’s prior consent after the Borrower has been informed of such increased amounts and (vi)
prior to such assignment, the assignor or the Administrative Agent shall have given notice of such
assignment to the Borrower.

(b) Upon such execution, delivery, acceptance and recording, from and after the
effective date specified in such Assignment and Acceptance, (i) the assignee thereunder shall be a party
hereto and, to the extent that rights and obligations hereunder have been assigned to it pursuant to such
Assignment and Acceptance, have the rights and obligations of a Lender or Issuing Bank, as the case may
be, hereunder and (ii) the Lender or Issuing Bank assignor thereunder shall, to the extent that rights and
obligations hereunder have been assigned by it pursuant to such Assignment and Acceptance, relinquish
its rights (other than its rights under Sections 2.10, 2.12 and 10.04 to the extent any claim thereunder
relates to an event arising prior to such assignment) and be released from its obligations under this
Agreement (and, in the case of an Assignment and Acceptance covering all of the remaining portion of an
assigning Lender’s or Issuing Bank’s rights and obligations under this Agreement, such Lender or Issuing
Bank shall cease to be a party hereto).

(©) By executing and delivering an Assignment and Acceptance, each Lender Party
assignor thereunder and each assignee thereunder confirm to and agree with each other and the other
parties thereto and hereto as follows: (i) other than as provided in such Assignment and Acceptance, such
assigning Lender Party makes no representation or warranty and assumes no responsibility with respect to
any statements, warranties or representations made in or in connection with any Loan Document or the
execution, legality, validity, enforceability, genuineness, sufficiency or value of, or the perfection or
priority of any Lien or security interest created or purported to be created under or in connection with, any
Loan Document or any other instrument or document furnished pursuant thereto; (ii) such assigning
Lender Party makes no representation or warranty and assumes no responsibility with respect to the
financial condition of any Loan Party or the performance or observance by any Loan Party of any of its
obligations under any Loan Document or any other instrument or document furnished pursuant thereto;
(ii1) such assignee confirms that it has received a copy of this Agreement, together with copies of the
financial statements referred to in Section 4.01 and such other documents and information as it has
deemed appropriate to make its own credit analysis and decision to enter into such Assignment and
Acceptance; (iv) such assignee will, independently and without reliance upon any Agent, such assigning
Lender Party or any other Lender Party 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; (v) such assignee confirms that it is an Eligible Assignee; (vi) such assignee appoints and
authorizes each Agent to take such action as agent on its behalf and to exercise such powers and
discretion under the Loan Documents as are delegated to such Agent by the terms hereof and thereof,
together with such powers and discretion as are reasonably incidental thereto; and (vii) such assignee
agrees that it will perform in accordance with their terms all of the obligations that by the terms of this
Agreement are required to be performed by it as a Lender or Issuing Bank, as the case may be.

(d) The Administrative Agent, acting for this purpose (but only for this purpose) as
the agent of the Borrower, shall maintain at its address referred to in Section 10.02 a copy of each
Assignment and Acceptance delivered to and accepted by it and a register for the recordation of the
names and addresses of the Lender Parties and the Commitment under each Facility of, and principal
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amount of the Advances owing under each Facility to, each Lender Party from time to time (the
“Register””). The entries in the Register shall be conclusive and binding for all purposes, absent manifest
error, and the Borrower, the Agents and the Lender Parties may treat each Person whose name is recorded
in the Register as a Lender Party hereunder for all purposes of this Agreement. The Register shall be
available for inspection by the Borrower or any Agent or any Lender Party at any reasonable time and
from time to time upon reasonable prior notice.

(e) Upon its receipt of an Assignment and Acceptance executed by an assigning
Lender Party and an assignee, together with any Note or Notes subject to such assignment, the
Administrative Agent shall, if such Assignment and Acceptance has been completed and is in
substantially the form of Exhibit C hereto, (i) accept such Assignment and Acceptance, (ii) record the
information contained therein in the Register and (iii) give prompt notice thercof to the Borrower and
each other Agent. In the case of any assignment by a Lender, within five Business Days after its receipt
of such notice, the Borrower, at its own expense, shall execute and deliver to the Administrative Agent in
exchange for the surrendered Note or Notes (if any) a new Note to the order of such Eligible Assignee in
an amount equal to the Commitment assumed by it under each Facility pursuant to such Assignment and
Acceptance and, if any assigning Lender that had a Note or Notes prior to such assignment has retained a
Commitment hereunder under such Facility, a new Note to the order of such assigning Lender in an
amount equal to the Commitment retained by it hereunder. Such new Note or Notes shall be dated the
effective date of such Assignment and Acceptance and shall otherwise be in substantially the form of
Exhibit A-1, A-2 or A-3 hereto, as the case may be.

® Each Issuing Bank may assign to one or more Eligible Assignees all or a portion
of its rights and obligations under the undrawn portion of its Letter of Credit Commitment at any time;
provided, however, that (i) each such assignment shall be to an Eligible Assignee and (ii) the parties to
each such assignment shall execute and deliver to the Administrative Agent, for its acceptance and
recording in the Register, an Assignment and Acceptance, together with a processing and recordation fee
of $3,500.

(2) Each Lender Party may sell participations to one or more Persons (other than any
Loan Party or any of its Affiliates) in or to all or a portion of its rights and obligations under this
Agreement (including, without limitation, all or a portion of its Commitments, the Advances owing to it
and any Note or Notes held by it); provided, however, that (i) such Lender Party’s obligations under this
Agreement (including, without limitation, its Commitments) shall remain unchanged, (ii) such Lender
Party shall remain solely responsible to the other parties hereto for the performance of such obligations,
(ii1) such Lender Party shall remain the holder of any such Note for all purposes of this Agreement, (iv)
the Borrower, the Agents and the other Lender Parties shall continue to deal solely and directly with such
Lender Party in connection with such Lender Party’s rights and obligations under this Agreement, (v) no
participant under any such participation shall have any right to approve any amendment or waiver of any
provision of any Loan Document, or any consent to any departure by any Loan Party therefrom, except to
the extent that such amendment, waiver or consent would reduce the principal of, or interest (other than
default interest) on, the Advances or any fees or other amounts payable hereunder, in each case to the
extent subject to such participation, postpone any date fixed for any payment of principal of, or interest
on, the Advances or any fees or other amounts payable hereunder, in each case to the extent subject to
such participation, or release all or substantially all of the value of the Collateral or of the value of the
Guaranties, (vi) the participating banks or other entities shall be entitled to the benefit of Section 2.12 to
the same extent as if they were a Lender Party but, with respect to any particular participant, to no greater
extent than the Lender Party that sold the participation to such participant and only if such participant
agrees to comply with Section 2.12(e) as though it were a Lender Party and (vii) to the extent any such
participation immediately upon becoming effective shall increase amounts payable under Section 2.10 or
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2.12, the Borrower shall not be liable for payment of such increased amounts unless such participation is
made with the Borrower’s prior consent after the Borrower has been informed of such increased amounts.

(h) Any Lender Party may, in connection with any assignment or participation or
proposed assignment or participation pursuant to this Section 10.07, disclose to the assignee or participant
or proposed assignee or participant any information relating to the Borrower furnished to such Lender
Party by or on behalf of the Borrower; provided, however, that, prior to any such disclosure, the assignee
or participant or proposed assignee or participant shall agree to preserve the confidentiality of any
Information received by it from such Lender Party in accordance with Section 10.09 hereof.

(1) Notwithstanding any other provision set forth in this Agreement, any Lender
Party may at any time (and without the consent of the Administrative Agent or the Borrower) create a
security interest in all or any portion of its rights under this Agreement (including, without limitation, the
Advances owing to it and any Note or Notes held by it) in favor of any Federal Reserve Bank in
accordance with Regulation A of the Board of Governors of the Federal Reserve System

() Notwithstanding anything to the contrary contained herein, any Lender that is a
fund that invests in bank loans may create a security interest in all or any portion of the Advances owing
to it and the Note or Notes held by it to the trustee for holders of obligations owed, or securities issued, by
such fund as security for such obligations or securities, provided, however, that unless and until such
trustee actually becomes a Lender in compliance with the other provisions of this Section 10.07, (i) no
such pledge shall release the pledging Lender from any of its obligations under the Loan Documents and
(i1) such trustee shall not be entitled to exercise any of the rights of a Lender under the Loan Documents
even though such trustee may have acquired ownership rights with respect to the pledged interest through
foreclosure or otherwise.

(k) Notwithstanding anything to the contrary contained herein, any Lender Party (a
“Granting Lender”) may grant to a special purpose funding vehicle organized and administered by such
Lender Party identified as such in writing from time to time by the Granting Lender to the Administrative
Agent and the Borrower (an “SPC”) the option to provide all or any part of any Advance that such
Granting Lender would otherwise be obligated to make pursuant to this Agreement; provided that (i)
nothing herein shall constitute a commitment by any SPC to fund any Advance, and (ii) if an SPC elects
not to exercise such option or otherwise fails to make all or any part of such Advance, the Granting
Lender shall be obligated to make such Advance pursuant to the terms hereof. The making of an
Advance by an SPC hereunder shall utilize the Commitment of the Granting Lender to the same extent,
and as if, such Advance were made by such Granting Lender. Each party hereto hereby agrees that (i) no
SPC shall be liable for any indemnity or similar payment obligation under this Agreement for which a
Lender Party would be liable, (ii) no SPC shall be entitled to the benefits of Sections 2.10 and 2.12 (or
any other increased costs protection provision) and (iii) the Granting Lender shall for all purposes,
including, without limitation, the approval of any amendment or waiver of any provision of any Loan
Document, remain the Lender Party of record hereunder. In furtherance of the foregoing, each party
hereto hereby agrees (which agreement shall survive the termination of this Agreement) that, prior to the
date that is one year and one day after the payment in full of all outstanding commercial paper or other
senior Debt of any SPC, it will not institute against, or join any other person in instituting against, such
SPC any bankruptcy, reorganization, arrangement, insolvency, or liquidation proceeding under the laws
of the United States or any State thereof; provided that each Lender Party designating any SPC hereby
agrees to indemnify and hold harmless each other party hereto for any loss, cost, damage or expense
arising out of its inability to institute such a proceeding against such SPC during such period of
forbearance. Notwithstanding anything to the contrary contained in this Agreement, any SPC may (i)
with notice to, but without prior consent of, the Borrower and the Administrative Agent, assign all or any
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portion of its interest in any Advance to the Granting Lender and (ii) disclose on a confidential basis any
non-public information relating to its funding of Advances to any rating agency, commercial paper dealer
or provider of any surety or guarantee or credit or liquidity enhancement to such SPC. This subsection
(k) may not be amended without the prior written consent of each Granting Lender, all or any part of
whose Advances are being funded by the SPC at the time of such amendment.

Section 10.08 Execution in Counterparts. This Agreement may be executed in any
number of counterparts and by different parties hereto in separate counterparts, each of which when so
executed shall be deemed to be an original and all of which when taken together shall constitute one and
the same agreement. Delivery of an executed counterpart of a signature page to this Agreement by
telecopier or by electronic transmission (e.g. “.pdf” or “tiff””) shall be effective as delivery of a manually
executed counterpart of this Agreement.

Section 10.09 Confidentiality and Related Matters. Each of the Administrative Agent
and the Lender Parties agrees to maintain the confidentiality of the Information (as defined below), except
that Information may be disclosed (a) on a need-to-know basis to its Related Parties (it being understood
that the Persons to whom such disclosure is made will be informed of the confidential nature of such
Information and instructed to keep such Information confidential), (b) to the extent requested by any
regulatory authority purporting to have jurisdiction over it (including any self-regulatory authority, such
as the National Association of Insurance Commissioners), (c) to the extent required by applicable laws or
regulations or by any subpoena or similar legal process, (d) to any other party hereto, () in connection
with the exercise of any remedies hereunder or under any other Loan Document, any action or proceeding
relating to this Agreement or any other Loan Document, the enforcement of rights hereunder or
thereunder or any litigation or proceeding to which the Administrative Agent or any Lender Party or any
of its respective Affiliates may be a party, (f) subject to an agreement containing provisions substantially
the same as those of this Section, to (i) any assignee of or participant in, or any prospective assignee of or
participant in, any of its rights or obligations under this Agreement, (ii) any actual or prospective party (or
its managers, administrators, trustees, partners, directors, officers, employees, agents, advisors and other
representatives) surety, reinsurer, guarantor or credit liquidity enhancer (or their advisors) to or in
connection with any swap, derivative or other similar transaction under which payments are to be made
by reference to the Obligations under the Loan Documents or to the Borrower and its obligations or to this
Agreement or payments hereunder, (iii) to any rating agency when required by it, (iv) the CUSIP Service
Bureau or any similar organization, (g) with the consent of the Borrower or (h) to the extent such
Information (i) becomes publicly available other than as a result of a breach of this Section or (ii)
becomes available to the Administrative Agent, any Lender Party or any of their respective Affiliates on a
nonconfidential basis from a source other than an Loan Party; provided that in the case of disclosure
under subsections (b) (excluding disclosure to any bank regulatory authority) and (c) of this Section
10.09, such party subject to such requirement or request shall, to the extent permitted by law, provide the
applicable Loan Party written notice of such requirement and cooperate with such Loan Party to obtain a
protective order or other confidential treatment. For purposes of this Section, “Information” means all
information received from an Loan Party or any of its respective Subsidiaries relating to an Loan Party or
any of its respective Subsidiaries or any of their respective businesses, other than any such information
that is available to the Administrative Agent or any Lender Party on a nonconfidential basis prior to
disclosure by any Loan Party or any of its respective Subsidiaries. Any Person required to maintain the
confidentiality of Information as provided in this Section shall be considered to have complied with its
obligation to do so if such Person has exercised the same degree of care to maintain the confidentiality of
such Information as such Person would accord to its own confidential information.

Section 10.10 Treatment of Information. (a) Certain of the Lenders may enter into this

Agreement and take or not take action hereunder or under the other Loan Documents on the basis of
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or their securities (“Restricting Information”). Other Lenders may enter into this Agreement and take or
not take action hereunder or under the other Loan Documents on the basis of information that may
contain Restricting Information. Each Lender Party acknowledges that United States federal and state
securities laws prohibit any person from purchasing or selling securities on the basis of material, non-
public information concerning the such issuer of such securities or, subject to certain limited exceptions,
from communicating such information to any other Person. Neither the Administrative Agent nor any of
its Related Parties shall, by making any Communications (including Restricting Information) available to
a Lender Party, by participating in any conversations or other interactions with a Lender Party or
otherwise, make or be deemed to make any statement with regard to or otherwise warrant that any such
information or Communication does or does not contain Restricting Information nor shall the
Administrative Agent or any of its Related Parties be responsible or liable in any way for any decision a
Lender Party may make to limit or to not limit its access to Restricting Information. In particular, none of
the Administrative Agent nor any of its Related Parties (i) shall have, and the Administrative Agent, on
behalf of itself and each of its Related Parties, hereby disclaims, any duty to ascertain or inquire as to
whether or not a Lender Party has or has not limited its access to Restricting Information, such Lender
Party’s policies or procedures regarding the safeguarding of material, nonpublic information or such
Lender Party’s compliance with applicable laws related thereto or (ii) shall have, or incur, any liability to
any Loan Party or Lender Party or any of their respective Related Parties arising out of or relating to the
Administrative Agent or any of its Related Parties providing or not providing Restricting Information to
any Lender Party.

(b) Each Loan Party agrees that (i) all Communications it provides to the
Administrative Agent intended for delivery to the Lender Parties whether by posting to the Approved
Electronic Platform or otherwise shall be clearly and conspicuously marked “PUBLIC” if such
Communications do not contain Restricting Information which, at a minimum, shall mean that the word
“PUBLIC” shall appear prominently on the first page thereof, (ii) by marking Communications
“PUBLIC,” each Loan Party shall be deemed to have authorized the Administrative Agent and the Lender
Parties to treat such Communications as either publicly available information or not material information
(although, in this latter case, such Communications may contain sensitive business information and,
therefore, remain subject to the confidentiality undertakings of Section 10.09) with respect to such Loan
Party or its securities for purposes of United States Federal and state securities laws, (iii) all
Communications marked “PUBLIC” may be delivered to all Lender Parties and may be made available
through a portion of the Approved Electronic Platform designated “Public Side Information,” and (iv) the
Administrative Agent shall be entitled to treat any Communications that are not marked “PUBLIC” as
Restricting Information and may post such Communications to a portion of the Approved Electronic
Platform not designated “Public Side Information.” Neither the Administrative Agent nor any of its
Affiliates shall be responsible for any statement or other designation by an Loan Party regarding whether
a Communication contains or does not contain material non-public information with respect to any of the
Loan Parties or their securities nor shall the Administrative Agent or any of its Affiliates incur any
liability to any Loan Party, any Lender Party or any other Person for any action taken by the
Administrative Agent or any of its Affiliates based upon such statement or designation, including any
action as a result of which Restricting Information is provided to a Lender Party that may decide not to
take access to Restricting Information. Nothing in this Section 10.10 shall modify or limit a Lender
Party’s obligations under Section 10.09 with regard to Communications and the maintenance of the
confidentiality of or other treatment of Information.

(©) Each Lender Party acknowledges that circumstances may arise that require it to
refer to Communications that might contain Restricting Information. Accordingly, each Lender Party
agrees that it will nominate at least one designee to receive Communications (including Restricting
Information) on its behalf and identify such designee (including such designee’s contact information) on
such Lender Party’s Administrative Questionnaire. Each Lender Party agrees to notify the Administrative
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Agent from time to time of such Lender Party’s designee’s e-mail address to which notice of the
availability of Restricting Information may be sent by electronic transmission.

(d) Each Lender Party acknowledges that Communications delivered hereunder and
under the other Loan Documents may contain Restricting Information and that such Communications are
available to all Lender Parties generally. Each Lender Party that elects not to take access to Restricting
Information does so voluntarily and, by such election, acknowledges and agrees that the Administrative
Agent and other Lender Parties may have access to Restricting Information that is not available to such
electing Lender Party. None of the Administrative Agent nor any Lender Party with access to Restricting
Information shall have any duty to disclose such Restricting Information to such electing Lender Party or
to use such Restricting Information on behalf of such electing Lender Party, and shall not be liable for the
failure to so disclose or use, such Restricting Information.

(e) The provisions of the foregoing clauses of this Section 10.10 are designed to
assist the Administrative Agent, the Lender Parties and the Loan Parties, in complying with their
respective contractual obligations and applicable law in circumstances where certain Lender Parties
express a desire not to receive Restricting Information notwithstanding that certain Communications
hereunder or under the other Loan Documents or other information provided to the Lender Parties
hereunder or thereunder may contain Restricting Information. Neither the Administrative Agent nor any
of its Related Parties warrants or makes any other statement with respect to the adequacy of such
provisions to achieve such purpose nor does the Administrative Agent or any of its Related Parties
warrant or make any other statement to the effect that an Loan Party’s or Lender Party’s adherence to
such provisions will be sufficient to ensure compliance by such Loan Party or Lender Party with its
contractual obligations or its duties under applicable law in respect of Restricting Information and each of
the Lender Parties and each Loan Party assumes the risks associated therewith.

Section 10.11 Patriot Act Notice. Each Lender Party and each Agent (for itself and not
on behalf of any Lender Party) hereby notifies the Loan Parties that pursuant to the requirements of the
Patriot Act, it is required to obtain, verify and record information that identifies each Loan Party, which
information includes the name and address of such Loan Party and other information that will allow such
Lender Party or such Agent, as applicable, to identify such Loan Party in accordance with the Patriot Act.
The Borrower shall, and shall cause each of its Subsidiaries to, provide the extent commercially
reasonable, such information and take such actions as are reasonably requested by any Agents or any
Lender Party in order to assist the Agents and the Lender Parties in maintaining compliance with the
Patriot Act.

Section 10.12 Jurisdiction, Etc. (a) Each of the parties hereto hereby irrevocably and
unconditionally submits, for itself and its property, to the nonexclusive jurisdiction of the Bankruptcy
Court and, if the Bankruptcy Court does not have (or abstains from) jurisdiction, to the nonexclusive
jurisdiction of any New York State court or federal court of the United States of America sitting in New
York City, and any appellate court from any thereof, in any action or proceeding arising out of or relating
to this Agreement or any of the other Loan Documents to which it is a party, or for recognition or
enforcement of any judgment, and each of the parties hereto hereby irrevocably and unconditionally
agrees that all claims in respect of any such action or proceeding may be heard and determined in any
such New York State court or, to the extent permitted by law, in such federal court. Each of the parties
hereto agrees that a final judgment in any such action or proceeding shall be conclusive and may be
enforced in other jurisdictions by suit on the judgment or in any other manner provided by law. Nothing
in this Agreement shall affect any right that any party may otherwise have to bring any action or
proceeding relating to this Agreement or any of the other Loan Documents in the courts of any
jurisdiction.
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(b) Each of the parties hereto irrevocably and unconditionally waives, to the fullest
extent it may legally and effectively do so, any objection that it may now or hereafter have to the laying
of venue of any suit, action or proceeding arising out of or relating to this Agreement or any of the other
Loan Documents to which it is a party in any New York State or federal court. Each of the parties hereto
hereby irrevocably waives, to the fullest extent permitted by law, the defense of an inconvenient forum to
the maintenance of such action or proceeding in any such court.

Section 10.13 Governing Law. This Agreement and the Notes shall be governed by,
and construed in accordance with, the laws of the State of New York and, to the extent applicable, the
Bankruptcy Code.

Section 10.14 Seetien1017 Waiver of Jury Trial. Each of the Guarantors, the
Borrower, the Agents and the Lender Parties irrevocably waives all right to trial by jury in any action,
proceeding or counterclaim (whether based on contract, tort or otherwise) arising out of or relating to any
of the Loan Documents, the Advances or the actions of the Administrative Agent or any Lender Party in
the negotiation, administration, performance or enforcement thereof.

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

CHEMTURA CORPORATION, a debtor and a
debtor-in-possession, as Borrower

By:
Name:
Title:

—
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A & M CLEANING PRODUCTS, LLC
As a debtor and a debtor-in-possession, and as a
Guarantor

By:
Name:
Title:

AQUA CLEAR INDUSTRIES, LLC
As a debtor and a debtor-in-possession, and as a
Guarantor

By:
Name:
Title:

ASCK, INC.
As a debtor and a debtor-in-possession, and as a
Guarantor

By:
Name:
Title:

ASEPSIS, INC.
As a debtor and a debtor-in-possession, and as a
Guarantor

By:
Name:
Title:

BIOLAB COMPANY STORE, LLC
As a debtor and a debtor-in-possession, and as a
Guarantor

By:
Name:
Title:

N

NNYBOCSH3RTHTTY

Chemtura — DIP Credit Agreement



BIOLAB FRANCHISE COMPANY, LLC
As a debtor and a debtor-in-possession, and as a
Guarantor

By:
Name:
Title:

BIOLAB TEXTILE ADDITIVES, LLC
As a debtor and a debtor-in-possession, and as a
Guarantor

By:
Name:
Title:

BIO-LAB, INC.
As a debtor and a debtor-in-possession, and as a
Guarantor

By:
Name:
Title:

CNK CHEMICAL REALTY CORPORATION
As a debtor and a debtor-in-possession, and as a
Guarantor

By:
Name:
Title:

CROMPTON COLORS INCORPORATED
As a debtor and a debtor-in-possession, and as a
Guarantor

By:
Name:
Title:

(o8]
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CROMPTON HOLDING CORPORATION
As a debtor and a debtor-in-possession, and as a
Guarantor

By:
Name:
Title:

CROMPTON MONOCHEM, INC.
As a debtor and a debtor-in-possession, and as a
Guarantor

By:
Name:
Title:

GLCC LAUREL, LLC
As a debtor and a debtor-in-possession, and as a
Guarantor

By:
Name:
Title:

GREAT LAKES CHEMICAL
CORPORATION

As a debtor and a debtor-in-possession, and as a
Guarantor

By:
Name:
Title:

GREAT LAKES CHEMICAL GLOBAL, INC.
As a debtor and a debtor-in-possession, and as a
Guarantor

By:
Name:
Title:

~
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GT SEED TREATMENT, INC.
As a debtor and a debtor-in-possession, and as a
Guarantor

By:
Name:
Title:

HOMECARE LABS, INC.
As a debtor and a debtor-in-possession, and as a
Guarantor

By:
Name:
Title:

ISCI, INC.
As a debtor and a debtor-in-possession, and as a
Guarantor

By:
Name:
Title:

KEM MANUFACTURING

CORPORATION

As a debtor and a debtor-in-possession, and as a
Guarantor

By:
Name:
Title:

LAUREL INDUSTRIES HOLDINGS, INC.
As a debtor and a debtor-in-possession, and as a
Guarantor

By:
Name:
Title:

o
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MONOCHEM, INC.
As a debtor and a debtor-in-possession, and as a
Guarantor

By:
Name:
Title:

NAUGATUCK TREATMENT COMPANY
As a debtor and a debtor-in-possession, and as a
Guarantor

By:
Name:
Title:

RECREATIONAL WATER PRODUCTS, INC.
As a debtor and a debtor-in-possession, and as a
Guarantor

By:
Name:
Title:

UNIROYAL CHEMICAL COMPANY
LIMITED (DELAWARE)

As a debtor and a debtor-in-possession, and as a
Guarantor

By:
Name:
Title:

WEBER CITY ROAD LLC
As a debtor and a debtor-in-possession, and as a
Guarantor

By:
Name:
Title:

(o)}
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WRL OF INDIANA, INC.
As a debtor and a debtor-in-possession, and as a
Guarantor

By:
Name:
Title:
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CITIBANK, N.A., as
Administrative Agent, Initial Lender and Initial
Issuing Bank

By:
Name:
Title:
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ROYAEBANIKOESCOTEAND

PLC] ], as
SyndicationAgent-and-Initial Lender
By:
Name:
Title:
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