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INTRODUCTION

Penton Business Media Holdings, Inc., a Delaware corporation ("Holdings™) and the
other above-captioned debtors (collectively, the "Debtors") propose the following joint
prepackaged Plan of reorganization pursuant to section 1121(a) of title 11 of the Bankruptcy
Code (as defined below) for the resolution of the outstanding claims against and equity interests
in the Debtors. The Debtors are the proponents of the Plan within the meaning of section 1129
of the Bankruptcy Code (as defined below). Reference is made to the Disclosure Statement (as
defined below) distributed contemporaneously herewith, for a discussion of the Debtors' history,
business and projections, and for a summary and analysis of the Plan. There also are other
agreements and documents, which will be filed with the Bankruptcy Court (as defined below),
that are referenced in the Plan or the Disclosure Statement and that will be available for review.

ALL CREDITORS ENTITLED TO VOTE ON THE PLAN ARE ENCOURAGED TO
READ THE DISCLOSURE STATEMENT IN ITS ENTIRETY BEFORE VOTING TO
ACCEPT OR REJECT THE PLAN. SUBJECT TO CERTAIN RESTRICTIONS AND
REQUIREMENTS SET FORTH IN SECTION 1127 OF THE BANKRUPTCY CODE,
BANKRUPTCY RULE 3019 AND IN THE PLAN, THE DEBTORS RESERVE THE RIGHT
TO ALTER, AMEND, MODIFY, REVOKE OR WITHDRAW THE PLAN PRIOR TO ITS
SUBSTANTIAL CONSUMMATION.

ARTICLE I
DEFINED TERMS, RULES OF INTERPRETATION
AND COMPUTATION OF TIME

1.1 Defined Terms

As used in the Plan, capitalized terms have the meanings set forth below. Any term that
is not otherwise defined herein, but that is used in the Bankruptcy Code or the Bankruptcy Rules,
shall have the meaning given to that term in the Bankruptcy Code or the Bankruptcy Rules, as
applicable.

1. "Administrative Claim™ means a Claim against a Debtor or its Estate arising on
or after the Petition Date and prior to the Effective Date for a cost or expense of administration in
the Chapter 11 Cases that is entitled to priority or superpriority under sections 364(c)(1), 503(b),
503(c), 507(a)(2), 507(b) or 1114(e)(2) of the Bankruptcy Code, including, without limitation, all
reasonable fees and expenses incurred by the First Lien Administrative Agent's Professionals and
the Second Lien Administrative Agent's Professionals.

2. "Amended and Restated Credit Agreement’ means the Amended and Restated
Credit Agreement attached hereto as Exhibit I.

3. "Bankruptcy Code' means title 11 of the United States Code, as now in effect
or hereafter amended, as applicable to the Chapter 11 Cases.

4, "Bankruptcy Court' means the United States Bankruptcy Court for the
Southern District of New York.
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5. "Bankruptcy Rules' means, collectively, the Federal Rules of Bankruptcy
Procedure and the local rules of the Bankruptcy Court, as now in effect or hereafter amended.

6. ""Business Day"" means any day, other than a Saturday, Sunday or "legal holiday"
(as defined in Bankruptcy Rule 9006(a)).

7. ""Cash' means legal tender of the United States of America and equivalents
thereof.

8. "Chapter 11 Cases’ means the cases commenced under chapter 11 of the
Bankruptcy Code by the Debtors in the Bankruptcy Court.

9. "Claim' means a claim (as defined in section 101(5) of the Bankruptcy Code)
against a Debtor, including an Administrative Claim.

10. ""Class' means a class of Claims or Interests, as described in Article II.

11. ""Confirmation' means the entry of the Confirmation Order on the docket of the
Bankruptcy Court.

12. ""Confirmation Date' means the date on which the Bankruptcy Court enters the

Confirmation Order on its docket, within the meaning of Bankruptcy Rules 5003 and 9021.

13. ""Confirmation Order™ means the order of the Bankruptcy Court confirming the
Plan pursuant to section 1129 of the Bankruptcy Code.

14. "Creditors’ Committee™ means the statutory official committee of unsecured
creditors, if any, that may be appointed by the United States Trustee in the Chapter 11 Cases
pursuant to section 1102 of the Bankruptcy Code, as such committee may be reconstituted from
time to time.

15. "Debtors™ shall have the meaning assigned to such term in the introductory
paragraph of the Plan.

16. "Disclosure Statement' means the First Amended Disclosure Statement of First
Amended Joint Prepackaged Plan of Reorganization for Penton Business Media Holdings, Inc.
and its Debtor Subsidiaries, of even date herewith (including all exhibits and schedules thereto or
referenced therein), that describes the Plan and has been prepared and distributed by the Debtors,
as plan proponents, pursuant to section 1125(g) of the Bankruptcy Code, as the same may be
amended, modified or supplemented.

17. "Distribution Record Date' means 5:00 p.m. (New York City Time) on the
Confirmation Date.

18.  "ERISA™ means the Employee Retirement Income Security Act of 1974, as
amended, 29 U.S.C. §8 1301-1461.
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19. ""Effective Date' means a day, as determined by the Debtors, that is the Business
Day after all conditions to the Effective Date in Section 4.1 have been met or waived in
accordance with Section 4.2.

20. "Equity Commitment™ means the commitment of the Equity Investors to
provide a backstop to the Rights Offering in a Cash amount of between $38.9 and $51.2 million
pursuant to the terms and conditions set forth in the Equity Commitment Letter.

21. "Equity Commitment Letter" means the Equity Commitment Letter attached
hereto as Exhibit I1.

22. "Equity Investors' means Wasserstein Partners, L.P. or its affiliates and
MidOcean Partners I11, L.P. or its affiliates.

23. ""Estate’ means, as to each Debtor, the estate created for such Debtor in its
Chapter 11 Case pursuant to section 541 of the Bankruptcy Code.

24, "Executory Contract or Unexpired Lease' means a contract or lease to which a
Debtor is a party that is subject to assumption, assumption and assignment or rejection under
section 365 of the Bankruptcy Code, including any modifications, amendments, addenda or
supplements thereto. The term Executory Contract or Unexpired Lease specifically includes any
Real Property Executory Contract or Unexpired Lease.

25. ""Fee Claim™ means a Claim under sections 328, 330(a), 331, 503 or 1103 of the
Bankruptcy Code for compensation of a Professional or other entity for services rendered or
expenses incurred in the Chapter 11 Cases.

26. "File™, ""Filed" or ""Filing" means file, filed or filing with the Bankruptcy Court
or its authorized designee in the Chapter 11 Cases.

27. "Final Order' means an order or judgment of a court of competent jurisdiction
that has been entered on the docket maintained by the clerk of such court which has not been
reversed, vacated or stayed and as to which (a) the time to appeal, petition for certiorari or move
for a stay, new trial, reargument or rehearing has expired and as to which no appeal, petition for
certiorari or other proceedings for a stay, new trial, reargument or rehearing shall then be
pending or (b) if an appeal, writ of certiorari, stay, new trial, reargument or rehearing thereof has
been sought, (i) such order or judgment shall have been affirmed by the highest court to which
such order was appealed, certiorari shall have been denied, or a stay, new trial, reargument or
rehearing shall have been denied or resulted in no modification of such order, and (ii) the time to
take any further appeal, petition for certiorari or move for a stay, new trial, reargument or
rehearing shall have expired; provided, however, that the possibility that a motion pursuant to
section 502(j) or 1144 of the Bankruptcy Code or under Rule 60 of the Federal Rules of Civil
Procedure, or any analogous rule under the Bankruptcy Rules, may be filed relating to such order
shall not cause such order to not be a "Final Order.”

28. "First Lien Administrative Agent™ means General Electric Capital Corporation,
as administrative agent under the First Lien Credit Agreement, and any predecessor or successor
thereto.
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29. "First Lien Credit Agreement’ means the First Lien Credit Agreement, dated as
of February 1, 2007, among the Debtors, the First Lien Administrative Agent, and the other First
Lien Lenders party thereto, as amended by that certain Consent and Amendment Agreement,
dated as of November 24, 2009, that certain Amendment No. 2, dated as of December 23, 2009,
that certain Amendment No. 3, dated as of January 15, 2010, that certain Amendment No. 4
dated as of January 29, 2010, and as further amended, restated, amended and restated,
supplemented or otherwise modified from time to time.

30. "First Lien Lenders'™ means, collectively, (a) the First Lien Revolver Lenders
and First Lien Term Loan Lenders and (b) any agent or arrangers named in the First Lien Loan
Documents, including the First Lien Administrative Agent, and their respective predecessors and
permitted successors or assigns.

31. "First Lien Loan Documents' means collectively: (a) the First Lien Credit
Agreement, and (b) all Loan Documents (as defined in the First Lien Credit Agreement and as
amended, restated, amended and restated, supplemented or otherwise modified from time to
time).

32. "First Lien Parties' means the First Lien Lenders, the First Lien Administrative
Agent, and any officers, directors, and employees thereof.

33. "First Lien Revolver Claim™ means any Claim against a Debtor in respect of a
First Lien Revolver Loan advanced to the Debtors under the First Lien Credit Agreement.

34, "First Lien Revolver Lenders’ means those parties identified as "Revolving
Facility Lenders™ under the First Lien Credit Agreement and their respective predecessors and
permitted successors and assigns.

35. "First Lien Revolver Loans™ means Revolving Facility Loans (as defined in the
First Lien Credit Agreement) advanced by the First Lien Revolver Lenders under the First Lien
Credit Agreement.

36. "First Lien Term Loan Claim' means any Claim against a Debtor (i) in respect
of a First Lien Term Loan advanced to the Debtors under the First Lien Credit Agreement or (ii)
evidenced by a Secured Swap Agreement not subject to an Interest Rate Hedge Waiver.

37. "First Lien Term Loan Lenders™ means those parties identified as "Term
Lenders" under the First Lien Credit Agreement and their respective predecessors and permitted
successors and assigns.

38. "First Lien Term Loans' means the Term Loans (as defined in the First Lien
Credit Agreement) advanced by the First Lien Term Loan Lenders under the First Lien Credit
Agreement.

39. "General Unsecured Claim' means any Claim that is not an Administrative

Claim, Priority Claim, Priority Tax Claim, First Lien Revolver Claim, First Lien Term Loan
Claim, Second Lien Claim, Other Secured Claim or Intercompany Claim.
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40. ""Holdings™ shall have the meaning assigned to such term in the introductory
paragraph of the Plan.

41. ""Holdings Equity Interests' means the Interests in Holdings, other than the
Holdings Investor Equity Interests, as of the Effective Date.

42. ""Holdings Investor Equity Interests™ means the common stock of Holdings
held by LLC as of the Effective Date.

43. "Intercompany Claim™ means any Claim of any Debtor against another Debtor.

44, "Interest™ means the rights of any holder of the Stock of any Debtor and the
rights of any entity to purchase or demand the issuance of any of the Stock of any Debtor,
including: (a) redemption, conversion, exchange, voting, participation and dividend rights; (b)
liquidation preferences; and (c) stock options and warrants.

45, "Interest Rate Hedge Waiver' means an agreement, in the form attached hereto
as Exhibit 1V, among the Debtors and any counterparty to a Secured Swap Agreement
designated in writing by the Debtors within three business days of the Petition Date pursuant to
which such counterparty agrees (1) to waive any defaults and termination rights under such
Secured Swap Agreement, including as a result of the Chapter 11 Cases, occurring through the
Effective Date and (2) that such Secured Swap Agreement shall remain in full force and effect as
of such date.

46. "LLC" means Penton Business Media Holdings, LLC.

47. "LLC Shareholders™ means the holders of the common stock of LLC as of the
Effective Date or their Permitted Transferees (as defined in the Amended and Restated
Stockholders Agreement of LLC dated as of February 1, 2007).

48. "Liabilities™ means any and all Claims, obligations, suits, judgments, damages,
demands, debts, rights, Recovery Actions, causes of action and liabilities, whether liquidated or
unliquidated, fixed or contingent, matured or unmatured, known or unknown, foreseen or
unforeseen, arising in law, equity or otherwise, that are based in whole or in part on any act,
event, injury, omission, transaction or agreement.

49. "Lock-Up Agreement' means the Restructuring Support Agreement, dated as of
January 20, 2010, among the Debtors, certain First Lien Lenders, certain Second Lien Lenders
and the Equity Investors, attached hereto as Exhibit V1.

50. ""Management Incentive Plan’ means a management incentive program for the
Debtors, the principal terms of which are set forth as Exhibit V hereto.

51. ""Non-Investor Second Lien Lender' means a Second Lien Lender not a party
to the Equity Commitment Letter.

52. "Notice Parties' shall have the meaning assigned to such term in Section 2.1.1.c.
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53. "Ordinary Course Professionals Order' means any order entered by the
Bankruptcy Court authorizing the Debtors to retain, employ and pay professionals and service
providers, as specified in the order, which are not materially involved in the administration of the
Chapter 11 Cases.

54. "Other Secured Claim" means a Secured Claim other than a First Lien Revolver
Claim, First Lien Term Loan Claim or Second Lien Claim.

55. "PBGC" means the Pension Benefit Guaranty Corporation, a wholly-owned
United States government corporation and an agency of the United States that administers the
defined benefit pension plan termination insurance program under Title IV of ERISA.

56. "Person' means any individual, firm, corporation, partnership, limited liability
company, joint venture, association, trust, unincorporated organization or other entity.

57. "Petition Date™ means the date on which the Debtors file their petitions for relief
commencing the Chapter 11 Cases.

58. "Plan' means this joint prepackaged plan of reorganization, and all Exhibits
attached hereto or referenced herein, as the same may be amended, modified or supplemented.

59. "Priority Claim™ means a Claim that is entitled to priority in payment pursuant
to section 507(a) of the Bankruptcy Code that is not an Administrative Claim or a Priority Tax
Claim.

60. "Priority Tax Claim' means a Claim that is entitled to priority in payment
pursuant to section 507(a)(8) of the Bankruptcy Code.

61. "Professional' means any professional employed in the Chapter 11 Cases
pursuant to sections 327, 328, 363 or 1103 of the Bankruptcy Code, or any professional or other
entity seeking compensation or reimbursement of expenses in connection with the Chapter 11
Cases pursuant to section 503(b)(4) of the Bankruptcy Code.

62. "Real Property Executory Contract or Unexpired Lease™ means, collectively,
an Executory Contract or Unexpired Lease relating to a Debtor's interest in real property and any
Executory Contract or Unexpired Lease granting rights or interests related to or appurtenant to
the applicable real property, including (a) all easements, licenses, permits, rights, privileges,
immunities, options, rights of first refusal, powers, uses, usufructs, reciprocal easement or
operating agreements, vault, tunnel or bridge agreements or franchises, development rights, and
any other interests in real estate or rights in rem related to the applicable real property, and (b)
any modifications, amendments, supplements, restatements or other agreements made directly or
indirectly by any agreement, instrument or other document that in any manner affects such
contract or lease.

63. ""Recovery Actions' means, collectively and individually, preference actions,
fraudulent conveyance actions and other claims or causes of action under sections 510, 544, 545,
546, 547, 548, 549, 550 and 553 of the Bankruptcy Code and other similar state law claims and
causes of action.
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64. "Reinstated" means rendering a Claim unimpaired within the meaning of
section 1124 of the Bankruptcy Code in the manner chosen by the Debtors.

65. "Released Parties' means, collectively and individually, the Debtors'
Representatives, the Creditors' Committee (if any) and its members (solely in their capacity as
such), the First Lien Parties, the Second Lien Parties, LLC, the LLC Shareholders, counterparties
to an executed Interest Rate Hedge Waiver and the Representatives of each of the foregoing (in
each instance, solely in their capacities as such).

66. "Reorganized ..." means, when used in reference to a particular Debtor, such
Debtor on and after the Effective Date.

67. ""Representatives™ means, with respect to any entity, any officer, director,
affiliate, subsidiary, attorney, advisor, investment banker, financial advisor, accountant or other
professional of such entity, in each case in such capacity; provided, however, that with respect to
the Debtors only, the foregoing applies to only those "Representatives” serving on or after the
Petition Date.

68. "Rights Offering' means a rights offering to the Second Lien Lenders with
respect to the Stock of Reorganized Holdings that will be effectuated as set forth in the Equity
Commitment Letter.

69. ""Second Lien Administrative Agent™ means Wells Fargo Bank, N.A. as
administrative agent under the Second Lien Credit Agreement, and any predecessor or successor
thereto.

70. ""Second Lien Claims' means any Claim against a Debtor under, or evidenced
by, the Second Lien Credit Agreement.

71. ""Second Lien Credit Agreement' means the Second Lien Credit Agreement,
dated as of February 1, 2007, among the Debtors, the Second Lien Administrative Agent, and the
other Second Lien Lenders party thereto as further amended, restated, amended and restated,
supplemented or otherwise modified from time to time.

72. "'Second Lien Distributions' means the distributions to Second Lien Lenders
under the Plan on account of the Second Lien Claims.

73. ""Second Lien Lender Elections' means the elections of Second Lien Lenders to
(1) receive either Cash or Stock as their Second Lien Distributions and (2) participate in the
Rights Offering, which Second Lien Lender Elections have been made in connection with the
Lock-Up Agreement, or, if a Second Lien Lender has not made such election in connection with
a Lock-Up Agreement, will be made by a Second Lien Lender on its Plan ballot, or, if no such
election is properly and timely made on a Plan ballot, shall be deemed made pursuant to Section
3.1

74, ""Second Lien Lenders' means, collectively, those entities identified as

"Lenders" under the Second Lien Loan Documents and their respective predecessors and
permitted successors and assigns.

CHI-1740947v1



75. ""Second Lien Loan Documents' means, collectively: (a) the Second Lien Credit
Agreement; and (b) the Loan Documents (as defined in the Second Lien Credit Agreement and
as amended, restated, amended and restated, supplemented or otherwise modified from time to
time).

76. ""Second Lien Parties’ means the Second Lien Lenders, the Second Lien
Administrative Agent, and any officers, directors and employees thereof.

77. ""Secondary Liability Claim™ means a Claim that arises from a Debtor being
liable as a guarantor of, or otherwise being jointly, severally or secondarily liable for, any
contractual, tort, guaranty or other obligation of another Debtor, including any Claim based on:
(a) vicarious liability; (b) liabilities arising out of piercing the corporate veil, alter ego liability or
similar legal theories; (c) guaranties of collection, payments or performance; (d) indemnity
bonds, obligations to indemnify or obligations to hold harmless; (e) performance bonds;

(F) contingent liabilities arising out of contractual obligations or out of undertakings (including
any assignment or transfer) with respect to leases, operating agreements or other similar
obligations made or given by a Debtor or relating to the obligations or performance of another
Debtor; (g) several liability of a member of a consolidated (or equivalent) group of corporations
for Taxes of other members of the group or of the entire group; or (h) any other joint or several
liability, including Claims for indemnification or contribution, that any Debtor may have in
respect of any obligation that is the basis of a Claim.

78. ""Secured Claim™ means a Claim that is secured by a lien on property in which
an Estate has an interest or that is subject to setoff under section 553 of the Bankruptcy Code, to
the extent of the value of the Claim holder's interest in such property or to the extent of the
amount subject to setoff, as applicable, as determined pursuant to section 506 of the Bankruptcy
Code.

79. ""Secured Swap Agreement' has the meaning set forth in the First Lien Credit
Agreement.

80. ""Shareholders’ Agreement' means that agreement binding on all holders of the
Stock of Reorganized Holdings as of the Effective Date in the form attached as Exhibit I1I.

81. ""Stock™ means, when used with reference to a particular Debtor, the common
stock, preferred stock, membership interests or partnership interests or similar ownership
interests of such Debtor, including options, warrants or rights to acquire or convert any such
interests, issued by such Debtor and outstanding immediately prior to the Petition Date.

82. ""Subsidiary Debtor’ means any Debtor other than Holdings.

83. ""Subsidiary Debtor Equity Interests' means, as to a particular Subsidiary
Debtor, any Interests in such Debtor.

84.  "Tax™ means: (a) any net income, alternative or add-on minimum, gross income,
gross receipts, sales, use, ad valorem, value added, transfer, franchise, profits, license, property,
environmental or other tax, assessment or charge of any kind whatsoever (together in each
instance with any interest, penalty, addition to tax or additional amount) imposed by any federal,
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1.2 Rules of Interpretation and Computation of Time
1.2.1 Rules of Interpretation

For purposes of the Plan, unless otherwise provided herein: (a) whenever from the
context it is appropriate, each term, whether stated in the singular or the plural, will include both
the singular and the plural; (b) unless otherwise provided in the Plan, any reference in the Plan to
a contract, instrument, release or other agreement or document being in a particular form or on
particular terms and conditions means that such document will be substantially in such form or
substantially on such terms and conditions; (c) any reference in the Plan to an existing document
or Exhibit Filed or to be Filed means such document or Exhibit, as it may have been or may be
amended, modified or supplemented pursuant to the Plan, Confirmation Order or otherwise;

(d) any reference to an entity as a holder of a Claim or Interest includes that entity's permitted
successors, assigns and affiliates; (e) all references in the Plan to Sections, Articles and Exhibits
are references to Sections, Articles and Exhibits of or to the Plan; (f) the words "herein,"
"hereunder” and "hereto™ refer to the Plan in its entirety rather than to a particular portion of the
Plan; (g) captions and headings to Articles and Sections are inserted for convenience of reference
only and are not intended to be a part of or to affect the interpretation of the Plan; (h) subject to
the provisions of any contract, articles or certificates of incorporation, bylaws, codes of
regulation, similar constituent documents, instrument, release or other agreement or document
entered into or delivered in connection with the Plan, the rights and obligations arising under the
Plan will be governed by, and construed and enforced in accordance with, federal law, including
the Bankruptcy Code and the Bankruptcy Rules; and (i) the rules of construction set forth in
section 102 of the Bankruptcy Code will apply to the extent not inconsistent with any other
provision of this Section 1.2.1.

1.2.2 Computation of Time

In computing any period of time prescribed or allowed by the Plan, the provisions of
Bankruptcy Rule 9006(a) will apply.

ARTICLE II.
CLASSIFICATION AND TREATMENT OF CLAIMS AND INTERESTS

All Claims and Interests, except Administrative Claims and Priority Tax Claims, are
placed in the Classes set forth below. In accordance with section 1123(a)(1) of the Bankruptcy
Code, Administrative Claims and Priority Tax Claims, as described in Section 2.1, are not
classified herein. A Claim or Interest is classified in a particular Class only to the extent that the
Claim or Interest satisfies the description of that Class and is classified in a Class or Classes to
the extent that any remainder of the Claim or Interest satisfies the description of such other Class
or Classes.

CHI-1740947v1



2.1 Unclassified Claims
2.1.1 Payment of Administrative Claims
a. Statutory Fees

On or before the Effective Date, Administrative Claims for fees payable pursuant
to 28 U.S.C. § 1930 will be paid in Cash equal to the amount of such Administrative Claims. All
fees payable pursuant to 28 U.S.C. § 1930 after the Effective Date will be paid by the applicable
Reorganized Debtor in accordance therewith until the earlier of the conversion or dismissal of
the applicable Chapter 11 Case under section 1112 of the Bankruptcy Code or the closing of the
applicable Chapter 11 Case pursuant to section 350(a) of the Bankruptcy Code.

b. Trade or Other Ordinary Course Liabilities

Administrative Claims based on liabilities incurred by a Debtor in the ordinary
course of its business, including Administrative Claims arising from or with respect to the sale of
goods or provision of services on or after the Petition Date, Administrative Claims of
governmental units for Taxes (including Tax audit Claims related to Tax years or portions
thereof ending after the Petition Date), Administrative Claims arising under Executory Contracts
and Unexpired Leases and Administrative Claims which are Intercompany Claims, will be paid
by the applicable Reorganized Debtor, pursuant to the terms and conditions of the particular
transaction giving rise to those Administrative Claims, without further action by the holders of
such Administrative Claims or further approval by the Bankruptcy Court. Holders of the
foregoing Administrative Claims will not be required to File or serve any request for payment of
such Administrative Claims. Any Administrative Claims that are Filed contrary to this Section
shall be deemed disallowed and expunged, subject to their resolution and satisfaction in the
ordinary course outside these Chapter 11 Cases.

C. Professional Compensation

Professionals or other entities asserting a Fee Claim for services rendered on or
before the Effective Date must File and serve on the parties identified in Section 9.3 (the "Notice
Parties™) and such other entities who are designated by the Bankruptcy Rules, the Confirmation
Order or other order of the Bankruptcy Court an application for final allowance of such Fee
Claim no later than 28 days after the Effective Date; provided, however, that any party who may
receive compensation or reimbursement of expenses pursuant to the Ordinary Course
Professionals Order may continue to receive such compensation and reimbursement of expenses
for services rendered on or before the Effective Date pursuant to the Ordinary Course
Professionals Order without further Bankruptcy Court review or approval (except as provided in
the Ordinary Course Professionals Order). Objections to any Fee Claim must be Filed and
served on the Notice Parties and the requesting party no later than 49 days after the Effective
Date. To the extent necessary, the Confirmation Order will amend and supersede any previously
entered order of the Bankruptcy Court regarding the payment of Fee Claims.
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2.1.2 Payment of Priority Tax Claims

Pursuant to section 1129(a)(9)(C) of the Bankruptcy Code, unless otherwise
agreed by the holder of a Priority Tax Claim and the applicable Debtor or Reorganized Debtor,
each holder of a Priority Tax Claim will receive, in full satisfaction of its Priority Tax Claim,
Cash equal to the amount of such Priority Tax Claim on the later of (i) the Effective Date and (ii)
the date on which a Priority Tax Claim would be due and payable in the ordinary course of
business.

2.2 Classified Claims and Interests

2.2.1 Class 1 Claims — Priority Claims. Unless otherwise agreed by the holder of a Priority
Claim and the applicable Debtor or Reorganized Debtor, each holder of a Priority Claim will receive, in
full satisfaction of its Priority Claim, Cash equal to the amount of such Priority Claim on the later of (i)
the Effective Date and (ii) the date on which a Priority Claim would be due and payable in the ordinary
course of business. Class 1 Claims are unimpaired and will be deemed to have accepted the Plan.

2.2.2 Class 2 Claims — First Lien Term Loan Claims. On the Effective Date, in full
settlement of the First Lien Term Loan Claims and all Obligations (as defined in the First Lien Credit
Agreement) in respect of the First Lien Term Loans, including all interest accruing during the pendency
of the Chapter 11 Cases and all fees, costs and expenses, owing thereunder, the First Lien Term Loan
Claims shall be treated as provided for in the Amended and Restated Credit Agreement and other
related amended and restated First Lien Loan Documents; including, without limitation, that all
interest, fees, expenses and indemnification obligations (including, without limitation, all reasonable
fees and expenses incurred by the First Lien Administrative Agent's legal counsel and financial
advisor) of the Debtors under the First Lien Loan Documents in respect of the First Lien Term Loans
accrued, or otherwise incurred, and outstanding as of the day immediately preceding the Effective Date
shall be paid in full on the Effective Date and all Interest Periods (as defined in the First Lien Credit
Agreement) shall be reset as of the Effective Date.

All defaults or events of default under the First Lien Loan Documents shall be fully waived as of the
Effective Date, and any acceleration of the Obligations (as defined in the First Lien Credit Agreement)
due and owing under the First Lien Loan Documents shall be de-accelerated.

As of the Effective Date, each of the First Lien Term Loan Lenders shall be deemed to have executed
the Amended and Restated Credit Agreement and the amended and restated First Lien Loan
Documents. Class 2 Claims are impaired under the Plan, and each holder of a Class 2 Claim is entitled
to vote on the Plan.

2.2.3 Class 3 Claims — First Lien Revolver Claims. On the Effective Date, in full
settlement of the First Lien Revolver Claims, and all Obligations (as defined in the First Lien Credit
Agreement) in respect of the First Lien Revolver Loans, including all interest accruing during the
pendency of the Chapter 11 Cases and all fees, costs and expenses, owing thereunder, the First Lien
Revolver Claims shall be treated as provided for in the Amended and Restated Credit Agreement and
other related amended and restated First Lien Loan Documents including, without limitation, that all
interest, fees, expenses and indemnification obligations (including, without limitation, all reasonable
fees and expenses incurred by the First Lien Administrative Agent's legal counsel and financial
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advisor) of the Debtors under the First Lien Loan Documents in respect of the First Lien Revolver
Loans accrued, or otherwise incurred, and outstanding as of the day immediately preceding the
Effective Date shall be paid in full on the Effective Date and all Interest Periods (as defined in the First
Lien Credit Agreement) shall be reset as of the Effective Date.

All defaults or events of default under the First Lien Loan Documents shall be fully waived as of the
Effective Date, and any acceleration of the Obligations (as defined in the First Lien Credit Agreement)
due and owing under the First Lien Loan Documents shall be de-accelerated.

Pursuant to the Amended and Restated Credit Agreement, on or about the Effective Date, the Rollover
Revolving Lenders (as defined in the Amended and Restated Credit Agreement) shall receive a
paydown in Cash, without a permanent reduction in the Revolving Facility Commitments (as defined in
the Amended and Restated Credit Agreement), in an amount as required in the Amended and Restated
Credit Agreement.

Class 3 Claims are impaired under the Plan, and each holder of a Class 3 Claim is entitled to vote on
the Plan.

2.2.4 Class 4 Claims — Second Lien Claims. On the Effective Date, in full settlement of
the Second Lien Claims, Second Lien Lenders will receive, in accordance with their Second Lien
Lender Elections and Section 3.1, Cash or Stock of Reorganized Holdings (valuing such Stock in the
same manner as the Stock offered in the Rights Offering) of a value equal to 15% of the principal
amount of their Second Lien Claims as of the Petition Date, excluding any accrued but unpaid interest,
fees or other charges. All Class 4 Claims also will be entitled to participate in the Rights Offering
pursuant to their Second Lien Lender Elections, and Section 3.1 hereof; provided, however, the Equity
Investors shall be deemed to have elected to receive all of their Second Lien Distributions in the form
of Stock of Reorganized Holdings. Class 4 Claims are impaired under the Plan, and each holder of a
Class 4 Claim is entitled to vote on the Plan.

2.2.5 Class 5 Claims — Other Secured Claims. On the Effective Date, each Other Secured
Claim shall be Reinstated. Class 5 Claims are unimpaired under the Plan, and each holder of a Class 5
Claim shall be deemed to have accepted the Plan.

2.2.6 Class 6 Claims — General Unsecured Claims. Each holder of a General Unsecured
Claim, shall receive, in the ordinary course of business and in accordance with the terms and subject to
the conditions of any agreements governing, instruments evidencing, or other documents relating to
such transaction, Cash in an amount equal to such Claim. Class 6 Claims are unimpaired under the
Plan, and each holder of a Class 6 Claim shall be deemed to have accepted the Plan.

2.2.7 Class 7 Claims — Intercompany Claims. On the Effective Date, Intercompany
Claims shall be Reinstated. Class 7 Claims are unimpaired, and each holder of a Class 7 Claim shall be
deemed to have accepted the Plan.

2.2.8 Class 8 Interests — Subsidiary Debtor Equity Interests. On the Effective Date,
Subsidiary Debtor Equity Interests shall be Reinstated. Class 8 Interests are unimpaired under the Plan,
and each holder of a Class 8 Interest shall be deemed to have accepted the Plan.
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2.2.9 Class 9 Interests — Holdings Equity Interests. On the Effective Date, the Holdings
Equity Interests shall be extinguished and no consideration shall be paid or distributed on account of
Class 9 Interests. Each holder of a Class 9 Interest shall be deemed to have rejected the Plan.

2.2.10 Class 10 Interests — Holdings Investor Equity Interests. On the Effective Date, the
holders of the Holdings Investor Equity Interests shall, if requested by the Debtors, retain such Interests
in lieu of receiving certain Stock in connection with the Second Lien Lender Elections of the LLC
Shareholders and the Equity Commitment. Such retained Interests shall be valued in the same manner
as the Stock offered in the Rights Offering. Otherwise, such Interests shall be extinguished. Class 10
Interests are impaired under the Plan, but each holder of a Class 10 Interest shall be deemed to have
accepted the Plan.

2.3 Special Provisions Regarding the Treatment of Secondary Liability Claims;
Maximum Recovery

The classification and treatment of Claims under the Plan take into consideration all
Secondary Liability Claims. On the Effective Date, Secondary Liability Claims will be treated
as follows:

1. The Secondary Liability Claims arising from or related to (i) any Claims
Reinstated hereunder, or (ii) any Debtor's joint or several liability for the obligations under any
Executory Contract or Unexpired Lease that is being assumed or deemed assumed by another
Debtor or under any Executory Contract or Unexpired Lease that is being assumed by and
assigned to another Debtor will be Reinstated.

2. Holders of Secondary Liability Claims against any Debtor with respect to Second
Lien Claims will be entitled to a single recovery under the Plan in respect of the Liabilities
related to such Secondary Liability Claim and will be deemed satisfied in full by the satisfaction
of the related underlying Claim pursuant to the Plan. Notwithstanding the existence of a
Secondary Liability Claim, no multiple recovery on account of any Claim against any Debtor
will be provided or permitted under the Plan. Notwithstanding any provision hereof to the
contrary, holders of Secondary Liability Claims against a Debtor may not receive in the
aggregate from all Debtors more than 100% of the principal amount of the underlying Claim
giving rise to such multiple Claims.

2.4  Postpetition Interest on Claims

Except with respect to First Lien Revolver Claims and First Lien Term Loan Claims, or
as required by applicable bankruptcy law with respect to any Other Secured Claim, postpetition
interest shall not be paid on account of any Claim.
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ARTICLE II1.
MEANS FOR IMPLEMENTATION OF THE PLAN

3.1 Rights Offering, Second Lien Lender Equity Elections and Revolving Commitments

In connection with the Plan, the Debtors will effectuate the Rights Offering to all Second
Lien Lenders, with an Equity Commitment from the Equity Investors in a Cash amount of
between $38.9 and $51.2 million, depending on the Second Lien Lender Elections.

$32.5 million of the proceeds from the Rights Offering (and/or Equity Commitment, as
applicable) will be retained by the Debtors for liquidity and to fund transaction costs, while the
remainder — between $6.4 and $18.7 million — will be used to fund the Second Lien
Distributions made in Cash under the Plan, depending on the Second Lien Lender Elections. All
Stock of Reorganized Holdings received by Second Lien Lenders in connection with the Plan
and the Rights Offering, and all stock of Reorganized Holdings retained by the Equity Investors,
directly or indirectly, under the Plan, shall be subject to the Shareholders' Agreement.

The Debtors will have the right to cause Class 10 Interest holders either to purchase
newly issued shares of Holdings common stock in connection with the Rights Offering or to
make capital contributions in respect of presently issued and outstanding shares of common
stock (the "Outstanding Shares") if it determines (in its discretion) that so doing is desirable from
a structural perspective. In either such case, the amount paid for newly issued shares of Holdings
common stock or contributed in respect of the Outstanding Shares shall be the same so that,
giving effect to the transactions herein contemplated, the value paid or contributed in respect of
all shares of Holdings common stock and any Outstanding Shares is the same.

All Second Lien Lender Elections shall be binding on the Second Lien Lenders making
such elections and the Second Lien Lender Elections shall be implemented by the Plan;
provided, however, that a Non-Investor Second Lien Lender shall be entitled on its Plan ballot to
adjust its Second Lien Lender Election by (i) choosing to receive more Cash on account of its
Second Lien Distribution, rather than Stock or (ii) choosing to decrease its participation in the
Rights Offering.

If a Second Lien Lender has not made a Second Lien Lender Election prior to the voting
record date established for the Plan, it shall be entitled to make such an election on its Plan ballot.
If, pursuant to the solicitation procedures established in connection with the Plan, the Debtors do
not receive a timely and proper Second Lien Lender Election from any such Second Lien Lender,
that Second Lien Lender shall be deemed to have elected to (i) receive Cash as its Second Lien
Distribution and (ii) not participate in the Rights Offering.

As additional liquidity to fund the Reorganized Debtors' post-Effective Date operations,
the Reorganized Debtors will as of the Effective Date have access to no less than $42,656,250 in
revolving commitments under the Amended and Restated Credit Agreement, as such amount
may be adjusted from time to time in accordance therewith.,

-14 -
CHI-1740947v1



3.2  Continued Corporate Existence and Vesting of Assets in the Reorganized Debtors

Each Debtor will, as a Reorganized Debtor, continue to exist after the Effective Date as
a separate legal entity, with all of the powers of a corporation or other relevant entity under
applicable law and without prejudice to any right to alter or terminate such existence (whether by
merger, dissolution or otherwise) under applicable state law. As of the Effective Date, all
property of the Estate of a Debtor, and any property acquired by a Debtor or Reorganized Debtor
under the Plan, will vest in such Reorganized Debtor, free and clear of all Claims, liens, charges,
other encumbrances, Interests and other interests, except with respect to First Lien Revolver
Claims, First Lien Term Loan Claims and Reinstated Claims. On and after the Effective Date,
each Reorganized Debtor may operate its business and may use, acquire and dispose of property
without supervision or approval by the Bankruptcy Court and free of any restrictions of the
Bankruptcy Code or Bankruptcy Rules, other than those restrictions expressly imposed by the
Plan or the Confirmation Order. Without limiting the foregoing, each Reorganized Debtor may
pay the charges that it incurs on or after the Effective Date for Professionals' fees, disbursements,
expenses or related support services (including fees relating to the preparation of Professional fee
applications) without application to, or the approval of, the Bankruptcy Court.

3.3  Corporate Governance, Directors and Officers, Employment-Related Agreements
and Compensation Programs; Other Agreements

3.3.1 Certificates of Incorporation and Bylaws

As of the Effective Date, the certificates of incorporation and the bylaws (or comparable
constituent documents) of the Reorganized Debtors will be substantially in the forms set forth in
Exhibits VII and VIII, respectively. The certificates of incorporation and bylaws (or comparable
constituent documents) of each Reorganized Debtor, among other things, will prohibit the
issuance of nonvoting equity securities to the extent required by section 1123(a)(6) of the
Bankruptcy Code. After the Effective Date, each Reorganized Debtor may amend and restate its
certificates of incorporation or bylaws (or comparable constituent documents) as permitted by
applicable state law, subject to the terms and conditions of such constituent documents. On the
Effective Date, or as soon thereafter as is practicable, each Reorganized Debtor shall file such
certificate of incorporation (or comparable constituent documents) with the secretary of state or
similar office of the state in which such Reorganized Debtor is incorporated or organized, to the
extent required by and in accordance with the applicable corporate law of such state.

3.3.2 Directors and Officers of the Reorganized Debtors

Subject to any requirement of Bankruptcy Court approval pursuant to section 1129(a)(5)
of the Bankruptcy Code, as set forth on Exhibit IX, the initial officers of each of the Reorganized
Debtors will consist of the officers of such Debtor immediately prior to the Effective Date and
the initial board of directors of each of the Reorganized Debtors will consist of the board of
directors immediately prior to the Effective Date. Each such director and officer will serve from
and after the Effective Date until his or her successor is duly elected or appointed and qualified
or until his or her earlier death, resignation or removal in accordance with the terms of the
certificate of incorporation and bylaws (or comparable constituent documents) of the applicable
Reorganized Debtor and state law.
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3.3.3 Employment-Related Agreements and Compensation Programs

a. As of the Effective Date, each of the Reorganized Debtors will have
authority to: (i) maintain, reinstate, amend or revise existing employment, retirement, welfare,
incentive, severance, indemnification and other agreements with its active and retired directors,
officers and employees, subject to the terms and conditions of any such agreement and
applicable non-bankruptcy law; (ii) enter into new employment, retirement, welfare, incentive,
severance, indemnification and other agreements for active and retired employees; and (iii) enter
into and implement the Management Incentive Plan; provided, however, that any Cash payments
made under the Management Incentive Plan shall be no greater than as provided for in the Form
of Management Incentive Plan attached hereto as Exhibit V, unless agreed to in writing by the
First Lien Administrative Agent.

b. From and after the Effective Date, the Reorganized Debtors will continue
to administer and pay the Claims arising before the Petition Date under the Debtors' workers'
compensation programs in accordance with their prepetition practices and procedures.

3.3.4 Other Agreements

Consummation of the Plan is not intended to and shall not constitute a change in
ownership or change of control, as defined in any employment or other agreement or plan in
effect on the Effective Date to which a Debtor is a party. In addition, notwithstanding anything
to the contrary in the Plan, no provision in any contract, agreement or other document with the
Debtors that is rendered unenforceable against the Debtors or the Reorganized Debtors pursuant
to sections 541(c), 363(l) or 365(e)(1) of the Bankruptcy Code, or any analogous decisional law,
shall be enforceable against the Debtors or Reorganized Debtors as a result of the Plan, or the
Confirmation Order.

3.3.5 Plan Transactions Approved and Effective as of the Effective Date

The adoption of new or amended and restated certificates of incorporation and bylaws (or
comparable constituent documents) for each Reorganized Debtor; the initial selection of
directors and officers for each Reorganized Debtor; the effectuation of the Rights Offering; the
entry into the Amended and Restated Credit Agreement, the Shareholders’ Agreement and the
Interest Rate Hedge Waiver; the distribution of Cash pursuant to the Plan; the adoption,
execution, delivery and implementation of all contracts, leases, instruments, releases and other
agreements or documents related to any of the foregoing; the adoption, execution and
implementation of employment, retirement and indemnification agreements, incentive
compensation programs, retirement income plans, welfare benefit plans and other employee
plans and related agreements and the other matters provided for under the Plan involving the
corporate structure of the Debtors or Reorganized Debtors or corporate action to be taken by or
required of a Debtor or Reorganized Debtor will occur and be effective as of the Effective Date,
if no such other date is specified in such other documents, and are hereby authorized and
approved in all respects and for all purposes without any requirement of further action by the
stockholders or directors of the Debtors or the Reorganized Debtors.
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3.4  Assumption of Pension Plans; Retiree Welfare Benefits

3.4.1 On the Effective Date, each applicable Reorganized Debtor shall assume the
unexpired pension plans to which it is a party. The applicable Debtors will continue to sponsor
and administer the pension plans, satisfy the minimum funding standards pursuant to 26 U.S.C. §
412 and 29 U.S.C. § 1082 and administer the pension plans in accordance with their terms and
the provisions of ERISA and the Internal Revenue Code of 1986. Furthermore, nothing in the
Plan shall be construed as discharging, releasing or relieving the Debtors or the Debtors'
successors from any liability imposed under any law or regulatory provision with respect to the
pension plans. Neither the PBGC, the pension plans nor any participant or beneficiary of the
pension plans shall be enjoined or precluded, from and after the Effective Date, from enforcing
such liability with respect to the pension plans.

3.4.2 From and after the Effective Date, the applicable Debtors will continue to pay all
retiree benefits (as such term is defined in section 1114 of the Bankruptcy Code), if any, for the
duration of the period that the applicable Debtors have obligated themselves to provide such
benefits, in accordance with the terms of the retiree benefit plans or other agreements governing
the payment of such benefits, subject to any rights of the Debtors to amend, modify or terminate
such benefits under the terms of the applicable retiree benefits plan, other agreement or
applicable nonbankruptcy law.

3.5  Preservation of Rights of Action; Settlement of Claims and Releases
3.5.1 Preservation of Rights of Action by the Reorganized Debtors; Recovery Actions

Except as otherwise expressly provided in the Plan or in any contract, instrument,
release or other agreement entered into or delivered in connection with the Plan, including the
releases provided for under Section 3.5.3 hereof, in accordance with section 1123(b) of the
Bankruptcy Code, the Reorganized Debtors will have vested in them as of the Effective Date,
and the Reorganized Debtors will retain and may enforce, any claims, demands, rights, defenses
and causes of action that the Debtor or the Estate may hold against any entity. Each Reorganized
Debtor or its successor may pursue such retained claims, demands, rights, defenses or causes of
action, as appropriate, in accordance with the best interests of such Reorganized Debtor or its
successor holding such claims, demands, rights, defenses or causes of action, and may settle such
claims after the Effective Date without notice to parties in interest or approval of the Bankruptcy
Court. Notwithstanding the foregoing, as of the Effective Date, the Debtors shall waive and
release all Recovery Actions.

3.5.2 Comprehensive Settlement of Claims and Controversies

Pursuant to Bankruptcy Rule 9019 and in consideration for the distributions and other
benefits provided under the Plan, the provisions of the Plan, including the releases set forth in
Section 3.5.3, will constitute a good faith compromise and settlement of all claims or
controversies relating to the rights that a holder of a Claim may have with respect to any Claim
(other than Claims Reinstated hereunder) or any distribution to be made pursuant to the Plan on
account of any such Claim (other than Claims Reinstated hereunder). The entry of the
Confirmation Order will constitute the Bankruptcy Court's approval, as of the Effective Date, of
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the compromise or settlement of all such claims or controversies and the Bankruptcy Court's
finding that such compromise or settlement is in the best interests of the Debtors, Reorganized
Debtors, Estates and their respective property and Claim holders and is fair, equitable and
reasonable.

3.5.3 Releases
a. General Releases by Debtors and Reorganized Debtors

As of the Effective Date the Debtors and the Reorganized Debtors, on behalf
of themselves and their affiliates, the Estates and their respective successors, assigns and
any and all entities who may purport to claim by, through, for or because of them will
forever release, waive and discharge all Liabilities that they have, or had against any
Released Party except with respect to any obligations arising under the Plan. Furthermore,
notwithstanding the foregoing, such release, waiver and discharge shall not operate as a
release, waiver or discharge of (i) any Released Party in respect of any express contractual
obligation of any such Released Party in effect following substantial consummation of the
Plan or (ii) solely in the case of Released Parties that are directors, officers and employees
of the Debtors, intentional fraud or theft; it being understood that prospective or forward-
looking guidance or projections prepared or released by such parties shall be deemed not
to constitute intentional fraud or theft.

b. General Releases by Holders of Claims or Interests

As of the Effective Date, in consideration for the obligations of the Debtors
and the Reorganized Debtors under the Plan and the cash, contracts, instruments, releases,
agreements or documents to be entered into or delivered in connection with the Plan, each
holder of a Claim or Interest (solely in its capacity as such) that votes in favor of the Plan,
to the fullest extent permissible under law, will be deemed to forever release, waive and
discharge all Liabilities in any way relating to a Debtor, the Chapter 11 Cases, the Estates,
the Plan, the exhibits to the Plan, the Disclosure Statement, the First Lien Loan Documents,
the Second Lien Loan Documents, or the Secured Swap Agreement that such entity has,
had or may have against any Released Party or any employees, agents or partners of the
Debtors (which release will be in addition to the discharge of Claims provided herein and
under the Confirmation Order and the Bankruptcy Code), except with respect to any
obligations arising under the Plan, the Amended and Restated Credit Agreement, the
"Loan Documents' (as defined in the Amended and Restated Credit Agreement), a
Secured Swap Agreement subject to an Interest Rate Hedge Waiver (and only to the extent
provided in such Interest Rate Hedge Waiver), or as a result of any act, event, injury,
omission, transaction, or agreement arising after the Effective Date (other than Liabilities
relating to such act, event, injury, omission, transaction or agreement first arising or
occurring prior to the Effective Date); provided, however, that the foregoing provisions will
have no effect on the liability of any entity that would otherwise result from any unknown
act as of the Effective Date, to the extent that such act is determined in a Final Order to
have constituted willful misconduct.
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C. Injunction Related to Releases

The Confirmation Order will permanently enjoin the commencement or
prosecution by any entity or Person, whether directly, derivatively or otherwise, of any
Claims, obligations, suits, judgments, damages, demands, debts, rights, causes of action,
liabilities, rights of contribution or rights of indemnification released pursuant to the Plan,
including pursuant to the releases in this Section 3.5.3.

3.6 Reinstatement and Continuation of Insurance Policies

From and after the Effective Date, each of the Debtors' insurance policies in existence as
of the Effective Date shall be reinstated and continued in accordance with their terms and, to the
extent applicable, shall be deemed assumed by the applicable Reorganized Debtor pursuant to
section 365 of the Bankruptcy Code and Article V of the Plan. Nothing in the Plan shall affect,
impair or prejudice the rights of the insurance carriers or the Reorganized Debtors under the
insurance policies in any manner, and such insurance carriers and Reorganized Debtors shall
retain all rights and defenses under such insurance policies, and such insurance policies shall
apply to, and be enforceable by and against, the Reorganized Debtors in the same manner and
according to the same terms and practices applicable to the Debtors, as existed prior to the
Effective Date.

3.7 Cancellation of Instruments, Securities and Other Documentation

On the Effective Date and concurrently with the applicable distributions made pursuant
to Article 11, the Second Lien Loan Documents will be deemed canceled and of no further force
and effect against the Debtors, without any further action on the part of any Debtor. From and
after the Effective Date, the holders of Second Lien Claims shall have no rights against the
Debtors or Reorganized Debtors arising from or relating to such interests, instruments and other
documentation or the cancellation thereof, except the rights provided pursuant to the Plan.

3.8  Effectuating Documents; Further Transactions; Exemption from Certain Transfer
Taxes

The President and Chief Executive Officer, the Chief Financial Officer, any Vice
President or the Secretary of each Debtor or Reorganized Debtor shall be authorized to execute,
deliver, file or record such contracts, instruments, releases and other agreements or documents
and take such actions as may be necessary or appropriate to effectuate and implement the
provisions of the Plan. The Secretary or any Assistant Secretary of each Debtor or Reorganized
Debtor will be authorized to certify or attest to any of the foregoing actions. Pursuant to
section 1146(a) of the Bankruptcy Code, the following will not be subject to any stamp Tax, real
estate transfer Tax, mortgage recording Tax or similar Tax: (1) the creation of any mortgage,
deed of trust, lien or other security interest; (2) the making or assignment of any lease or sublease;
(3) the execution and delivery of any documents in the Rights Offering, the Amended and
Restated Credit Agreement, the Shareholders' Agreement or the Interest Rate Hedge Waiver; (4)
the issuance of any Stock; or (5) the making or delivery of any deed or other instrument of
transfer under, in furtherance of or in connection with the Plan, including any merger agreements,
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agreements of consolidation, restructuring, disposition, liquidation or dissolution, deeds, bills of
sale or assignments executed in connection with any of the foregoing or pursuant to the Plan.

ARTICLE IV.
CONDITIONS PRECEDENT TO CONSUMMATION OF THE PLAN; EFFECT OF
CONFIRMATION

4.1 Conditions Precedent to the Effective Date

The Effective Date will not occur, and the Plan will not be consummated unless and
until the following conditions have been satisfied or duly waived pursuant to Section 4.2:

4.1.1 The Bankruptcy Court (i) shall have entered the Confirmation Order in form and
substance acceptable to the Debtors, the Equity Investors and the First Lien Administrative
Agent, and (ii) such Confirmation Order shall be a Final Order.

4.1.2 The documents effectuating the Rights Offering shall be in form and substance
acceptable to the Debtors and the First Lien Administrative Agent, shall have been executed by
the Debtors and the Equity Investors and the Rights Offering has been closed.

4.1.3 The Interest Rate Hedge Waiver shall be in form and substance acceptable to the
Debtors and the First Lien Administrative Agent and be in full force and effect.

4.1.4 The Non-Investor Second Lien Lenders shall have made, or under the Plan shall
be deemed to have made, Second Lien Lender Elections for Cash on account of no less than
$42.7 million in principal amount of their Second Lien Claims.

4.1.5 All conditions precedent to the effectiveness of, and the initial borrowings under,
the Amended and Restated Credit Agreement shall be satisfied or waived, in each case in
accordance with the terms and conditions of the Amended and Restated Credit Agreement.

4.2 Waiver of Conditions to the Effective Date

The conditions to the Effective Date set forth in Section 4.1 may be waived, in whole or
in part, by the Debtors with the prior written consent of (i) the Equity Investors and (ii) the First
Lien Administrative Agent (with the consent of the Required Lenders as defined in the Amended
and Restated Credit Agreement) without notice or an order of the Bankruptcy Court.

4.3 Effect of Nonoccurrence of Conditions to the Effective Date

If the conditions precedent in Section 4.1 hereof have not been satisfied or waived in the
manner provided in Section 4.2 hereof by the date that is thirty (30) days after the Confirmation
Date, then: (1) the Confirmation Order shall be of no further force or effect; (2) the Plan will be
null and void in all respects, including with respect to (a) the discharge of Claims pursuant to
section 1141 of the Bankruptcy Code, (b) the assumption, assumption and assignment or
rejection of Executory Contracts and Unexpired Leases, as applicable and (c) the releases
described in Section 3.5.3; and (3) nothing contained in the Plan will (a) constitute a waiver or
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release of any claims by or against, or any Interest in, any Debtor or (b) prejudice in any manner
the rights of the Debtors or any other party in interest.

4.4  Discharge of Claims

Except as provided in the Plan or in the Confirmation Order, the rights afforded under
the Plan and the treatment of Claims under the Plan will be in exchange for and in complete
satisfaction, discharge and release of all Claims arising on or before the Effective Date, including
any interest accrued on Claims from and after the Petition Date. From and after the Effective
Date, the Debtors shall be discharged from any and all Claims that arose prior to the Effective
Date, subject to the obligations of the Debtors under the Plan.

4.5 Injunctions

As of the Effective Date, except with respect to the obligations of the Reorganized
Debtors under the Plan or the Confirmation Order, all entities and Persons that have held,
currently hold or may hold any Claims, obligations, suits, judgments, damages, demands,
debts, rights, causes of action or Liabilities that are discharged or released will be
permanently enjoined from taking any of the following enforcement actions against the
Debtors, the Reorganized Debtors or any of their respective property on account of any
such discharged or released claims, obligations, suits, judgments, damages, demands, debts,
rights, causes of action or Liabilities: (a) commencing or continuing in any manner any
action or other proceeding; (b) enforcing, levying, attaching, collecting or recovering in any
manner any judgment, award, decree or order; (c) creating, perfecting or enforcing any
lien or encumbrance; (d) asserting a setoff, right of subrogation or recoupment of any kind
against any debt, liability or obligation due to any Debtor or Reorganized Debtor; and
(e) commencing or continuing any action, in any manner, in any place that does not comply
with or is inconsistent with the provisions of the Plan.

4.6  Exculpation

From and after the Effective Date, the Released Parties, the Debtors and Reorganized
Debtors, and any employees, agents or partners of the Debtors, will neither have nor incur any
liability to any entity, and no holder of a Claim or Interest, no other party in interest and none of
their respective Representatives, shall have any right of action against any Debtor, Reorganized
Debtor, any employee, agents or partners of the Debtors or Released Party, for any act taken or
omitted to be taken in connection with, related to or arising out of the Chapter 11 Cases or the
consideration, formulation, preparation, dissemination, implementation, confirmation or
consummation of the Plan, the exhibits to the Plan, the Disclosure Statement, any transaction
proposed in connection with the Chapter 11 Cases or any contract, instrument, release or other
agreement or document created or entered into or any other act taken or omitted to be taken, in
connection therewith; provided, however, that the foregoing provisions will have no effect on:
(a) the liability of any entity that would otherwise result from the failure to perform or pay any
obligation or liability under the Plan or any contract, instrument, release or other agreement or
document to be entered into or delivered in connection with the Plan; or (b) the liability of any
entity that would otherwise result from any such act or omission to the extent that such act or
omission is determined in Final Order to have constituted willful misconduct or gross negligence.
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4.7  Termination of Certain Subordination Rights

The classification and manner of satisfying Claims under the Plan take into
consideration all subordination rights, whether arising under general principles of equitable
subordination, contract, sections 510(a) and 510(c) of the Bankruptcy Code or otherwise, that a
holder of a Claim or Interest may have against other Claim or Interest holders with respect to any
distribution made pursuant to the Plan. All subordination rights that a holder of a Claim, other
than a holder of a Claim Reinstated hereunder, may have with respect to any distribution to be
made pursuant to the Plan will be discharged and terminated, and all actions related to the
enforcement of such subordination rights will be permanently enjoined. Accordingly,
distributions pursuant to the Plan will not be subject to payment to a beneficiary of such
terminated subordination rights or to levy, garnishment, attachment or other legal process by a
beneficiary of such terminated subordination rights.

4.8  Dissolution of Any Creditors’ Committee

On the Effective Date, the Creditors’ Committee, if one has been appointed, will dissolve,
and the members of the Creditors' Committee and their respective Professionals will cease to
have any role arising from or related to the Chapter 11 Cases. The Professionals retained by the
Creditors' Committee and the respective members thereof will not be entitled to assert any Fee
Claim for any services rendered or expenses incurred after the Effective Date, except for
reasonable fees for services rendered, and actual and necessary expenses incurred in connection
with any applications for allowance of compensation and reimbursement of expenses pending on
the Effective Date or filed and served after the Effective Date pursuant to Section 2.1.1.c.

ARTICLE V.
TREATMENT OF EXECUTORY CONTRACTS
AND UNEXPIRED LEASES

5.1  Executory Contracts and Unexpired Leases to Be Assumed
5.1.1 Assumption Generally

Except as otherwise provided in the Plan or Exhibit X to the Plan, or in any contract,
instrument, release or other agreement or document entered into in connection with the Plan, or
in a motion pending before the Bankruptcy Court seeking authority to reject an Executory
Contract or Unexpired Lease or in a Final Order of the Bankruptcy Court, on the Effective Date,
pursuant to section 365 of the Bankruptcy Code, the Debtors will be deemed to assume each
Executory Contract or Unexpired Lease. Without limiting the foregoing, on the Effective Date,
the Debtors shall assume all employment contracts without modification.

5.1.2 Assumption Procedures

The Confirmation Order will constitute an order of the Bankruptcy Court approving the
assumption by the Debtors of Executory Contracts and Unexpired Leases pursuant to this
Section 5.1 as of the Effective Date, except for Executory Contracts and Unexpired Leases that
(a) have been rejected pursuant to a Final Order of the Bankruptcy Court, (b) are subject to a
pending motion for reconsideration or appeal of an order authorizing the rejection of such
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Executory Contract or Unexpired Lease, (c) are subject to a motion to reject such Executory
Contract or Unexpired Lease filed on or prior to the Effective Date, (d) are listed on Exhibit X or
(e) are designated for rejection as provided in this Section.

5.2  Payments Related to the Assumption of Executory Contracts and Unexpired Leases

The amount of any cure claim necessary to assume any Executory Contract or
Unexpired Lease to be assumed pursuant to the Plan will be satisfied, pursuant to
section 365(b)(1) of the Bankruptcy Code, at the option of the applicable Debtor or Reorganized
Debtor: (1) by payment of such cure claim in Cash on the later of the Effective Date, and the
date on which a disputed cure claim is resolved by agreement of the parties or by an order of the
Bankruptcy Court; or (2) on such other terms as are agreed to by the parties to such Executory
Contract or Unexpired Lease. Any management fees and/or Cash payments that may be owing
from the Debtors to the Equity Investors as a cure payment in connection with the assumption of
any management or other agreement between the Debtors and the Equity Investors shall accrue
and be paid on the terms and conditions provided for in the Amended and Restated Credit
Agreement.

As of the Effective Date, and after payment of any necessary cure amounts owing to
contract or lease counterparties pursuant to section 365 of the Bankruptcy Code, all contract and
lease counterparties shall be forever barred and estopped from asserting or claiming against the
Debtors or Reorganized Debtors that any additional amounts are due or other defaults exist, that
conditions to assumption and/or assignment must be satisfied under such Executory Contracts or
Unexpired Leases or that there is any objection or defense to assumption and/or assignment of
such Executory Contracts and Unexpired Leases.

Any provision in any Executory Contract or Unexpired Lease to be assumed under the
Plan that purports to declare a breach, default, or right to payment or modification as a result of
an assignment or change of control in respect of the Debtors or Reorganized Debtors, or as a
result of the Chapter 11 Cases, is unenforceable, and all Executory Contracts and Unexpired
Leases to be assumed under the Plan shall remain in full force and effect, subject only to
payment of the appropriate cure amount, if any. No sections or provisions of any Executory
Contract or Unexpired Lease that purport to provide for additional payments, penalties, charges,
rent acceleration or other financial accommodations in favor of the non-debtor third party thereto
shall have any force and effect with respect to the Chapter 11 Cases or the transactions
contemplated by the Plan, and such provisions constitute unenforceable anti-assignment
provisions under section 365(f) of the Bankruptcy Code and are otherwise unenforceable under
section 365(e) of the Bankruptcy Code and/or applicable case law.

5.3 Contracts and Leases Entered Into After the Petition Date

Contracts and leases entered into after the Petition Date by a Debtor will be performed
by such Debtor or Reorganized Debtor in the ordinary course of its business. Accordingly, such
contracts and leases will survive and remain unaffected by entry of the Confirmation Order.
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5.4  Rejection of Executory Contracts and Unexpired Leases

The Confirmation Order will constitute an order of the Bankruptcy Court approving the
rejection of each Executory Contract or Unexpired Lease listed on Exhibit X pursuant to
section 365 of the Bankruptcy Code as of the Effective Date. Any Claim arising from the
rejection of any Executory Contract or Unexpired Lease will be considered a General Unsecured
Claim pursuant to section 365 of the Bankruptcy Code, and, subject to allowance, paid in
accordance with Section 5.6.

5.5  Pre-existing Obligations to the Debtors Under Executory Contracts and Unexpired
Leases

Rejection or repudiation of any Executory Contract or Unexpired Lease pursuant to the
Plan or otherwise shall not constitute a termination of pre-existing obligations owed to the
Debtors or Reorganized Debtors under such Executory Contracts or Unexpired Leases.
Notwithstanding any applicable nonbankruptcy law to the contrary, the Debtors and Reorganized
Debtors expressly reserve and do not waive any right to receive, or any continuing obligation of
a counterparty to provide, warranties, indemnifications or continued maintenance obligations on
goods or services previously purchased by the contracting Debtors or Reorganized Debtors from
counterparties to rejected or repudiated Executory Contracts or Unexpired Leases.

5.6 Bar Date for and Payment of Rejection Damages

5.6.1 Except as otherwise provided in a Final Order approving the rejection of an
Executory Contract or Unexpired Lease, Claims arising out of the rejection of an Executory
Contract or Unexpired Lease must be filed with the Bankruptcy Court on or before 28 days after
the Effective Date. Any Claims not Filed within such time period will be forever barred from
receiving a distribution from the Debtors, the Reorganized Debtors or the Estates.

5.6.2 The Debtors reserve the right to object to, settle, compromise or otherwise resolve
any Claim filed on account of a rejected Executory Contract or Unexpired Lease. Undisputed
Claims for rejection damages filed in connection with a rejected Executory Contract or
Unexpired Lease shall be paid in Cash on the later of (i) 60 days following the Effective Date or
(ii) ten Business Days following the date such Claim becomes an undisputed Claim.

5.7  Obligations to Insure and Indemnify Directors, Officers and Employees

5.7.1 Any and all directors and officers liability and fiduciary (including ERISA)
insurance or tail policies in existence as of the Effective Date shall be reinstated and continued in
accordance with their terms and, to the extent applicable, shall be deemed assumed or assumed
and assigned by the applicable Debtor or Reorganized Debtor, pursuant to section 365 of the
Bankruptcy Code and the Plan. Each insurance carrier under such policies shall continue to
honor and administer the policies with respect to the Reorganized Debtors in the same manner
and according to the same terms and practices applicable to the Debtors prior to the Effective
Date.

5.7.2 The obligations of each Debtor or Reorganized Debtor to indemnify any Person
who is serving or served as one of its directors, officers or employees as of the Petition Date by
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reason of such Person's prior or future service in such a capacity or as a director, officer or
employee of another corporation, partnership or other legal entity, to the extent provided in the
applicable certificates of incorporation, by-laws or similar constituent documents, by statutory
law or by written agreement, policies or procedures of or with such Debtor, will be deemed and
treated as executory contracts that are assumed by the applicable Debtor or Reorganized Debtor
pursuant to the Plan and section 365 of the Bankruptcy Code as of the Effective Date.
Accordingly, such indemnification obligations will survive and be unaffected by entry of the
Confirmation Order, irrespective of whether such indemnification is owed for an act or event
occurring before or after the Petition Date.

ARTICLE VI.
PROVISIONS GOVERNING DISTRIBUTIONS

6.1 Distributions for Claims as of the Effective Date

Except as otherwise provided in this Article VI, distributions to be made on the Effective
Date to holders of Claims as provided by Acrticle Il shall be deemed made on the Effective Date
if made on the Effective Date or as promptly thereafter as practicable, but in any event no later
than: (1) 30 days after the Effective Date; or (2) with respect to any particular Claim, such later
date when the applicable conditions of Section 6.2.2 (regarding undeliverable distributions) or
Section 6.5 (regarding the surrender of instruments evidencing a Claim or Interest) are satisfied.

6.2  Delivery of Distributions and Undeliverable or Unclaimed Distributions to Holders
of Claims in Class 4

6.2.1 Distribution Procedures

a. On the Effective Date, the Debtors shall distribute to the Second Lien
Administrative Agent, and the Second Lien Administrative Agent shall distribute to the Non-
Investor Second Lien Lenders who are record holders of Class 4 Claims as of the Distribution
Record Date, Cash consistent with the Second Lien Elections and pursuant to Article 11 of this
Plan. The Debtors shall make all distributions on the Effective Date to holders of Class 4 Claims
who have elected to receive Stock under the Plan. The Second Lien Administrative Agent shall
cooperate with the Debtors as necessary to effectuate the distributions to the holders of Class 4
Claims who have elected to receive Stock under the Plan, including, without limitation,
providing all necessary identifying information of such holders. On the Effective Date, the
Debtors shall pay all reasonable out-of-pocket expenses of the Second Lien Administrative
Agent, including reasonable professionals' fees, incurred through the Effective Date of the Plan.

b. No fractional shares of Stock shall be distributed under this Plan. To the
extent any holder of a Claim would be entitled to receive a fractional share of Stock hereunder,
the Debtors shall round upward the number of shares due to that holder to the nearest whole
share.

C. The Debtors, and the Reorganized Debtors, as applicable, shall only be
required to act and make distributions in accordance with the terms of the Plan. Such parties
shall have no (A) liability to any party for actions taken in accordance with the Plan or in
reliance upon information provided to it in accordance with the Plan or (B) obligation or liability
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for distributions under the Plan to any party who does not hold a Claim against the Debtors as of
the Distribution Record Date or who does not otherwise comply with the terms of the Plan.

6.2.2 Undeliverable Distributions
a. Holding of Undeliverable Distributions

The Reorganized Debtors shall make one attempt to make the distributions
contemplated hereunder in accordance with the procedures set forth herein. Any distributions
returned to the Reorganized Debtors, or distributions that are otherwise undeliverable, will
remain in the possession of the applicable Reorganized Debtor until such time as (1) the Claim
becomes available for distribution or (2) such Claim holder has waived the right to recovery
under Section 6.2.2.b.

b. Failure to Claim Undeliverable Distributions

Any holder of an undeliverable distribution that does not assert a claim to such
holder's distribution in writing so that it is received by the Debtors at the address set forth in
Section 9.3.1 within 180 days after the Effective Date shall have its claim for such undeliverable
distribution discharged and will be forever barred from asserting any such claim against the
Reorganized Debtors or their respective property.

6.3  Compliance with Tax Requirements

6.3.1 In connection with the Plan, to the extent applicable, the Debtors and the
Reorganized Debtors (or their disbursing agent) will comply with all Tax withholding and
reporting requirements imposed on them by any governmental unit, and all distributions pursuant
to the Plan will be subject to such withholding and reporting requirements. Each of the Debtors
and Reorganized Debtors (or their disbursing agent), as applicable, will be authorized to take any
actions that may be necessary or appropriate to comply with such withholding and reporting
requirements.

6.3.2 Notwithstanding any other provision of the Plan, each entity receiving a
distribution pursuant to the Plan will have the sole and exclusive responsibility for the satisfying
and paying of any Tax obligations imposed on it by any governmental unit on account of such
distribution, including income, withholding and other Tax obligations.

6.4 Distribution Record Date

6.4.1 As of the Distribution Record Date, the transfer registers for Second Lien Claims
will be closed. The Debtors will have no obligation to recognize the transfer or sale of any
Second Lien Claim that occurs after the Distribution Record Date and will be entitled for all
purposes herein to recognize and make distributions only to those holders who are holders of
such Claims on the Distribution Record Date.

6.4.2 Except as otherwise provided in a Final Order , the transferees of Claims that are
transferred pursuant to Bankruptcy Rule 3001 on or prior to the Distribution Record Date will be
treated as the holders of such Claims for all purposes, notwithstanding that any period provided
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by Bankruptcy Rule 3001 for objecting to such transfer has not expired by the Distribution
Record Date.

6.5 Surrender of Canceled Instruments

As a condition precedent to receiving any distribution pursuant to the Plan on account of
a Second Lien Claim, the holder of such Claim must tender to the Debtors, or Reorganized
Debtors, as applicable, the applicable instruments evidencing such Claim or an affidavit of loss
and indemnity satisfactory to the Debtors, or Reorganized Debtors, in their sole discretion,
together with any letter of transmittal required by the Debtors, or Reorganized Debtors. Pending
such surrender, any distributions pursuant to the Plan on account of such Second Lien Claim
shall be treated as an undeliverable distribution pursuant to Section 6.2.2 of this Plan. Any
holder of a Second Lien Claim that fails to surrender or is deemed not to have surrendered the
applicable instruments within 90 days after the Effective Date will have its right to distributions
pursuant to the Plan on account thereof discharged and will be forever barred from asserting any
such Claim against the Reorganized Debtors or their respective property. In such case, any
property held for distribution on account thereof will be treated pursuant to the provisions set
forth in Section 6.2.2.b.

6.6 Setoffs

Except with respect to claims of a Debtor or Reorganized Debtor expressly released
pursuant to the Plan or any contract, instrument, release or other agreement or document entered
into or delivered in connection with the Plan, the Reorganized Debtors may, pursuant to section
553 of the Bankruptcy Code or applicable non-bankruptcy law, set off against any Claim and the
payments or distributions to be made on account of the Claim the claims, rights and causes of
action of any nature that the applicable Debtor or Reorganized Debtor may hold against the
holder of the Claim; provided, however, that the failure to effect a setoff will not constitute a
waiver or release by the applicable Debtor or Reorganized Debtor of any claims, rights and
causes of action that the Debtor or Reorganized Debtor may possess against the Claim holder.

6.7  Disputed Claims

Except as provided for in the Plan with respect to holders of rejection damage claims
under Executory Contracts or Unexpired Leases, holders of Claims shall not be required to File a
proof of Claim, and no parties should File a proof of Claim. The Debtors do not intend to object
to the allowance of such Filed Claims, although they reserve the right to do so. The Debtors
intend to make distributions to holders of Claims entitled to a distribution of property under the
Plan as provided in the Plan, or as otherwise agreed by the Debtors and the applicable holders of
such Claims. Holders of Claims Reinstated pursuant to the Plan as well as holders of Claims in
Classes 1 and 6, and Priority Tax Claims, will be paid or otherwise resolved in the ordinary
course of business, as provided herein. Although the Debtors intend to resolve any disputes
regarding the amount of all Claims consensually or through judicial means outside the
Bankruptcy Court, the Debtors nevertheless may, in their discretion, file with the Bankruptcy
Court any motion or adversary proceeding to determine the amount of any Claim.
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The Debtors or the Reorganized Debtors, as applicable, shall have the exclusive
authority to File, settle, compromise, withdraw or litigate to judgment any objections to Claims.
The Debtors and the Reorganized Debtors may resolve, settle, compromise and pay any Claims
in Classes 1 and 6, Priority Tax Claims, or Claims Reinstated hereunder in the ordinary course of
business without approval of the Bankruptcy Court.

6.8  Allocation Between Principal and Accrued Interest

To the extent applicable, all distributions to a holder of a Second Lien Claim shall apply
first to the principal amount of such Second Lien Claim until such principal amount is paid in
full and then to any interest accrued on such Second Lien Claim as of the Petition Date and
thereafter, to the extent the Debtors' Estates are sufficient to satisfy such principal and interest
accrued as of the Petition Date, to any interest accrued on such Second Lien Claim from the
Petition Date through the Effective Date, until paid in full.

ARTICLE VII.
ADMINISTRATIVE CONSOLIDATION; CLOSING OF SUBSIDIARY CASES

The classification and manner of satisfying all Claims and Interests under the Plan take
into consideration the rights of holders of Claims and Interests, whether arising under contract,
law or equity, that a holder of a Claim or Interest may have against each of the Debtors. Holders
of Claims or Interests against more than one Debtor are classified in consolidated classes of
Claims against and Interests in all Debtors in Article Il above for administrative convenience
with respect to voting and the making of distributions on account of Claims and Interests
pursuant to Article VI. The Confirmation Order shall approve this administrative consolidation.

Such administrative consolidation shall not affect: (1) the legal and corporate structures
of the Debtors; (2) pre- and post-Effective Date guarantees, liens and security interests that are
required to be maintained (a) in connection with contracts or leases that were entered into during
the Chapter 11 Cases or Executory Contracts and Unexpired Leases that have been or will be
assumed or (b) pursuant to the Plan (including with respect to Reinstated Claims); (3) Interests
between and among the Debtors; (4) distributions from any insurance policies or proceeds of
such policies; or (5) the revesting of assets in the separate Reorganized Debtors. In addition,
such administrative consolidation shall not constitute a waiver of the mutuality requirement for
setoff under section 553 of the Bankruptcy Code.

This Plan serves as a motion seeking entry of an order consolidating the Estates for
administrative purposes only, as set forth above and the closing of the Chapter 11 Cases for the
Subsidiary Debtors. Unless an objection to such consolidation or case closing is made in writing
by any creditor affected by the Plan, filed with the Bankruptcy Court and served on the Notice
Parties on or before the Plan objection deadline as established by the Bankruptcy Court, the
consolidation and case closing order (which may be the Confirmation Order) may be entered by
the Bankruptcy Court. In the event any such objections are timely filed, a hearing with respect
thereto shall occur at or before the hearing on confirmation of the Plan.
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ARTICLE VIILI.
RETENTION OF JURISDICTION

Notwithstanding the entry of the Confirmation Order and the occurrence of the Effective
Date, the Bankruptcy Court will retain such jurisdiction over the Chapter 11 Cases after the
Effective Date as is legally permissible, including jurisdiction to:

1. Allow, disallow, estimate, determine, liquidate, reduce, classify, re—classify,
estimate or establish the priority or secured or unsecured status of any Claim or Interest,
including the resolution of any request for payment of any Administrative Claim and the
resolution of any objections to the amount, allowance, priority or classification of Claims or
Interests;

2. Grant or deny any applications for allowance of compensation or reimbursement
of expenses authorized pursuant to the Bankruptcy Code or the Plan for periods ending on or
before the Effective Date;

3. Resolve any matters related to the assumption, assumption and assignment or
rejection of any Executory Contract or Unexpired Lease to which any Debtor is a party or with
respect to which any Debtor or Reorganized Debtor may be liable and to hear, determine and, if
necessary, liquidate any Claims arising therefrom;

4. Ensure that distributions to holders of Claims are accomplished pursuant to the
provisions of the Plan;

5. Decide or resolve any motions, adversary proceedings, contested or litigated
matters and any other matters and grant or deny any applications Filed in the Bankruptcy Court
involving any Debtor or any Reorganized Debtor that may be pending on the Effective Date or
brought thereafter;

6. Enter such orders as may be necessary or appropriate to implement or
consummate the provisions of the Plan and all contracts, instruments, releases and other
agreements or documents entered into or delivered in connection with the Plan, the Disclosure
Statement or the Confirmation Order;

7. Resolve any cases, controversies, suits or disputes that may arise in connection
with the consummation, interpretation or enforcement of the Plan or any contract, instrument,
release or other agreement or document (other than, following the Effective Date, in connection
with the Amended and Restated Credit Agreement and the Loan Documents (as defined in the
Amended and Restated Credit Agreement)) that is entered into or delivered pursuant to the Plan
or any entity's rights arising from or obligations incurred in connection with the Plan or such
documents;

8. Modify the Plan before or after the Effective Date pursuant to section 1127 of the
Bankruptcy Code; modify the Confirmation Order or any contract, instrument, release or other
agreement or document entered into or delivered in connection with the Plan, the Disclosure
Statement or the Confirmation Order; or remedy any defect or omission or reconcile any
inconsistency in any Bankruptcy Court order, the Plan, the Disclosure Statement, the
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Confirmation Order or any contract, instrument, release or other agreement or document entered
into, delivered or created in connection with the Plan, the Disclosure Statement or the
Confirmation Order, in such manner as may be necessary or appropriate to consummate the Plan;

9. Issue injunctions, enforce the injunctions contained in the Plan and the
Confirmation Order, enter and implement other orders or take such other actions as may be
necessary or appropriate to restrain interference by any entity with respect to the consummation,
implementation or enforcement of the Plan or the Confirmation Order;

10. Enter and implement such orders as are necessary or appropriate if the
Confirmation Order is for any reason or in any respect modified, stayed, reversed, revoked or
vacated or distributions pursuant to the Plan are enjoined or stayed;

11. Determine any other matters that may arise in connection with or relate to the
Plan, the Disclosure Statement, the Confirmation Order or any contract, instrument, release or
other agreement or document (other than, following the Effective Date, in connection with the
Amended and Restated Credit Agreement and the Loan Documents (as defined in the Amended
and Restated Credit Agreement)) entered into or delivered in connection with the Plan, the
Disclosure Statement or the Confirmation Order;

12. Enforce clarify or modify any orders previously entered by the Bankruptcy Court
in the Chapter 11 Cases;

13. Determine matters concerning state, local and federal Taxes in accordance with
sections 346, 505 and 1146 of the Bankruptcy Code, including any disputed Claims for Taxes;

14. Recover all assets of the Debtors and their Estates, wherever located,;
15. Hear any other matter over which with the Bankruptcy Court has jurisdiction; and
16. Enter a final decree closing the Chapter 11 Cases.

ARTICLE IX.
MISCELLANEOUS PROVISIONS

9.1 Modification of the Plan

Subject to the restrictions on modifications set forth in section 1127 of the
Bankruptcy Code, the Debtors reserve the right (with the prior written consent of the First Lien
Administrative Agent) to alter, amend or modify the Plan before its substantial consummation.

9.2  Successors and Assigns

The rights, benefits and obligations of any entity named or referred to in the Plan
will be binding on, and will inure to the benefit of, any heir, executor, administrator, successor or
assign of such entity.
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9.3 Service of Documents

Any pleading, notice or other document required by the Plan or the Confirmation
Order to be served on or delivered to counsel to the Debtors, the Reorganized Debtors, the First
Lien Lenders or the Second Lien Lenders must be sent by overnight delivery service, facsimile
transmission, courier service or messenger to:

9.3.1 The Debtors and the Reorganized Debtors

Penton Business Media, Inc.

249 West 17th Street

Fourth Floor

New York, New York 10011

Attn.: Jean Clifton

Attn: Elise Zealand

Facsimile: 913-514-6431

Email: Jean.Clifton@penton.com
Elise.Zealand@penton.com

Jones Day

77 West Wacker Dr.
Chicago, Illinois 60601
Attn.: Brad B. Erens
Facsimile: (312) 782-8585
bberens@jonesday.com

Jones Day

222 E. 41st Street

New York, New York 10017
Attn.: Lisa G. Laukitis
Facsimile: 212-755-7306
Email: llaukitis@jonesday.com

9.3.2 The First Lien Lenders

General Electric Capital Corporation

2325 Lakeview Parkway

Suite 700

Alpharetta, Georgia 30009

Attn.: Penton Business Media Account Manager
Facsimile: 678-624-7903

Email: ellen.weaver@ge.com

General Electric Capital Corporation
201 Merritt 7
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Norwalk, Connecticut 06851

Attn.: Counsel — Media and Communications
Facsimile: 203-956-4216

Email: Mark.O’Leary@ge.com

Weil, Gotshal & Manges LLP
767 Fifth Avenue

New York, New York 10153
Attn.: Gary Holtzer, Esq.
Facsimile: 212-310-8007
Email: gary.holtzer@weil.com

9.3.3 The Second Lien Lenders

Wells Fargo Bank, National Association
45 Broadway, 14th Floor

New York, NY 10006

Attn: Michael D. Pinzon

Facsimile: 212-515-1576

Email: michael.d.pinzon@wellsfargo.com

Pillsbury Winthrop Shaw Pittman LLP
725 So. Figueroa Street, Suite 2800
Los Angeles, CA 90017

Attn: William Freeman, Esq.
Facsimile: 213-629-1033

Email: bill.freeman@pillsburylaw.com

Dated: February 4, 2010

CHI-1740947v1

Respectfully submitted,

PENTON BUSINESS MEDIA HOLDINGS,
INC, on its own behalf and on behalf of each
affiliate Debtor

By:

Name: Sharon Rowlands

Title: Chief Executive Officer
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$667,950,000'

AMENDED AND RESTATED CREDIT AGREEMENT

Dated as of | __1,2010,
Among
PENTON MEDIA, INC.,

as a Borrower,

PENTON BUSINESS MEDIA, INC.,,
as a Borrower,

PENTON BUSINESS MEDIA HOLDINGS, INC.,
as a Guarantor,

THE SUBSIDIARY LOAN PARTIES,
as Guarantors,

THE LENDERS PARTY HERETO,

GENERAL ELECTRIC CAPITAL CORPORATION,
as Administrative Agent,

! Assumes $625,293,750.00 Term Loan and $42,656,250.00 Revolving Facility as if TD/UBS do not
participate in the Revolving Facility under this Agreement and instead “term out” their “Revolving Facility
Loans” under the Existing Credit Agreement; amounts to be confirmed and updated as of the Restatement
Date.

If a swap counterparty is unwilling to leave the Secured Swap Agreements in place and amounts owing
thereunder are crystallized on the effective date of the Plan, the Secured Swap Agreements will be placed
in the same class as the Term Loans and such crystallized amounts will be treated as Term Loans under this
Agreement. In such event, the amount of Term Loans on the Restatement Date shall be so increased and
the amortization pursuant to Section 2.10 adjusted accordingly.
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AMENDED AND RESTATED CREDIT AGREEMENT

AMENDED AND RESTATED CREDIT AGREEMENT, dated as of [, ], 2010
(this “Agreement”), among PENTON MEDIA, INC., a Delaware corporation (the “Company” and a
“Borrower”), PENTON BUSINESS MEDIA, INC. (f/k/a PRISM BUSINESS MEDIA INC.), a Delaware
corporation (a “Borrower” and, together with the Company, the “Borrowers”), PENTON BUSINESS
MEDIA HOLDINGS, INC. (f/k/a PRISM BUSINESS MEDIA HOLDINGS INC.), a Delaware corporation
(“Holdings”), the SUBSIDIARY LOAN PARTIES (as such term and other capitalized terms used but not
defined in this Agreement, is defined in Section 1.01 hereof) party hereto from time to time, the LENDERS
party hereto from time to time, and GENERAL ELECTRIC CAPITAL CORPORATION ((in its individual
capacity and in its capacity as a Swap Related L/C provider, “GECC”) and as administrative agent (in such
capacity, the “Administrative Agent”)).

RECITALS

WHEREAS, the Loan Parties, the Lenders and the Administrative Agent are parties to,
inter alia, that certain First Lien Credit Agreement, dated as of February 1, 2007 (as amended by that
certain Consent and Amendment Agreement, dated as of November 24, 2009, that certain Amendment
No. 2, dated as of December 23, 2009, that certain Amendment No. 3, dated as of January 15, 2010, that
certain Amendment No. 4, dated as of January 29, 2010, and that certain Amendment No. 5, dated as of
February 8, 2010, as further amended, restated, amended and restated, supplemented, or otherwise modified
immediately prior to the date hereof, the “Existing Credit Agreement”);

WHEREAS, in order to effectuate a comprehensive reorganization and recapitalization
(the “Restructuring”) of Holdings, the Borrowers and certain of the Borrowers’ subsidiaries (collectively,
the “Debtors”), the Debtors (a) commenced Chapter 11 Case Nos. | 1, [as administratively
consolidated as Chapter 11 Case No. [___]] (collectively, the “Bankruptcy Case”) by filing voluntary
petitions for reorganization under Chapter 11 of Title 11 of the United States Code, 11 U.S.C. §§ 101-1532
(the “Bankruptcy Code”) with the United States Bankruptcy Court for the Southern District of New York
(the “Bankruptcy Court”) on [ , 12010 (the “Commencement Date”), and (b) duly filed the Plan,
Disclosure Statement and other related documents and motions with the Bankruptcy Court;

WHEREAS, as part of the Restructuring implemented by the Plan, which was confirmed
by the Bankruptcy Court on [ __, 2010], the Borrowers, Holdings, the other Loan Parties,
Lenders and Administrative Agent have agreed to amend and restate the Existing Credit Agreement in its
entirety, to, among other things, (a) re-evidence, ratify and reaffirm the Obligations that shall be repayable
hereafter in accordance with the respective terms and provisions hereof and (b) set forth the terms and
conditions under which Lenders will from time to time hereafter make further loans or extensions of credit,
as the case may be, to or for the account of the Borrowers;

WHEREAS, it is the intention of the Borrowers, Holdings, Lenders and Administrative
Agent that this Agreement be given in renewal and rearrangement of, and in substitution (but not in
payment) for, the Existing Credit Agreement and shall not constitute a novation thereof, but that the
Existing Credit Agreement be amended and restated in its entirety as set forth herein; and

WHEREAS, these recitals shall be construed as part of this Agreement.

Accordingly, the parties hereto hereby agree as follows:

ARTICLEI

Definitions
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SECTION 1.01. Defined Terms. As used in this Agreement, the following terms shall
have the meanings specified below:

“ABR” shall mean, at any time, a rate per annum equal to the highest of (a) the rate last
quoted by The Wall Street Journal as the “Prime Rate” in the United States or, if The Wall Street Journal
ceases to quote such rate, the highest per annum interest rate published by the Federal Reserve Board in
Federal Reserve Statistical Release H.15 (519) (Selected Interest Rates) as the “bank prime loan” rate or, if
such rate is no longer quoted therein, any similar rate quoted therein (as determined by the Administrative
Agent) or any similar release by the Federal Reserve Board (as determined by the Administrative Agent),
(b) the sum of 0.5% per annum and the Federal Funds Effective Rate and (c) 1.00% plus the higher of
1.00% or the three month Adjusted LIBO Rate. Any change in the ABR due to a change in the rate derived
from clause (a) above or the Federal Funds Effective Rate shall be effective as of the opening of business
on the effective day of such change in the rate derived from clause (a) above or the Federal Funds Effective
Rate, respectively.

“ABR Borrowing” shall mean a Borrowing comprised of ABR Loans.

“ABR Loan” shall mean any ABR Term Loan or ABR Revolving Loan.

“ABR Revolving Borrowing” shall mean a Borrowing comprised of ABR Revolving
Loans.

“ABR Revolving Loan” shall mean any Revolving Facility Loan bearing interest at a rate
determined by reference to the ABR in accordance with the provisions of Article II.

“ABR Term Loan” shall mean any Term Loan bearing interest at a rate determined by
reference to the ABR in accordance with the provisions of Article II.

“Account Control Agreement” shall mean, as applicable (a) a control agreement with
respect to Deposit Accounts of each Loan Party (but not including any Trust Fund Accounts or Zero
Balance Disbursement Accounts), among such Loan Party, the bank at which such Deposit Accounts are
held and the Administrative Agent, substantially in the form annexed as Exhibit H hereto or otherwise in
form and substance satisfactory to the Administrative Agent, or (b) a control agreement with respect to
Securities Accounts of each Loan Party, among such Loan Party, the securities intermediary with which
such Securities Accounts are held and the Administrative Agent, in form and substance satisfactory to the
Administrative Agent.

“Additional Guarantor” shall have the meaning assigned to such term in Section 9.05.

“Adjusted LIBO Rate” shall mean, with respect to any Eurocurrency Borrowing for any
Interest Period, an interest rate per annum equal to (a) the LIBO Rate in effect for such Interest Period
divided by (b) one minus the Statutory Reserves applicable to such Eurocurrency Borrowing, if any.

“Administrative Agent” shall have the meaning assigned to such term in the introductory
paragraph of this Agreement.

“Administrative Agent Fees” shall have the meaning assigned to such term in Section

2.12(c).

“Administrative Questionnaire” shall mean an Administrative Questionnaire in the form

of Exhibit B.

“Affected Lender” shall have the meaning assigned to such term in Section 2.20.
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“Affiliate” shall mean, when used with respect to a specified person, another person that
directly, or indirectly through one or more intermediaries, Controls or is Controlled by or is under common
Control with the person specified; provided, however, neither the Administrative Agent nor any Lender
shall be deemed to be an Affiliate of any Loan Party solely by virtue of its being the Administrative Agent
or a Lender under this Agreement.

“Agent Parties” shall have the meaning assigned to such term in Section 10.17(c).

“Aggregate Transaction Costs” shall mean, collectively, the Transaction Costs and the
Integration Transaction Costs.

“Agreement” shall have the meaning assigned to such term in the introductory paragraph
of this Agreement.

“Anti-Terrorism Laws” shall have the meaning assigned to such term in Section 3.24.

“Applicable Margin” shall mean for any day (a) with respect to any Term Loan, 4.00%
per annum in the case of any Eurocurrency Loan and 3.00% per annum in the case of any ABR Loan and
(b) with respect to any Revolving Facility Loan, 4.00% per annum in the case of any Eurocurrency Loan
and 3.00% per annum in the case of any ABR Loan; provided that after February 1, 2013 the percentages
set forth above shall each be increased by 1.00% per annum.

“Approved Fund” shall have the meaning assigned to such term in Section 10.04(b).
“Assignee” shall have the meaning assigned to such term in Section 10.04(b).

“Assignment and Acceptance” shall mean an assignment and acceptance entered into by
a Lender and an Assignee, and accepted by the Administrative Agent and the Borrowers (if required by
such assignment and acceptance), in the form of Exhibit A or such other form as shall be approved by the
Administrative Agent.

“Availability Period” shall mean the period from and including the Restatement Date to
but excluding the earlier of the Revolving Facility Maturity Date and the date of termination of the
Revolving Facility Commitments.

“Available Cash” shall mean, with respect to any person, all cash, short term investments
and other Permitted Investments, excluding (a) amounts constituting Net Proceeds required to be applied to
the Loans pursuant to Section 2.11 and (b) Restricted Cash.

“Available Excess Cash Flow Amount” shall mean, at any date of determination, an
amount equal to (a) the sum of the amounts of Excess Cash Flow for all Excess Cash Flow Periods ending
on or prior to the date of determination, minus (b) the sum at the time of determination of (i) the aggregate
amount of prepayments required to be made pursuant to Section 2.11(c) through the date of determination
(provided that, in the case of any Excess Cash Flow Period in respect of which the amount of Excess Cash
Flow shall have been calculated as contemplated by Section 5.04(d) but the prepayment required pursuant
to Section 2.11(¢) is not yet due and payable in accordance with the provisions of Section 2.11(c) as of the
date of determination, then the amount of prepayments that will be so required to be made in respect of
such Excess Cash Flow shall be deemed to be made for purposes of this clause (i)) and (ii) the aggregate
amount of Voluntary Prepayments made since the Restatement Date through the date of determination.

“Available Specified Basket Amount” shall mean, on any date of determination, an
amount equal to (a) the Available Excess Cash Flow Amount on such date, plus (b) the aggregate amount
of proceeds received after the Restatement Date and prior to such date that would have constituted Net
Proceeds pursuant to clause (a) of the definition thereof except for the operation of clause (x) or (y) of the
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second proviso thereof (the “Below-Threshold Asset Sale Proceeds™), plus (c) except as otherwise provided
in this Agreement, the cumulative amount of cash proceeds from the sale of Equity Interests in Holdings
and other Junior Capital after the Restatement Date (which proceeds have been contributed as Junior
Capital to the capital of either Borrower), minus (d) any amounts thereof used to make Investments
pursuant to Section 6.04(b)(z) after the Restatement Date and on or prior to such date, minus (e) any
amounts thereof used to make Investments pursuant to Section 6.04(j)(iii) after the Restatement Date and
on or prior to such date, minus (f) any amounts used under Section 6.09(b)(i)(y) to repurchase Holdings
Subordinated Debt; provided, however, for purposes of Section 6.09(b)(i)(v), the calculation of the
Available Specified Basket Amount shall not include any Below-Threshold Asset Sale Proceeds except to
the extent they are used as contemplated in clauses (d) and (e) above.

“Available Unused Commitment” shall mean, with respect to a Revolving Facility
Lender at any time, an amount equal to the amount by which (a) the Revolving Facility Commitment of
such Revolving Facility Lender at such time exceeds (b) the Revolving Facility Credit Exposure of such
Revolving Facility Lender at such time.

“Bankruptcy Case” shall have the meaning assigned to such term in the recitals of this

Agreement.

“Bankruptcy Code” shall have the meaning assigned to such term in the recitals of this
Agreement.

“Bankruptcy Court” shall have the meaning assigned to such term in the recitals of this
Agreement.

“Bankruptcy Law” shall have the meaning assigned to such term in Section 7.01(h).

“Below-Threshold Asset Sale Proceeds” shall have the meaning assigned to such term in
the definition of the term “Available Specified Basket Amount”.

“Beneficially Own” and “Beneficial Ownership” shall have the meaning ascribed to
beneficial ownership (and correlative terms such as “beneficially own”) under Rules 13d-3 and 13d-5 of the
Exchange Act.

“Benefit Plan” shall mean any employee pension benefit plan (other than a
Multiemployer Plan) subject to the provisions of Title IV of ERISA or Section 412 of the Code and in
respect of which Holdings, either Borrower, any Subsidiary or any ERISA Affiliate is (or, if such plan were
terminated, would under Section 4069 of ERISA be deemed to be) an “employer” as defined in Section
3(5) of ERISA.

“Board” shall mean the Board of Governors of the Federal Reserve System of the United
States of America.

“Borrower” shall have the meaning assigned to such term in the introductory paragraph
of this Agreement.

“Borrowing” shall mean a group of Loans of a single Type under a single Facility and
made on a single date and, in the case of Eurocurrency Loans, as to which a single Interest Period is in

effect.

“Borrowing Minimum” shall mean $1.0 million.

“Borrowing Multiple” shall mean $250,000.
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“Borrowing Request” shall mean a request by a Borrower in accordance with the terms of
Section 2.03 and substantially in the form of Exhibit C.

“Budget” shall have the meaning assigned to such term in Section 5.04(f).

“Business Day” shall mean any day that is not a Saturday, Sunday or other day on which
commercial banks in New York City are authorized or required by law to remain closed; provided that
when used in connection with a Eurocurrency Loan, the term “Business Day” shall also exclude any day on
which banks are not open for dealings in deposits in Dollars in the London interbank market.

“Capital Expenditures” shall mean, for any person in respect of any period, the aggregate
of all expenditures incurred by such person during such period that, in accordance with GAAP, are or
should be classified as capital expenditures, including Capital Lease Obligations incurred, provided,
however, that Capital Expenditures for the Borrowers and the Subsidiaries shall not include:

(a) expenditures to the extent they are made with proceeds of the issuance
of Equity Interests in Holdings after the Restatement Date to the Permitted Investors or with funds
that would have constituted Net Proceeds under clause (a) of the definition of the term “Net
Proceeds” (but that will not constitute Net Proceeds as a result of the first proviso to such clause

(2)),

(b) expenditures of proceeds of insurance settlements, condemnation
awards and other settlements in respect of lost, destroyed, damaged or condemned assets,
equipment or other property to the extent such expenditures are made to replace or repair such
lost, destroyed, damaged or condemned assets, equipment or other property or otherwise to
acquire, maintain, develop, construct, improve, upgrade or repair assets or properties useful in the
business of the Borrowers and the Subsidiaries within 12 months of receipt of such proceeds,

(c) interest capitalized during such period,

(d) expenditures that are accounted for as capital expenditures of such
person and that actually are paid for by a third party (excluding Holdings, either Borrower or any
Subsidiary thereof) and for which neither Holdings, either Borrower nor any Subsidiary has
provided or is required to provide or incur, directly or indirectly, any consideration or obligation to
such third party or any other person (whether before, during or after such period),

(e) the book value of any asset owned by such person prior to or during
such period to the extent that such book value is included as a capital expenditure during such
period as a result of such person reusing or beginning to reuse such asset during such period
without a corresponding expenditure actually having been made in such period, provided that (i)
any expenditure necessary in order to permit such asset to be reused shall be included as a Capital
Expenditure during the period that such expenditure actually is made and (ii) such book value
shall have been included in Capital Expenditures when such asset was originally acquired,

) the purchase price of equipment purchased during such period to the
extent the consideration therefor consists of any combination of (i) used or surplus equipment
traded in at the time of such purchase and (ii) the proceeds of a reasonably concurrent sale of used
or surplus equipment, in each case, in the ordinary course of business,

(2) expenditures that are accounted for as capital expenditures in
connection with transactions constituting Permitted Business Acquisitions,

(h) expenditures to the extent they are financed with the proceeds of a
disposition of used, obsolete, worn out or surplus equipment or property in the ordinary course of
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business or a disposition that would require a prepayment of Term Borrowings pursuant to Section
2.11(b) with Net Proceeds of the type described in clause (a) of the definition of such term but for
the provisos at the end of clause (a) of such definition,

6)] expenditures to the extent they are financed with the proceeds of an
issuance of Junior Capital not later than six months after the receipt of such proceeds by Holdings
or either Borrower, except to the extent that such proceeds are included in any determination of
the Available Specified Basket Amount, or

Q)] Integration Transaction Costs that are accounted for as capital
expenditures.

“Capital Lease Obligations” of any person shall mean the obligations of such person to
pay rent or other amounts under any lease of (or other arrangement conveying the right to use) real or
personal property, or a combination thereof, which obligations are required to be classified and accounted
for as capital leases on a balance sheet of such person under GAAP and, for purposes hereof, the amount of
such obligations at any time shall be the capitalized amount thereof at such time determined in accordance
with GAAP.

“Cash Election” shall have the meaning assigned to such term in Section 2.13.

“Cash Interest Expense” shall mean, with respect to Holdings and the Subsidiaries on a
consolidated basis for any period, Interest Expense for such period, less the sum of (a) pay-in-kind Interest
Expense or other non-cash Interest Expense (including as a result of the effects of purchase accounting and
the PIK Interest), (b) to the extent included in Interest Expense, the amortization of any financing fees paid
by, or on behalf of, either Borrower or any Subsidiary, including such fees paid in connection with the
Transactions, (c) the amortization of debt discounts, if any, or fees in respect of Swap Agreements and (d)
cash interest income of the Borrowers and their Subsidiaries for such period; provided that Cash Interest
Expense shall exclude any one-time financing fees, including those paid in connection with the
Transactions or any amendment of this Agreement.

“Cash Management Obligations” shall mean obligations owed by any Loan Party to any
Lender or Affiliate of any Lender in respect of any overdraft and related liabilities arising from treasury and
cash management services or any automated clearing house transfer of funds.

A “Change in Control” shall mean:

(a) the acquisition of record ownership by any person other than Holdings
of any Equity Interests in the Borrowers other than preferred Equity Interests not entitled to
ordinary voting rights,

(b) prior to a Qualified IPO, (i) the failure by the Permitted Investors to
Beneficially Own, directly or indirectly, Equity Interests in Holdings representing at least 40% of
the aggregate ordinary voting power represented by the issued and outstanding Equity Interests in
Holdings (free and clear of any Liens) or (ii) any other person or group of persons (as such terms
are used in the Exchange Act and the rules of the SEC thereunder as in effect on the date hereof)
not referenced in clause (i) Beneficially Owning, directly or indirectly, a greater percentage of the
voting Equity Interests in Holdings than the persons referenced in clause (i),

(c) after a Qualified IPO, (i) the acquisition of Beneficial Ownership,
directly or indirectly, by any person or group (within the meaning of the Exchange Act and the
rules of the SEC thereunder as in effect on the date hereof), other than the Permitted Investors, of
Equity Interests representing more than 35% of the aggregate ordinary voting power represented
by the issued and outstanding Equity Interests in Holdings and (ii) the Beneficial Ownership,
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directly or indirectly, by the Permitted Investors of Equity Interests in Holdings representing in the
aggregate a lesser percentage of the aggregate ordinary voting power represented by the issued and
outstanding Equity Interests in Holdings than such person or group,

(d) occupation of a majority of the seats (other than vacant seats or seats
held by management which have limited voting rights with respect to actions of the board of
directors) on the board of directors (or equivalent governing body) of Holdings by Persons who
were not nominated or appointed by the board of directors (or equivalent governing body) of
Holdings or by Wasserstein and/or MidOcean, directly or indirectly (including pursuant to any
agreement among equity holders of Holdings), or

(e) the occurrence of a “Change of Control”, “Change in Control” or
similar circumstance under any other Material Indebtedness.

[Notwithstanding anything to the contrary contained herein, the Permitted
Investors (other than Wasserstein or MidOcean) shall only be deemed to Beneficially Own Equity
Interests in Holdings to the extent Wasserstein or MidOcean has control over the voting of such
Equity Interests of a Holding Vehicle (as defined in the definition of “Permitted Investors”) on all
matters (including election of directors) pursuant to the Stockholders Agreement and, as a result of
such control, Wasserstein or MidOcean controls the voting of all Equity Interests in Holdings owned
by any such Holding Vehicle on all matters, including the election of directors.]’

“Change in Law” shall mean (a) the adoption of any law, rule or regulation after the
Restatement Date, (b) any change in law, rule or regulation or in the interpretation or application thereof by
any Governmental Authority after the Restatement Date or (c) compliance by any Lender or Issuing Bank
(or, for purposes of Section 2.15(b), by any Lending Office of such Lender or by such Lender’s or Issuing
Bank’s holding company, if any) with any written request, guideline or directive (whether or not having the
force of law) of any Governmental Authority made or issued after the Restatement Date.

“Charges” shall have the meaning assigned to such term in Section 10.09.
“Closing Date” shall mean February 1, 2007.
“Code” shall mean the Internal Revenue Code of 1986.

“Collateral” shall mean all the “Collateral” as defined in any Security Document and
shall also include the Mortgaged Properties.

“Collateral Agreement” shall mean the Amended and Restated Collateral Agreement,
substantially in the form of Exhibit E, among Holdings, each Borrower, each Subsidiary Loan Party and the
Administrative Agent.

“Collateral and Guarantee Requirement” shall mean the requirement that:

(a) on the Restatement Date, the Administrative Agent shall have received
(1) from Holdings, each Borrower and each Subsidiary Loan Party, a counterpart of the Collateral
Agreement (or, in the case of Subsidiary Loan Parties, a supplement thereto) duly executed and
delivered on behalf of such person and (ii) an Acknowledgment and Consent in the form attached
to the Collateral Agreement, executed and delivered by each issuer of Pledged Collateral (as
defined in the Collateral Agreement), if any, that is a Subsidiary that is not a Loan Party;

* Subject to review of Stockholders Agreement.
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(b) on the Restatement Date or as otherwise provided in the Collateral
Agreement, the Administrative Agent shall have received (i) a pledge of all the issued and
outstanding Equity Interests in (A) each Borrower and (B) each Domestic Subsidiary (other than
any Immaterial Subsidiary) owned on the Restatement Date directly by or on behalf of either
Borrower or any Subsidiary Loan Party; (ii) a pledge of 66% of the outstanding Equity Interests in
each “first tier” Foreign Subsidiary (other than any such Foreign Subsidiary that is an Immaterial
Subsidiary) directly owned by Holdings, a Borrower or a Subsidiary Loan Party; and (iii) all
certificates or other instruments (if any) representing such Equity Interests, together with stock
powers or other instruments of transfer with respect thereto endorsed in blank;

() on the Restatement Date, all Indebtedness of Holdings, either Borrower
or any Subsidiary having, in the case of each instance of Indebtedness, an aggregate principal
amount in excess of $2.0 million (other than (i) intercompany current liabilities incurred in the
ordinary course of business in connection with the cash management operations of Holdings and
its Subsidiaries or (ii) to the extent that a pledge of such promissory note or instrument would
violate applicable law) that is owing to any Loan Party shall be evidenced by a promissory note or
an instrument and shall have been pledged pursuant to the Collateral Agreement, and the
Administrative Agent shall have received all such promissory notes or instruments, together with
note powers or other instruments of transfer with respect thereto endorsed in blank;

(d) in the case of any person that becomes a Subsidiary Loan Party after
the Restatement Date, the Administrative Agent shall have received a Guaranty Supplement and
supplements to the Collateral Agreement, in the form specified therein, in each case duly
delivered on behalf of such Subsidiary Loan Party;

(e) in the case of any person that becomes a “first tier” Foreign Subsidiary
(other than any such Foreign Subsidiary that is an Immaterial Subsidiary) directly owned by
Holdings, a Borrower or a Subsidiary Loan Party after the Restatement Date, the Administrative
Agent shall have received, as promptly as practicable following a request by the Administrative
Agent, a Foreign Pledge Agreement, duly executed and delivered on behalf of such Foreign
Subsidiary and the direct parent company of such Foreign Subsidiary;

® after the Restatement Date, (i) all the outstanding Equity Interests in
any person that becomes a Subsidiary Loan Party after the Restatement Date and (ii) subject to
Section 5.10(g), all the Equity Interests that are acquired by a Loan Party after the Restatement
Date having an aggregate fair market value in excess of $4.0 million shall have been pledged
pursuant to the Collateral Agreement (provided that in no event shall more than 66% of the issued
and outstanding Equity Interests in any “first tier” Foreign Subsidiary directly owned by such
Loan Party be pledged to secure Obligations of any Loan Party, and in no event shall any of the
issued and outstanding Equity Interests in any Foreign Subsidiary that is not a “first tier” Foreign
Subsidiary be pledged to secure Obligations of any Loan Party), and the Administrative Agent
shall have received all certificates or other instruments (if any) representing such Equity Interests,
together with stock powers or other instruments of transfer with respect thereto endorsed in blank;

(2) except as disclosed on Schedule 3.04 or as otherwise contemplated by
any Security Document, all documents and instruments, including Uniform Commercial Code
financing statements, required by law or reasonably requested by the Administrative Agent to be
filed, registered or recorded to create the Liens intended to be created by the Security Documents
(in each case, including any supplements thereto) and perfect such Liens to the extent required by,
and with the priority required by, the Security Documents, shall have been filed, registered or
recorded or delivered to the Administrative Agent for filing, registration or the recording
concurrently with, or promptly following, the execution and delivery of each such Security
Document;
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(h) except as disclosed on Schedule 3.04 or as otherwise contemplated by
any Security Document (and other than any consents or approvals the failure of which to obtain
could not reasonably be expected to adversely affect the validity or enforceability of any Security
Document or the rights and remedies of the Administrative Agent and the Lenders thereunder),
each Loan Party shall have obtained all consents and approvals required to be obtained by it in
connection with (i) the execution and delivery of all Security Documents (or supplements thereto)
to which it is a party and the granting by it of the Liens thereunder and (ii) the performance of its
obligations thereunder; and

6)] if, after the Restatement Date, the Domestic Subsidiaries that are
excluded from the Collateral and Guarantee Requirement because they are Immaterial Subsidiaries
comprise in the aggregate more than 5% of Consolidated Total Assets as of the end of the most
recently ended fiscal quarter of Holdings or more than 5% of EBITDA for the period of four
consecutive fiscal quarters as of the end of the most recently ended fiscal quarter of Holdings, then
Holdings and the Borrowers shall, not later than 45 days after the date by which financial
statements for such quarter are required to be delivered pursuant to this Agreement, cause one or
more of the Borrowers’ Domestic Subsidiaries to become additional Subsidiary Loan Parties
(notwithstanding that such Domestic Subsidiaries are, individually, Immaterial Subsidiaries) in
accordance with paragraph (d) above such that the foregoing condition ceases to be true.

“Commencement Date” shall have the meaning assigned to such term in the recitals of

this Agreement.
“Communications” shall have the meaning assigned to such term in Section 10.17(a).

“Company” shall have the meaning assigned to such term in the introductory paragraph
of this Agreement.

“Conduit Lender” shall mean any special purpose corporation organized and
administered by any Lender for the purpose of making Loans otherwise required to be made by such
Lender and designated by such Lender in a written instrument; provided that the designation by any Lender
of a Conduit Lender shall not relieve the designating Lender of any of its obligations to fund a Loan under
this Agreement if, for any reason, its Conduit Lender fails to fund any such Loan, and the designating
Lender (and not the Conduit Lender) shall have the sole right and responsibility to deliver all consents and
waivers required or requested under this Agreement with respect to its Conduit Lender, and provided
further that no Conduit Lender shall (a) be entitled to receive any greater amount pursuant to Section 2.15,
2.16, 2.17 or 10.05 than the designating Lender would have been entitled to receive in respect of the
extensions of credit made by such Conduit Lender or (b) be deemed to have any Revolving Facility
Commitment.

“Confirmation Order” shall have the meaning assigned to such term in Section 4.02(q).

“Consolidated Debt” at any date shall mean the sum of (without duplication) (a) all
Indebtedness of Holdings and the Subsidiaries consisting of Capital Lease Obligations and Indebtedness of
Holdings and the Subsidiaries for borrowed money (other than (i) Junior Indebtedness to the extent
incurred by Holdings and (ii) Letters of Credit and other letters of credit to the extent undrawn) and (b)
Indebtedness in respect of the deferred purchase price of property or services of the Borrowers and their
Subsidiaries to the extent in the case of clause (b) such Indebtedness appears or should appear on the
consolidated balance sheet of Holdings in accordance with GAAP determined on a consolidated basis on
such date.

“Consolidated Net Income” shall mean, with respect to any person for any period, the
aggregate of the Net Income of such person and its subsidiaries for such period, on a consolidated basis;
provided, however, that, without duplication,
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(a) any net after-tax (i) extraordinary gains or losses (less all fees and
expenses relating thereto), (ii) nonrecurring, one-time costs or (iii) unusual gains or losses or
income or expenses (less all fees and expenses relating thereto) including in the case of clauses (i)
and (iii), without limitation, any severance expenses, and fees, expenses or charges related to any
offering of Equity Interests in Holdings or either Borrower, any Investment, acquisition or
Indebtedness permitted to be incurred hereunder (in each case, whether or not successful),
including any such documented out-of-pocket fees, expenses, charges or change in control
payments related to the Transactions and any other Aggregate Transaction Costs shall be
excluded,

(b) any net after-tax income or loss from discontinued operations and any
net after-tax gain or loss on disposal of discontinued operations shall be excluded,

(c) any net after-tax gain or loss (less all fees and expenses or charges
relating thereto) attributable to business dispositions or asset dispositions other than in the
ordinary course of business (as determined in good faith by the board of directors (or equivalent
governing body) of either Borrower) shall be excluded,

(d) any net after-tax income or loss (less all fees and expenses or charges
relating thereto) attributable to the early extinguishment of indebtedness shall be excluded,

(e) (i) the Net Income for such period of (A) for purposes of computing the
Available Specified Basket Amount only, any Subsidiary (other than a Loan Party) to the extent
that the declaration or payment of dividends or similar distributions by such Subsidiary of that
income is not at the time permitted without any prior governmental approval (which has not been
obtained) or, directly or indirectly, by the operation of the terms of its charter or any agreement,
instrument, judgment, decree, statute, rule or governmental regulation applicable to such
Subsidiary or its stockholders (which has not been legally waived) and (B) any person accrued
prior to the date it becomes a Subsidiary of such person or (other than in the case of one
Subsidiary merging into or consolidating with another Subsidiary) is merged into or consolidated
with such person or any Subsidiary of such person or the date that such other person’s assets are
acquired by such person or any Subsidiary of such person, in the case of each of clause (A) and
(B), shall be excluded and (ii) the Net Income for such period of any person that is not a
subsidiary of such person, or that is accounted for by the equity method of accounting, shall be
included only to the extent of the amount of dividends or distributions or other payments
(including any ordinary course dividend, distribution or other payment) paid in cash (or to the
extent converted into cash) to the referent person or a subsidiary thereof in respect of such period,

) Consolidated Net Income for such period shall not include the
cumulative effect of a change in accounting principles during such period,

(2) (1) any increase in amortization or depreciation or any one-time non-
cash charges resulting from purchase accounting or (ii) any impact of purchase accounting for
deferred revenues, in the case of either (i) or (ii), in connection with the Transactions or any
acquisition that is consummated after the Restatement Date shall be excluded,

(h) any non-cash impairment charges resulting from the application of
Statement of Financial Accounting Standards No. 142 and 144, and the amortization of intangibles
arising pursuant to No. 141, shall be excluded, and

6)] any non-cash compensation expenses realized from grants of stock

appreciation or similar rights, stock options or other rights to officers, directors and employees of
such person or any of its subsidiaries shall be excluded.
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“Consolidated Total Assets” shall mean, as of any date, the total assets of Holdings and
the consolidated Subsidiaries, determined in accordance with GAAP, as set forth on the consolidated
balance sheet of Holdings as of such date.

“Consolidated Total Debt” at any date shall mean Consolidated Debt on such date less
the unrestricted cash, short term investments and other Permitted Investments of Holdings and its
Subsidiaries on such date to the extent such cash, short term investments and other Permitted Investments
are subject to an Account Control Agreement.

“Contract Value” shall mean, for each Swap Agreement, on any date of determination, an
amount reasonably determined by the Administrative Agent equal to the amount, if any, that would be
payable by Holdings or any of its Subsidiaries to its counterparty to such Swap Agreement, as if (a) such
Swap Agreement were being terminated early on such date of determination due to a “Termination Event”
or similar event, (b) Holdings or its Subsidiary, as applicable, were the sole “Affected Party” or sole person
subject to the circumstances resulting in such event, and (c) the Administrative Agent were the sole party
determining such payment amount.

“Control” shall mean 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 “Controlling” and “Controlled” shall have meanings correlative
thereto.

“Control Investment Affiliate” shall mean with respect to any Person, any other Person
that (a) directly or indirectly, is in control of, is controlled by, or is under common control with, such
Person and (b) is organized primarily for the purpose of making or managing equity or debt investments in
one or more companies. For purposes of this definition, “control” of a Person means the power, directly or
indirectly, to direct or cause the direction of the management and policies of such Person, whether by
contract or otherwise.

“Credit Event” shall have the meaning assigned to such term in Article I'V.

“Current Assets” shall mean, with respect to the Borrowers and the Subsidiaries on a
consolidated basis at any date of determination, all assets (other than cash and Permitted Investments or
other cash equivalents) that would, in accordance with GAAP, be classified on a consolidated balance sheet
of Holdings and the Subsidiaries as current assets at such date of determination, other than amounts related
to current or deferred Taxes based on income or profits.

“Current Liabilities” shall mean, with respect to Holdings and its Subsidiaries on a
consolidated basis at any date of determination, all liabilities that would, in accordance with GAAP, be
classified on a consolidated balance sheet of Holdings and the Subsidiaries as current liabilities at such date
of determination, other than (a) the current portion of any Indebtedness, (b) accruals of Interest Expense
(excluding Interest Expense that is due and unpaid), (c) accruals for current or deferred Taxes based on
income or profits, (d) accruals, if any, of Aggregate Transaction Costs, (¢) accruals of any costs or expenses
related to (i) severance or termination of employees prior to the Restatement Date or (ii) bonuses, pension
and other post-retirement benefit obligations, (f) accruals for add-backs to EBITDA included in clauses
(a)(iv) through (a)(xii) of the definition of such term and (g) accruals for deferred revenues.

“Debtor” shall have the meaning assigned to such term in the recitals of this Agreement.
“Debt Service” shall mean, with respect to the Borrowers and the Subsidiaries on a

consolidated basis for any period, Cash Interest Expense for such period plus scheduled principal
amortization of all Indebtedness for such period.
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“Default” shall mean any event or condition that upon notice, lapse of time or both would
constitute an Event of Default.

“Defaulting Lender” shall mean any Lender (a) that has failed to fund any payments
required to be made by it under the this Agreement within two (2) Business Days after any such payment is
due, (b) that has given oral or written notice to either Borrower, the Administrative Agent or any Lender or
has otherwise publicly announced that such Lender believes it will fail to fund payments required to be
made by it or fund all purchases of participations required to be funded by it under this Agreement and the
other Loan Documents, (c) as to which the Administrative Agent has a good faith belief that such Lender
has defaulted in fulfilling its obligations (as a lender, agent or letter of credit issuer) under one or more
other syndicated credit facilities or (d) with respect to which one or more Lender-Related Distress Events
has occurred with respect to such Person or any Person that directly or indirectly Controls such Lender and
the Administrative Agent has determined that such Lender may become a Defaulting Lender.

“Deferred Amount” shall have the meaning assigned to such term in the definition of
“Required Percentage”.

“Deferred Payment Date” shall have the meaning assigned to such term in the definition
of “Required Percentage”.

“Deposit Account” shall mean a demand, time, savings, passbook or similar account
maintained with a Person engaged in the business of banking, including a savings bank, savings and loan
association, credit union or trust company.

“Disclosure Statement” shall mean that certain Disclosure Statement for Joint
Prepackaged Plan of Reorganization for Penton Media Holdings, Inc. and its Debtor Subsidiaries dated
L 11,2010

“Dollars” or “$” shall mean lawful money of the United States of America.

“Domestic Subsidiary” shall mean any Subsidiary that is not a Foreign Subsidiary.

“EBITDA” shall mean, with respect to Holdings and the Subsidiaries on a consolidated
basis for any period, the Consolidated Net Income of Holdings and the Subsidiaries for such period plus (a)
the sum of (in each case without duplication and to the extent the respective amounts described in
subclauses (i) through (xii) of this clause (a) reduced such Consolidated Net Income for the respective
period for which EBITDA is being determined):

6)] provision for Taxes based on income, profits or capital of Holdings and the
Subsidiaries for such period, including, without limitation, state, franchise and similar taxes of the
Borrowers during such period,

(i1) Interest Expense of Holdings and the Subsidiaries for such period (net of interest
income of Holdings and its Subsidiaries for such period),

(1ii) depreciation and amortization expenses of Holdings and the Subsidiaries for
such period,

(iv) business optimization expenses and restructuring charges and reserves (which,
for the avoidance of doubt, shall include retention, severance, systems establishment cost, one-
time corporate establishment costs, excess pension charges, contract termination costs (including
future lease commitments) and costs to consolidate facilities and relocate employees) (A) that
would be includable in pro forma financial statements prepared in accordance with Regulation S-
X under the Securities Act or (B) that would not be includable in pro forma financial statements
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prepared in accordance with Regulation S-X in an amount not to exceed the lesser of ten percent
(10%) of EBITDA for such period (as determined prior to giving effect to any amount added to
Consolidated Net Income in calculating EBITDA for such period pursuant to this subclause
(iv)(B) of this clause (a)) and $5.0 million; provided that with respect to each business
optimization expense or restructuring charge or reserve, the Borrowers shall have delivered to the
Administrative Agent an officers’ certificate specifying and quantifying such expense, charge or
reserve and stating that such expense, charge or reserve is a business optimization expense or
restructuring charge or reserve, as the case may be,

) any other non-cash charges (including, without limitation, non-cash charges
relating to the implementation of FASB 133); provided that, for purposes of this subclause (v) of
this clause (a), any non-cash charges or losses shall be treated as cash charges or losses in any
subsequent period during which cash disbursements attributable thereto are made,

(vi) the amount of management, consulting, monitoring, transaction and advisory
fees and related expenses paid to the Permitted Investors (or any accruals related to such fees and
related expenses) during such period; provided that (for purposes of calculating EBITDA only and
without affecting any other provision hereof that relates to the payment of any such fee), such
amount shall not exceed in any four quarter period the sum of (A) $2.0 million; provided that any
amounts payable pursuant to Section 6.07(c)(i) shall accrue until the First Lien Leverage Ratio is
less than 6.50 to 1.00 and thereafter may be paid in cash in an amount in any fiscal year equal to
the lesser of such accrued amount and $2.0 million plus (B) reasonable out-of-pocket costs and
expenses related thereto,

(vii) Aggregate Transaction Costs,

(viii)  charges relating to (A) losses associated with cancelled or discontinued
products, and (B) all other nonrecurring, one-time costs and expenses to the extent, in the case of
clause (B), acceptable to the Administrative Agent,

(ix) transaction costs associated with Permitted Business Acquisitions (whether or
not successful),

x) severance costs not added back pursuant to clause (iv) above,
(xi) charges related to any underfunded Benefit Plans, and

(xii) costs, expenses and charges of Holdings and the Subsidiaries (in an amount not
to exceed $2.0 million for each of the fiscal years ending 2010 and 2011) associated with transformational
investments, including without limitation digital initiatives investments and, in each case, as set forth in the
Budget with supporting detail reasonably satisfactory to the Administrative Agent;

provided that in the event of an annual recurring trade show with revenues in excess of $200,000 that due
to the timing in the occurrence thereof (A) occurs twice in such period, the impact of the earlier recurring
trade show shall be deducted or (B) does not occur in such period, the impact of the most recent trade show
shall be included; provided further that not more than one such specific annual recurring trade show shall
occur in any period.

minus (b) (without duplication and to the extent the amounts described in this clause (b) increased such
Consolidated Net Income for the respective period for which EBITDA is being determined) all non-cash
items increasing Consolidated Net Income of Holdings and the Subsidiaries for such period (but excluding
any such items (i) in respect of which cash was received in a prior period or will be received in a future
period and (ii) which represent the reversal of any accrual of, or cash reserve for, anticipated cash charges
in any prior period.
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“EBITDA Cure Amount” shall have the meaning assigned to such term in Section

7.03(a).

“EBITDA Cure Right” shall have the meaning assigned to such term in Section 7.03(a).

“environment” shall mean ambient and indoor air, surface water and groundwater
(including potable water, navigable water and wetlands), the land surface or subsurface strata, natural
resources such as flora and fauna, the workplace or as otherwise defined in any Environmental Law.

“Environmental Laws” shall mean all applicable laws (including common law), rules,
regulations, codes, ordinances, orders, decrees or judgments, promulgated or entered into by or with any
Governmental Authority, relating in any way to the environment, preservation or reclamation of natural
resources, the generation, management, Release or threatened Release of, or actual or alleged exposure to,
any Hazardous Material or to occupational health and safety (to the extent relating to the environment or
Hazardous Materials).

“Equity Interests” of any person shall mean any and all shares, interests, rights to
purchase, warrants, options, participation or other equivalents of or interests in (however designated) equity
of such person, including any preferred stock, any limited or general partnership interest and any limited
liability company membership interest.

“ERISA” shall mean the Employee Retirement Income Security Act of 1974.

“ERISA Affiliate” shall mean any trade or business (whether or not incorporated) that,
together with Holdings, a Borrower or a Subsidiary, is treated as a single employer under Section 414(b) or
(c) of the Code, or, solely for purposes of Section 302 of ERISA and Section 412 of the Code, is treated as
a single employer under Section 414 of the Code.

“ERISA Event” shall mean (a) any Reportable Event; (b) the existence with respect to
any Benefit Plan of an “accumulated funding deficiency” (as defined in Section 412 of the Code or Section
302 of ERISA), whether or not waived; (c) the filing pursuant to Section 412(d) of the Code or Section
303(d) of ERISA of an application for a waiver of the minimum funding standard with respect to any
Benefit Plan, the failure to make by its due date a required installment under Section 412(m) of the Code
with respect to any Benefit Plan or the failure to make any required contribution to a Multiemployer Plan;
(d) the incurrence by Holdings, a Borrower, a Subsidiary or any ERISA Affiliate of any liability under Title
IV of ERISA with respect to the termination of any Benefit Plan; (e) the receipt by Holdings, a Borrower, a
Subsidiary or any ERISA Affiliate from the PBGC or a plan administrator of any notice relating to an
intention to terminate any Benefit Plan or to appoint a trustee to administer any Benefit Plan under Section
4042 of ERISA; (f) the incurrence by Holdings, a Borrower, a Subsidiary or any ERISA Affiliate of any
liability with respect to a withdrawal or partial withdrawal from any Benefit Plan or Multiemployer Plan; or
(g) the receipt by Holdings, a Borrower, a Subsidiary or any ERISA Affiliate of any notice, or the receipt
by any Multiemployer Plan from Holdings, a Borrower, a Subsidiary or any ERISA Affiliate of any notice,
concerning the imposition of Withdrawal Liability or a determination that a Multiemployer Plan is, or is
expected to be, insolvent or in reorganization, within the meaning of Title IV of ERISA.

“Eurocurrency Borrowing” shall mean a Borrowing comprised of Eurocurrency Loans.

“Eurocurrency Loan” shall mean any Eurocurrency Term Loan or Eurocurrency

Revolving Loan.

“Eurocurrency Revolving Borrowing” shall mean a Borrowing comprised of
Eurocurrency Revolving Loans.
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“Eurocurrency Revolving [Loan” shall mean any Revolving Facility Loan bearing interest
at a rate determined by reference to the Adjusted LIBO Rate in accordance with the provisions of Article II.

“Eurocurrency Term Loan” shall mean any Term Loan bearing interest at a rate
determined by reference to the Adjusted LIBO Rate in accordance with the provisions of Article II.

“Event of Default” shall have the meaning assigned to such term in Section 7.01.

“Excess Cash Flow” shall mean, with respect to the Borrowers and their Subsidiaries on a
consolidated basis for any Excess Cash Flow Period, an amount (in any case not less than zero) equal to (a)
EBITDA of Holdings and its Subsidiaries on a consolidated basis for such Excess Cash Flow Period,
minus, without duplication, (b) the sum of

1) Debt Service for such Excess Cash Flow Period,

(i1) the amount of any voluntary prepayment permitted hereunder of term
Indebtedness during such Excess Cash Flow Period (other than Voluntary Prepayments) to the
extent not financed, or intended to be financed, using the proceeds of the incurrence of
Indebtedness, so long as the amount of such prepayment is not already reflected in Debt Service,

(ii1) (A) Capital Expenditures by the Borrowers and the Subsidiaries on a
consolidated basis during such Excess Cash Flow Period that are paid in cash to the extent
permitted hereunder and (B) the aggregate consideration paid in cash during the Excess Cash Flow
Period in respect of acquisitions (including Permitted Business Acquisitions) permitted hereunder,
provided any such payment under this clause (iii) was not deducted in the calculation of Excess
Cash Flow in a previous excess Cash Flow Period under clause (iv) below.

(iv) Capital Expenditures or acquisition consideration referred to in clause (iii)(B)
above that, in each case, either Borrower or any Subsidiary shall, during such Excess Cash Flow
Period, become obligated to make but that are not made during such Excess Cash Flow Period,
provided that Holdings shall deliver a certificate to the Administrative Agent not later than 90
days after the end of such Excess Cash Flow Period, signed by a Responsible Officer of any
Borrower and certifying that such (x) Capital Expenditures or such acquisition consideration, as
applicable, and the delivery of the related equipment or acquisition closing, as applicable, will be
made in the following Excess Cash Flow Period and (y) such Capital Expenditures or acquisition
consideration will not be financed with proceeds of Indebtedness other than Revolving Loans, the
issuance of Equity Interests by or capital contributions to Holdings, or amounts that would
constitute Net Proceeds under clause (a) of the definition of such term if not so spent,

) all Taxes paid by the Borrowers or Holdings during such Excess Cash Flow
Period or that will be paid within six months after the close of such Excess Cash Flow Period
(provided that any amount so deducted in respect of Taxes that will be paid after the close of such
Excess Cash Flow Period shall not be deducted again in a subsequent Excess Cash Flow Period),

(vi) an amount equal to any increase in Working Capital of the Borrowers and their
Subsidiaries for such Excess Cash Flow Period,

(vii) cash expenditures made in respect of Swap Agreements during such Excess
Cash Flow Period, to the extent not reflected in the computation of EBITDA or Interest Expense,

(viii)  permitted dividends or distributions or repurchases of its Equity Interests paid in

cash by either Borrower during such Excess Cash Flow Period and permitted dividends or
distributions paid by any Subsidiary to any person other than Holdings, either Borrower or any of
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the Subsidiaries during such Excess Cash Flow Period, in each case in accordance with Section
6.06,

(ix) amounts paid in cash during such Excess Cash Flow Period on account of (x)
items that were accounted for as non-cash reductions of Net Income in determining Consolidated
Net Income or as non-cash reductions of Consolidated Net Income in determining EBITDA of
Holdings and its Subsidiaries in a prior Excess Cash Flow Period and (y) reserves or accruals
established in purchase accounting,

(x) to the extent not deducted in the computation of Net Proceeds in respect of any
asset disposition or condemnation giving rise thereto, the amount of any mandatory prepayment of
Indebtedness (other than Indebtedness created hereunder or under any other Loan Document),
together with any interest, premium or penalties required to be paid (and actually paid) in
connection therewith; provided that amounts deducted under this clause (x) shall not exceed the
amount of EBITDA attributed to such asset disposition or condemnation,

(xi) any amounts paid in cash during such Excess Cash Flow Period on account of
(A) severance, termination, and pensions and other post-retirement benefit obligations and (B) any
underfunded Benefit Plans,

(xii) any amounts paid in cash during such Excess Cash Flow Period on account of
restructuring and Integration Transaction Costs,

(xiii)  any amounts paid in cash during such Excess Cash Flow Period on account of
Unit Purchase Costs, and

(xiv)  the amount related to items that were added to or not deducted from Net Income
in calculating Consolidated Net Income or were added to or not deducted from Consolidated Net
Income in calculating EBITDA to the extent either (A) such items represented a cash payment
(which had not reduced Excess Cash Flow upon the accrual thereof in a prior Excess Cash Flow
Period), or an accrual for a cash payment, by the Borrowers and their Subsidiaries or (B) such
items did not represent cash received by the Borrowers and their Subsidiaries, in each case on a
consolidated basis during such Excess Cash Flow Period,

plus, without duplication, (c) the sum of

1) an amount equal to any decrease in Working Capital for such Excess Cash Flow
Period,

(i1) all proceeds received during such Excess Cash Flow Period of Capital Lease
Obligations, purchase money Indebtedness, Sale and Lease-Back Transactions pursuant to Section
6.03 and any other Indebtedness, in each case to the extent used to finance any Capital
Expenditure (other than Indebtedness under this Agreement),

(ii1) all amounts referred to in clause (b)(iii) above to the extent funded with the
proceeds of the issuance of Equity Interests in, or capital contributions to, Holdings after the
Restatement Date (to the extent not previously used to prepay Indebtedness (other than Revolving
Facility Loans), make any investment or capital expenditure or otherwise for any purpose in each
case resulting in a deduction to Excess Cash Flow in any prior Excess Cash Flow Period) or any
amount that would have constituted Net Proceeds under clause (a) of the definition of the term
“Net Proceeds” if not so spent, in each case to the extent there is a corresponding deduction from
Excess Cash Flow above,
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(iv) to the extent any permitted Capital Expenditures or acquisitions referred to in
clause (b)(iv) above and the delivery of the related equipment do not occur in the following Excess
Cash Flow Period of Holdings specified in the certificate of Holdings provided pursuant to clause
(b)(iv) above, the amount of such Capital Expenditures or acquisitions that were not so made in
such following Excess Cash Flow Period (and that were certified under clause (b)(iv) above as
expenditures or acquisitions to be made in such following Excess Cash Flow Period), or to the
extent any such Capital Expenditures or acquisitions were financed from sources referenced in

clause (b)(iv)(y),

v) cash payments received in respect of Swap Agreements during such Excess
Cash Flow Period to the extent (A) not included in the computation of EBITDA or (B) such
payments do not reduce Cash Interest Expense,

(vi) any extraordinary or nonrecurring gain realized in cash during such Excess Cash
Flow Period (except to the extent such gain consists of Net Proceeds subject to Section 2.11(b)),

(vii) [Reserved], and

(viii))  the amount related to items that were deducted from or not added to Net Income
in connection with calculating Consolidated Net Income or were deducted from or not added to
Consolidated Net Income in calculating EBITDA to the extent either (A) such items represented
cash received by either Borrower or any Subsidiary or (B) such items do not represent cash paid
by either Borrower or any Subsidiary, in each case on a consolidated basis during such Excess
Cash Flow Period.

“Excess Cash Flow Period” shall mean each fiscal year of Holdings commencing with
the 2010 fiscal year.

“Exchange Act” shall mean the Securities Exchange Act of 1934, as amended.

“Excluded Indebtedness™ shall mean all Indebtedness permitted to be incurred under

Section 6.01.

“Excluded Taxes” shall mean, with respect to the Administrative Agent, any Lender, any
Issuing Bank or any other recipient of any payment to be made by or on account of any obligation of a
Loan Party hereunder, (a) income taxes imposed on (or measured by) its net income (or franchise taxes
imposed in lieu of net income taxes) by the United States of America (or any state or political subdivision
thereof) or the jurisdiction (or political subdivision thereof) under the laws of which such recipient is
organized, in which its principal office is located or, in the case of any Lender, in which its applicable
Lending Office is located or any other jurisdiction (or political subdivision thereof) as a result of such
recipient engaging in a trade or business in such jurisdiction for tax purposes, (b) any branch profits tax or
any similar tax that is imposed by any jurisdiction described in clause (a) above and (c) any withholding tax
imposed by the United States that (x) is in effect and would apply to amounts payable hereunder to such
recipient at the time such recipient becomes a party hereto or, in the case of a Lender, the designation of a
new Lending Office except to the extent that such recipient (or its assignor, if any) was entitled, at the time
of designation of a new Lending Office or assignment, to receive additional amounts from a Loan Party
with respect to any withholding tax pursuant to Section 2.17(a) or (c) or (y) is attributable to such
recipient’s failure to comply with Section 2.17(e) or (f) with respect to such payment.

“Executive Order” shall have the meaning assigned to such term in Section 3.24.

“Existing Credit Agreement” shall have the meaning assigned to such term in the recitals
of this Agreement.
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“Existing Letters of Credit” shall mean those letters of credit identified on Annex II

hereto.

113

Existing Loans” shall have the meaning assigned to such term in Section 2.01(a).

“Existing Revolving Facility Loans” shall mean the “Revolving Facility Loans” as
defined in the Existing Credit Agreement of the “Revolving Lenders” under the Existing Credit Agreement
immediately prior to the Restatement Date, in the aggregate outstanding principal balance of
[$65,000,000].°

“Existing Term Loans” shall mean the “Term Loans” as defined in the Existing Credit
Agreement immediately prior to the Restatement Date, in an aggregate outstanding principal amount of
[$602,950,000]. *

“Extension Fee” shall have the meaning assigned to such term in Section 2.12(d).

“Facility” shall mean the respective facility and commitments utilized in making Loans
and credit extensions hereunder, it being understood that as of the date of this Agreement there are two
Facilities, i.e., the Term Facility and the Revolving Facility.

“Federal Funds Effective Rate” shall mean, for any day, 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 on the next succeeding Business Day by the Federal Reserve Bank of New
York, or, if such rate is not so published for any day which is a Business Day, the average of the quotations
for the day of such transactions received by the Administrative Agent from three Federal funds brokers of
recognized standing selected by it.

“Fee Letter” shall mean that certain Amended and Restated Fee Letter dated January 20,
2010 by and among Holdings, the Borrowers and GECC.

“Fees” shall mean the Revolving Credit Commitment Fees, the L/C Participation Fees,
the Issuing Bank Fees, Administrative Agent Fees and the Extension Fee.

“Final Order” shall mean an order or judgment of the Bankruptcy Court, or other court of
competent jurisdiction, as entered on the docket in the Bankruptcy Case or the docket of any other court of
competent jurisdiction, that (i) has not been reversed, stayed, vacated, modified or amended, and as to
which the time to appeal or seek certiorari or move for a stay, new trial, reargument or rehearing has
expired, and (ii) no appeal or petition for certiorari or other proceedings for a new trial, reargument or
rehearing has been timely taken, or as to which any appeal that has been taken or any petition for certiorari
that has been timely filed has been withdrawn or resolved by the highest court to which the order or
judgment was appealed or from which certiorari was sought or the new trial, reargument or rehearing shall
have been denied or resulted in no modification of such order, which in the case of such appeal, petition or
other proceeding in this clause (ii) makes it inadvisable in the sole judgment of the Administrative Agent to
consummate the Restructuring.

“Financial Officer” of any person shall mean the Chief Financial Officer, principal
accounting officer, Treasurer, Assistant Treasurer or Controller of such person.

? Amounts to be confirmed and updated as of the Restatement Date.

* Amounts to be confirmed and updated as of the Restatement Date.
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“Financial Performance Covenants” shall mean the covenants of Holdings set forth in
Sections 6.11 and 6.12.

“First Lien Debt” at any date shall mean the sum (without duplication) of all
Consolidated Total Debt of Holdings and the Subsidiaries secured by a first priority security interest in any
assets of Holdings or any of the Subsidiaries, including in any event any such Indebtedness outstanding
under this Agreement.

“First Lien Leverage Ratio” shall mean, on any date, the ratio of (a) First Lien Debt as of
such date to (b) EBITDA for the relevant Test Period, all determined on a consolidated basis in accordance
with GAAP; provided that EBITDA shall be determined for the respective Test Period on a Pro Forma
Basis (except as noted).

“Foreign Lender” shall mean any Lender, Issuing Bank or any other recipient of any
payment to be made by or on account of any obligation of a Loan Party hereunder, that is organized in or
under the laws of a jurisdiction other than the United States of America or otherwise not a “United States
person” within the meaning of Section 7701(a)(30) of the Code. For purposes of this definition, the United
States of America, each state thereof and the District of Columbia shall be deemed to constitute a single
jurisdiction.

“Foreign Pledge Agreement” shall mean a pledge agreement with respect to the Pledged
Collateral that constitutes Equity Interests in a “first tier” Foreign Subsidiary (other than any such Foreign
Subsidiary that is an Immaterial Subsidiary), in form and substance reasonably satisfactory to the
Administrative Agent; provided that in no event shall more than 66% of the issued and outstanding Equity
Interests in such Foreign Subsidiary be pledged to secure Obligations of any Loan Party.

“Foreign Subsidiary” shall mean any Subsidiary that is incorporated or organized under
the laws of any jurisdiction other than the United States of America, any State thereof or the District of
Columbia.

“GAAP” shall mean generally accepted accounting principles in effect from time to time
in the United States, applied on a consistent basis, subject to the provisions of Section 1.02.

“GECC” shall have the meaning assigned to such term in the introductory paragraph of
this Agreement.

“Governmental Authority” shall mean any federal, state, local or foreign court or
governmental agency, authority, instrumentality or regulatory or legislative body.

“Guarantee” of or by any person (the “guarantor”) shall mean (a) any obligation,
contingent or otherwise, of the guarantor guaranteeing or having the economic effect of guaranteeing any
Indebtedness or other obligation of any other person (the “primary obligor”) in any manner, whether
directly or indirectly, and including any obligation of the guarantor, direct or indirect, (i) to purchase or pay
(or advance or supply funds for the purchase or payment of) such Indebtedness or other obligation (whether
arising by virtue of partnership arrangements, by agreement to keep well, to purchase assets, goods,
securities or services, to take-or-pay or otherwise) or to purchase (or to advance or supply funds for the
purchase of) any security for the payment of such Indebtedness or other obligation, (ii) to purchase or lease
property, securities or services for the purpose of assuring the owner of such Indebtedness or other
obligation of the payment thereof, (iii) to maintain working capital, equity capital or any other financial
statement condition or liquidity of the primary obligor so as to enable the primary obligor to pay such
Indebtedness or other obligation, (iv) entered into for the purpose of assuring in any other manner the
holders of such Indebtedness or other obligation of the payment thereof or to protect such holders against
loss in respect thereof (in whole or in part) or (v) as an account party in respect of any letter of credit or
letter of guaranty issued to support such Indebtedness or other obligation, or (b) any Lien on any assets of
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the guarantor securing any Indebtedness (or any existing right, contingent or otherwise, of the holder of
Indebtedness to be secured by such a Lien) of any other person, whether or not such Indebtedness or other
obligation is assumed by the guarantor; provided, however, that the term “Guarantee” shall not include
endorsements for collection or deposit, in either case in the ordinary course of business, or customary and
reasonable indemnity obligations in effect on the Restatement Date or entered into in connection with any
acquisition or disposition of assets permitted under this Agreement.

“Guaranteed Obligations” shall have the meaning assigned to such term in Section 9.01.

“guarantor” shall have the meaning assigned to such term in the definition of the term
“Guarantee”.

“Guarantor” shall mean each of Holdings and each Subsidiary Loan Party in its capacity
as guarantor pursuant to the Loan Party Guaranty.

“Guaranty Supplement” shall have the meaning assigned to such term in Section 9.05.

“Hazardous Materials” shall mean all pollutants, contaminants, wastes, chemicals,
materials, substances and constituents of any nature which are subject to regulation by any Governmental
Authority or which would reasonably be likely to give rise to liability under any Environmental Law,
including, without limitation, explosive or radioactive substances or petroleum or petroleum distillates,
asbestos or asbestos containing materials, polychlorinated biphenyls or radon gas.

“Holdings” shall have the meaning assigned to such term in the introductory paragraph of
this Agreement.

“Holdings Subordinated Debt” shall mean Permitted Debt Securities of Holdings (a) the
rights to payment in respect of which are subordinated to the Obligations and guarantees thereof under the
Loan Documents in a manner reasonably satisfactory to, and which contains covenants, defaults and other
provisions reasonably satisfactory to, the Administrative Agent and (b) the aggregate principal amount of
which does not exceed $60.0 million at any time outstanding.

“Identified Acquisition” shall have the meaning assigned to such term in the definition of
“Required Percentage”.

“Immaterial Subsidiary” shall mean, at any time, any Subsidiary that (a) contributed
2.5% or less of EBITDA for the period of four fiscal quarters most recently ended on or prior to the date of
determination, and (b) had consolidated assets representing 2.5% or less of Consolidated Total Assets on
the last day of the most recent fiscal quarter ended on or prior to the date of determination.

“Indebtedness” of any person shall mean, without duplication, (a) all obligations of such
person for borrowed money, (b) all obligations of such person evidenced by bonds, debentures, notes or
similar instruments to the extent the same would appear as a liability on a balance sheet prepared in
accordance with GAAP, (c) all obligations of such person under conditional sale or other title retention
agreements relating to property or assets purchased by such person, (d) all obligations of such person issued
or assumed as the deferred purchase price of property or services (other than current trade liabilities and
current intercompany liabilities (but not any refinancings, extensions, renewals or replacements thereof)
incurred in the ordinary course of business and maturing within 365 days after the incurrence thereof), to
the extent that the same would be required to be shown as a long term liability on a balance sheet prepared
in accordance with GAAP, (e) all Guarantees by such person of Indebtedness of others, (f) all Capital Lease
Obligations of such person, (g) the Contract Value, on the date Indebtedness of such person is being
determined, in respect of outstanding Swap Agreements, (h) the principal component of all obligations,
contingent or otherwise, of such person as an account party in respect of letters of credit and (i) the
principal component of all obligations of such person in respect of bankers’ acceptances. The Indebtedness
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of any person shall include the Indebtedness of any partnership in which such person is a general partner,
other than to the extent that the instrument or agreement evidencing such Indebtedness expressly limits the
liability of such person in respect thereof.

“Indemnified Taxes” shall mean all Taxes other than Excluded Taxes.

“Indemnitee” shall have the meaning assigned to such term in Section 10.05(b).
“Information” shall have the meaning assigned to such term in Section 3.14(a).

“Insolvency or Liquidation Proceeding” shall mean:

(a) any voluntary or involuntary case or proceeding under the Bankruptcy
Code with respect to any Loan Party;

(b) any other voluntary or involuntary insolvency, reorganization or
bankruptcy case or proceeding, or any receivership, liquidation, reorganization or other similar
case or proceeding with respect to any Loan Party or with respect to a material portion of their
respective assets;

(c) any liquidation, dissolution, reorganization or winding up of any Loan
Party whether voluntary or involuntary and whether or not involving insolvency or bankruptcy
(other than as expressly permitted under this Agreement); or

(d) any general assignment for the benefit of creditors or any other
marshalling of assets and liabilities of any Loan Party.

“Integration Transaction” shall mean the transactions and other restructuring activities
occurring in connection with the consolidation and integration of the operations of the Borrowers.

“Integration Transaction Costs” shall mean costs and expenses incurred by Holdings, the
Borrowers and the Subsidiaries in connection with the Integration Transaction in an amount not to exceed
$15.0 million in the aggregate from and after the Closing Date through the term of this Agreement
(excluding from such $15.0 million limit costs in connection with the Integration Transaction that are
accounted for as capital expenditures).

“Interest Election Request” shall mean a request by the Borrowers, substantially in the
form of Exhibit D hereto to convert or continue a Term Borrowing or Revolving Facility Borrowing in
accordance with Section 2.07.

“Interest Expense” shall mean, with respect to any person for any period, the sum of (a)
gross interest expense of such person for such period on a consolidated basis, including (i) the amortization
of debt discounts, (ii) the amortization of all fees (including fees with respect to Swap Agreements) payable
in connection with the incurrence of Indebtedness to the extent included in interest expense and (iii) the
portion of any payments or accruals with respect to Capital Lease Obligations allocable to interest expense
and (b) capitalized interest of such person. For purposes of the foregoing, gross interest expense shall be
determined after giving effect to any net payments made or received and costs incurred by the Borrowers
and the Subsidiaries with respect to Swap Agreements.

“Interest Payment Date” shall mean, (a) with respect to any Eurocurrency Loan, the last
day of the Interest Period applicable to the Borrowing of which such Loan is a part and, in the case of a
Eurocurrency Borrowing with an Interest Period of more than three months’ duration, each day that would
have been an Interest Payment Date had successive Interest Periods of three months’ duration been
applicable to such Borrowing and, in addition, the date of any refinancing or conversion of such Borrowing

US_ACTIVE:\43249537\20\47660.3449 21



with or to a Borrowing of a different Type and (b) with respect to any ABR Loan, the last Business Day of
March, June, September and December of each year.

“Interest Period” shall mean, as to any Eurocurrency Borrowing, the period commencing
on the date of such Borrowing or on the last day of the immediately preceding Interest Period applicable to
such Borrowing, as applicable, and ending on the numerically corresponding day (or, if there is no
numerically corresponding day, on the last day) in the calendar month that is 1, 2, 3 or 6 months thereafter
(or 9 or 12 months, if at the time of the relevant Borrowing, all relevant Lenders provide consent thereto),
as the Borrowers may elect, or the date any Eurocurrency Borrowing is converted to an ABR Borrowing in
accordance with Section 2.07 or repaid or prepaid in accordance with Section 2.09, 2.10 or 2.11; provided,
that if any Interest Period would end on a day other than a Business Day, such Interest Period shall be
extended to the next succeeding Business Day unless such next succeeding Business Day would fall in the
next calendar month, in which case such Interest Period shall end on the next preceding Business Day.
Interest shall accrue from and including the first day of an Interest Period to but excluding the last day of
such Interest Period.

“Investment” shall have the meaning assigned to such term in Section 6.04.

“Issuing Bank” shall mean (a) GECC, acting through any of its Affiliates or branches,
(b) Wachovia and (c) each other Issuing Bank designated pursuant to Section 2.05(k) and (d) with respect
to Existing Letters of Credit only, each issuer of Existing Letters of Credit, in each case in its capacity as an
issuer of Letters of Credit hereunder, and its successors in such capacity as provided in Section 2.05(1). An
Issuing Bank may, in its discretion, arrange for one or more Letters of Credit to be issued by Affiliates of
such Issuing Bank, in which case the term “Issuing Bank” shall include any such Affiliate with respect to
Letters of Credit issued by such Affiliate.

“Issuing Bank Fees” shall have the meaning assigned to such term in Section 2.12(b).

“Junior Capital” shall mean any Qualified Capital Stock of Holdings or either Borrower
and any Junior Indebtedness.

“Junior Indebtedness” shall mean Indebtedness of Holdings or either Borrower that (a) is
unsecured and expressly subordinated to the prior payment in full in cash of the Obligations (and the
related Guarantees) on terms reasonably satisfactory to the Administrative Agent, (b) provides that interest
in respect of such Indebtedness shall be payable solely in kind, (c) has a final maturity date that is not
earlier than the date that is 91 days after the Term Facility Maturity Date and has no scheduled payments of
principal thereon (including pursuant to a sinking fund obligation) or mandatory redemption obligations
prior to such final maturity date and (d) is subject to covenants, events of default and remedies that are
reasonably satisfactory to the Administrative Agent.

“L/C Disbursement” shall mean a payment or disbursement made by an Issuing Bank
pursuant to a Letter of Credit.

“L/C Participation Fee” shall have the meaning assigned to such term in Section 2.12(b).

“Lender” shall mean each of the Lenders under the Existing Credit Agreement (other
than any such person that has ceased to be a party hereto pursuant to an Assignment and Acceptance in
accordance with Section 10.04), as well as any person that becomes a “Lender” hereunder in accordance
with Section 10.04.

“Lender-Related Distress Event” shall mean, with respect to any Lender or any Person
that directly or indirectly Controls such Lender (each a “Distressed Person”), (a) a voluntary or involuntary
case with respect to such Distressed Person under the Bankruptcy Code or any Bankruptcy Law, (b) a
custodian, conservator, receiver or similar official is appointed for such Distressed Person or any
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substantial part of such Distressed Persons’ assets, (c) such Distressed Person or any Person that directly or
indirectly Controls such Distressed Person is subject to a forced liquidation, merger, sale or other change of
majority control supported in whole or in part by guaranties or other support (including, without limitation,
the nationalization or assumption of majority ownership or operating control) by the United States
government or other Governmental Authority, or (d) such Distressed Person makes a general assignment
for the benefit of creditors or is otherwise adjudicated as, or determined by any Governmental Authority
having regulatory authority over such Distressed Person or its assets to be, insolvent or bankrupt.

“Lending Office” shall mean, as to any Lender, the applicable branch, office or Affiliate
of such Lender designated by such Lender to make Loans.

“Letter of Credit” shall mean any letter of credit issued pursuant to Section 2.05 and any
Existing Letter of Credit.

“LIBO Rate” shall mean with respect to any Interest Period for any Eurocurrency Loan,
the higher of (a) 1.00% and (b) the rate determined by the Administrative Agent to be the offered rate for
deposits in Dollars for the applicable Interest Period appearing on Reuters Screen LIBOR 01 Page as of
11:00 a.m. (London, England time) two (2) Business Days prior to the first day in such Interest Period. If
no such offered rate exists, such rate will be the rate of interest per annum as determined by the
Administrative Agent at which deposits of Dollars in immediately available funds are offered at 11:00 a.m.
(London, England time) two (2) Business Days prior to the first day in such Interest Period by major
financial institutions reasonably satisfactory to Administrative Agent on the London interbank market for
such Interest Period for the applicable principal amount on such date of determination.

“Lien” shall mean, with respect to any asset, (a) any mortgage, deed of trust, lien,
hypothecation, pledge, encumbrance, charge or security interest in or on such asset, (b) the interest of a
vendor or a lessor under any conditional sale agreement, capital lease or title retention agreement (or any
financing lease having substantially the same economic effect as any of the foregoing) relating to such asset
and (c) in the case of securities (other than securities representing an interest in a joint venture that is not a
Subsidiary), any purchase option, call or similar right of a third party with respect to such securities to the
extent having an effect equivalent to that of a security interest in such securities.

“Liquidity Cure Amount” shall have the meaning assigned to such term in Section

7.03(c).

“Liquidity Cure Right” shall have the meaning assigned to such term in Section 7.03(c).

“Loan Document Obligations” shall mean, without duplication, (a) the due and punctual
payment by the Borrowers of (i) the unpaid principal of and interest (including interest accruing during the
pendency of any bankruptcy, insolvency, receivership or other similar proceeding, regardless of whether
allowed or allowable in such proceeding) on the Loans made to the Borrowers, when and as due, whether at
maturity, by acceleration, upon one or more dates set for prepayment or otherwise, (ii) each payment
required to be made by the Borrowers under this Agreement in respect of any Letter of Credit, when and as
due, including payments in respect of reimbursement of disbursements, interest thereon (including interest
accruing during the pendency of any bankruptcy, insolvency, receivership or other similar proceeding,
regardless of whether allowed or allowable in such proceeding) and obligations to provide cash collateral
and (iii) all other monetary obligations (including, without limitation, Swap Related Reimbursement
Obligations) of the Borrowers to any of the Secured Parties under this Agreement and each of the other
Loan Documents, including obligations to pay fees, expense and reimbursement obligations and
indemnification obligations, whether primary, secondary, direct, contingent, fixed or otherwise (including
monetary obligations incurred during the pendency of any bankruptcy, insolvency, receivership or other
similar proceeding, regardless of whether allowed or allowable in such proceeding), (b) the due and
punctual performance of all covenants, agreements, obligations and liabilities of the Borrowers under or
pursuant to this Agreement and each of the other Loan Documents and (c) the due and punctual payment
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and performance of all the covenants, agreements, obligations and liabilities of each other Loan Party under
or pursuant to this Agreement and each of the other Loan Documents (including interest accruing during
the pendency of any bankruptcy, insolvency, receivership or other similar proceeding, regardless of
whether allowed or allowable in such proceeding).

“Loan Documents” shall mean this Agreement, the Letters of Credit, the Security
Documents, any Note, each Guaranty Supplement and the Fee Letter.

“Loan Parties” shall mean Holdings, the Borrowers and the Subsidiary Loan Parties.

“Loan Party Guaranty” shall mean the guaranty set forth in Article IX of this Agreement.

“Loans” shall mean the Term Loans and the Revolving Facility Loans.

“Local Time” shall mean New York City time.

“Majority Lenders” of any Facility shall mean, at any time, Lenders under such Facility
having Loans and, in the case of the Revolving Facility, unused Revolving Facility Commitments,
representing more than 50% of the sum of all Loans outstanding under such Facility and, in the case of the
Revolving Facility, unused Revolving Facility Commitments, at such time.

“Margin Stock” shall have the meaning assigned to such term in Regulation U.

“Material Adverse Effect” shall mean a material adverse effect on the business, property,
operations or condition of Holdings and its Subsidiaries, taken as a whole.

“Material Indebtedness” shall mean Indebtedness (other than the Loans and Letters of
Credit) of any one or more of Holdings, either Borrower or any Subsidiary outstanding in an aggregate
principal amount (which in the case of Swap Agreements shall mean the Contract Value thereof) exceeding
$10.0 million.

“Maximum Rate” shall have the meaning assigned to such term in Section 10.09.

“MidOcean” shall mean the collective reference to MidOcean Partners 111, L.P. and any
Control Investment Affiliates thereof.

“Minimum EBITDA” shall have the meaning assigned to such term in Section 6.12.

“Minimum Liquidity” shall have the meaning assigned to such term in Section 6.11.

EPR T}

“Moody’s” shall mean Moody’s Investors Service, Inc.

“Mortgaged Properties” shall mean the owned real properties of the Loan Parties
encumbered by a Mortgage pursuant to Section 5.10.

“Mortgages” shall have the meaning assigned to such term in Section 5.10.

“Multiemployer Plan” shall mean a multiemployer plan as defined in Section 4001(a)(3)
of ERISA to which either Borrower, Holdings or any Subsidiary or any ERISA Affiliate (other than one
considered an ERISA Affiliate only pursuant to subsection (m) or (o) of Code Section 414) is making or
accruing an obligation to make contributions, or has within any of the preceding six plan years made or
accrued an obligation to make contributions.
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“Net Income” shall mean, with respect to any person, the net income (loss) of such
person, determined in accordance with GAAP and before any reduction in respect of preferred stock
dividends.

“Net Proceeds” shall mean:

(a) 100% of the cash proceeds actually received by Holdings, either
Borrower or any of their Subsidiaries (including any cash payments received by way of deferred
payment of principal pursuant to a note or installment receivable or purchase price adjustment
receivable or otherwise and including casualty insurance settlements and condemnation awards,
but only as and when received) from any loss, damage, destruction or condemnation of, or any
sale, transfer or other disposition (including any sale and leaseback of assets and any mortgage or
lease of real property) to any person of any asset or assets of Holdings, either Borrower or any
Subsidiary (other than those pursuant to Section 6.05(a), (b), (c), (d) (except as contemplated by
Section 6.03(b)(i1)), (e), (f), (h), (i) or (1)), net of (i) attorneys’ fees, accountants’ fees, investment
banking fees, survey costs, title insurance premiums, and related search and recording charges,
transfer taxes, deed or mortgage recording taxes, required debt payments and required payments of
other obligations relating to the applicable asset (other than pursuant hereto or pursuant to any
Permitted Debt Securities or any Permitted Refinancing Indebtedness in respect thereof), other
customary expenses and brokerage, consultant and other customary fees actually incurred in
connection therewith and (ii) Taxes paid or payable as a result thereof (taking into account any
reduction in tax liability resulting from any operating losses and net operating loss carryforwards
and similar tax attributes which may effect a reduction in the payment of actual taxes), provided
that, except in the case of the sale, transfer or other disposition (including by means of
condemnation or a casualty event) of an asset or group of related assets resulting in Net Proceeds
in excess of $15.0 million, if no Event of Default exists and Holdings or a Borrower shall deliver a
certificate of a Responsible Officer of Holdings or such Borrower to the Administrative Agent
promptly following receipt of any such proceeds setting forth Holdings’ or the Borrowers’
intention to use any portion of such proceeds to acquire, maintain, develop, construct, improve,
upgrade or repair assets useful in the business of Holdings, the Borrowers and the Subsidiaries, to
pay Integration Transaction Costs or to make other Permitted Business Acquisitions, in each case
within 12 months of such receipt, such portion of such proceeds shall not constitute Net Proceeds
except to the extent not so used or not contractually committed to be so used within such 12-
month period (it being understood that if any portion of such proceeds are not so used within such
12-month period because such amount is contractually committed to be used and subsequent to
such date such contract is terminated or expires without such portion being so used, or if in any
event any portion of such proceeds are not so used within 6 months after the end of such 12-month
period such remaining portion shall constitute Net Proceeds as of the date of such termination or
expiration without giving effect to this proviso), provided further that (x) no proceeds realized in a
single transaction or series of related transactions shall constitute Net Proceeds unless such
proceeds shall exceed $1.5 million and (y) no proceeds shall constitute Net Proceeds in any fiscal
year until the aggregate amount of all such proceeds in such fiscal year shall exceed $7.5 million,
and

(b) 100% of the cash proceeds from the incurrence, issuance or sale by
Holdings, either Borrower or any of their Subsidiaries of any Indebtedness (other than Excluded
Indebtedness), net of all taxes and fees (including investment banking fees), commissions, costs
and other expenses, in each case incurred in connection with such issuance or sale.

For purposes of calculating the amount of Net Proceeds, fees, commissions and other costs and expenses

payable to Holdings or either Borrower or any Affiliate of any of them shall be disregarded, except for
financial advisory fees customary in type and amount paid to Permitted Investors.
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“Non-Consenting Lender” shall have the meaning assigned to such term in

Section 2.19(c).

“Non-Rollover Revolving Lenders” shall mean UBS and TD.

“Note” shall have the meaning assigned to such term in Section 2.09(e).

“Obligations” shall mean, without duplication, (a) the Loan Document Obligations, (b)
the due and punctual payment and performance of all obligations of each Loan Party under each Secured
Swap Agreement and (c) the due and punctual payment and performance of all obligations of the
Borrowers and any of the other Loan Parties in respect of overdrafts and related liabilities owed to the
Administrative Agent or a Lender or any of its Affiliates and arising from cash management services
(including treasury, depository, overdraft, credit or debit card, electronic funds transfer, ACH services and
other cash management arrangements).

“Other Taxes” shall mean any and all present or future stamp or documentary taxes or
any other excise or property taxes, charges or similar levies arising from any payment made hereunder or
from the execution, delivery or enforcement of, or otherwise with respect to, the Loan Documents, and any
and all interest and penalties related thereto.

“Participant” shall have the meaning assigned to such term in Section 10.04(c).

“PBGC” shall mean the Pension Benefit Guaranty Corporation referred to and defined in
ERISA.

“Perfection Certificate” shall mean a certificate in the form of Exhibit II to the Collateral
Agreement or any other form approved by the Administrative Agent.

“Permitted Asset Swap” shall mean any transfer of property or assets by either Borrower
or any of its Subsidiaries in which at least 90% of the consideration received by the transferor consists of
properties or assets (other than cash) that will be used in a business or business activity permitted under
Section 6.08(b); provided, however, that the aggregate fair market value of the property or assets being
transferred by the Borrowers or such Subsidiary is not greater than the aggregate fair market value of the
property or assets received by the Borrowers or such Subsidiary in such exchange; provided further,
however, that such market value of the property or assets being transferred or received by the Borrowers or
such Subsidiary shall be made in good faith by the board of directors (or equivalent governing body) of the
Borrowers.

“Permitted Business Acquisition” shall mean any acquisition by the Borrowers or any
Subsidiary of all or substantially all the assets of, or all the outstanding Equity Interests (other than
directors’ qualifying shares) in, a person or a division or line of business of a person (or any subsequent
investment made in a person, division or line of business previously acquired in a Permitted Business
Acquisition) if (a) such acquisition was not preceded by, or effected pursuant to, an unsolicited or hostile
offer by the acquirer or an Affiliate of the acquirer (it being understood that such acquirer or Affiliate may
initiate discussions with respect to a proposed acquisition), (b) immediately after giving effect thereto: (i)
no Event of Default shall have occurred and be continuing or would result therefrom; (ii) all transactions
related thereto shall be consummated in all material respects in accordance with applicable laws and the
Borrowers shall have used commercially reasonable efforts to cause the purchase agreement relating
thereto to permit the Lien of the Collateral Agreement thereon; (iii) (A) Holdings and its Subsidiaries shall
be in compliance, on a Pro Forma Basis after giving effect to such acquisition and any Indebtedness
incurred or assumed in connection therewith, with the Financial Performance Covenants recomputed as at
the last day of the most recently ended fiscal quarter of Holdings and its Subsidiaries for which financial
statements are available, and the Borrowers shall have delivered to the Administrative Agent a certificate of
a Responsible Officer of Holdings to such effect, together with all financial information for such Subsidiary
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or assets that is reasonably requested by the Administrative Agent and available to the Borrowers, and (B)
any acquired or newly formed Subsidiary shall not be liable for any Indebtedness (except for Indebtedness
permitted by Section 6.01); (iv) the First Lien Leverage Ratio calculated on a Pro Forma Basis (but without
giving effect to such Permitted Business Acquisition) (for this purpose, referred to herein below as the
baseline First Lien Leverage Ratio) is (A) greater than 3.50 to 1.00, the First Lien Leverage Ratio after
giving effect to such Permitted Business Acquisition on a Pro Forma Basis shall not exceed the
aforementioned baseline First Lien Leverage Ratio or (B) less than or equal to 3.50 to 1.00, the First Lien
Leverage Ratio after giving effect to such Permitted Business Acquisition on a Pro Forma Basis shall be
less than or equal to 3.50 to 1.00; and (v) the sum of the Available Unused Commitments plus the
Available Cash of the Borrowers and the Subsidiaries shall be no less than $7.5 million and (c) the
aggregate amount expended by the Borrowers and the Subsidiaries in connection with any such
acquisitions or investments that do not constitute acquisitions of or investments in persons whose principal
assets and business are located within the United States of America and is organized under laws of a
jurisdiction within the United States of America (or a division or line of business of such a person) shall not
exceed $25.0 million in the aggregate from the Restatement Date through the term of this Agreement
(which said amount shall include the portion of any acquisition or investment in a person organized under
the laws of a jurisdiction within the United States of America applicable to the assets of such person
located outside of the United States of America, based on the relative value thereof).

“Permitted Cure Security” shall mean (a) an equity security of Holdings having no
mandatory redemption, repurchase or similar requirements prior to 91 days after the Term Facility Maturity
Date, and upon which all dividends or distributions (if any) shall, prior to 91 days after the Term Facility
Maturity Date, be payable solely in additional shares of such equity security and (b) any Junior
Indebtedness of Holdings.

“Permitted Debt Securities” shall mean (a) unsecured subordinated notes issued by the
Borrowers or Holdings and (b) other unsecured subordinated indebtedness of the Borrowers or Holdings, in
each case (i) the terms of which (A) do not provide for any scheduled repayment, mandatory redemption or
sinking fund obligation prior to the date that is six months after the Term Facility Maturity Date and (B)
provide for subordination of payments in respect of such notes to the Obligations and guarantees thereof
under the Loan Documents in a manner reasonably satisfactory to the Administrative Agent, (ii) the
covenants, events of default, Subsidiary guarantees and other terms of which are reasonably satisfactory to
the Administrative Agent and (iii) in respect of which no Subsidiary of either Borrower that is not an
obligor under the Loan Documents is an obligor and (iv) the proceeds of which are used to finance a
Permitted Business Acquisition or to pay or prepay Loans; provided that interest in respect of such
Indebtedness shall be payable solely in kind so long as the First Lien Leverage Ratio would be greater than
3.50 to 1.00.

“Permitted Investments” shall mean:

(a) direct obligations of the United States of America or any member of the
European Union or any agency thereof or obligations guaranteed by the United States of America
or any member of the European Union or any agency thereof, in each case with maturities not
exceeding two years;

(b) time deposit accounts, certificates of deposit and money market
deposits maturing within 180 days of the date of acquisition thereof issued by a bank or trust
company that is organized under the laws of the United States of America, any state thereof or any
foreign country recognized by the United States of America having capital, surplus and undivided
profits in excess of $250.0 million and whose long-term debt, or whose parent holding company’s
long-term debt, is rated A (or such similar equivalent rating or higher by at least one nationally
recognized statistical rating organization (as defined in Rule 436 under the Securities Act));
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() repurchase obligations with a term of not more than 180 days for
underlying securities of the types described in clause (a) above entered into with a bank meeting
the qualifications described in clause (b) above;

(d) commercial paper, maturing not more than one year after the date of
acquisition, issued by a corporation organized and in existence under the laws of the United States
of America or any foreign country recognized by the United States of America with a rating at the
time as of which any investment therein is made of P-1 (or higher) according to Moody’s, or A-1
(or higher) according to S&P;

(e) securities with maturities of two years or less from the date of
acquisition issued or fully guaranteed by any State, commonwealth or territory of the United
States of America, or by any political subdivision or taxing authority thereof, and rated at least A
by S&P or A by Moody’s;

) shares of mutual funds whose investment guidelines restrict 95% of
such funds’ investments to those satisfying the provisions of clauses (a) through (e) above;

(2) money market funds that (i) comply with the criteria set forth in Rule
2a-7 under the Investment Company Act of 1940, (ii) are rated AAA by S&P and Aaa by Moody’s
and (iii) have portfolio assets of at least $5.0 billion;

(h) time deposit accounts, certificates of deposit and money market
deposits in an aggregate face amount not in excess of 1/2 of 1% of the total assets of Holdings and
the Subsidiaries, on a consolidated basis, as of the end of Holdings’ most recently completed fiscal
year; and

6)] other short-term investments utilized by Foreign Subsidiaries in
accordance with normal investment practices for cash management in investments of a type
analogous to the foregoing.

“Permitted Investors” shall mean (a) Wasserstein, (b) MidOcean [and (c) those persons
whose Equity Interests in a person whose principal asset is Equity Interests in Holdings held directly
by such person (such person, a “Holding Vehicle”) are bound by the Stockholders Agreement so long
as, in the case of clause (c) above, Wasserstein or MidOcean has control over the voting of such
Equity Interests of a Holding Vehicle on all matters (including election of directors) pursuant to the
Stockholders Agreement and, as a result of such control, Wasserstein or MidOcean controls the
voting of all Equity Interests in Holdings owned by any such Holding Vehicle on all matters,
including the election of directors].’

“Permitted Refinancing Indebtedness” shall mean any Indebtedness issued in exchange
for, or the net proceeds of which are used to extend, refinance, renew, repay, replace, defease or refund
(collectively, to “Refinance”), the Indebtedness being Refinanced (or previous refinancings thereof
constituting Permitted Refinancing Indebtedness); provided that (a) the principal amount (or accreted value,
if applicable) of such Permitted Refinancing Indebtedness does not exceed the principal amount (or
accreted value, if applicable) of the Indebtedness so Refinanced (plus unpaid accrued interest and premium
thereon and underwriting discounts, fees, commissions and expenses), (b) the average life to maturity of
such Permitted Refinancing Indebtedness is greater than or equal to the average life to maturity of the
Indebtedness being Refinanced or (if shorter) the Term Loans, (c) if the Indebtedness being Refinanced is
subordinated in right of payment to the Obligations under this Agreement, such Permitted Refinancing
Indebtedness shall be subordinated in right of payment to such Obligations and shall contain covenants,

> Subject to review of Stockholders Agreement.

US_ACTIVE:\43249537\20\47660.3449 28



events of default and other provisions on terms, taken as a whole, at least as favorable to the Lenders as
those contained in the documentation governing the Indebtedness being Refinanced, (d) no Permitted
Refinancing Indebtedness shall have obligors or contingent obligors that were not obligors or contingent
obligors (and would not have been required to become obligors or contingent obligors) in respect of the
Indebtedness being Refinanced and (e) if the Indebtedness being Refinanced is (or would have been
required to be) secured by any collateral (whether equally and ratably with, or junior to, the Secured Parties
or otherwise), such Permitted Refinancing Indebtedness may be secured by such collateral (including in
respect of working capital facilities of Foreign Subsidiaries otherwise permitted under this Agreement only,
any collateral pursuant to after-acquired property clauses to the extent any such collateral secured the
Indebtedness being Refinanced) on terms no less favorable to the Secured Parties than those contained in
the documentation governing the Indebtedness being Refinanced; and provided further, that with respect to
a Refinancing of (x) Permitted Debt Securities, such Permitted Refinancing Indebtedness shall (i) be
subordinated to the guarantee by Holdings and the Subsidiary Loan Parties of the Facilities and (ii) be
otherwise on terms not materially less favorable, taken as a whole, to the Lenders than those contained in
the documentation governing the Indebtedness being refinanced, (y) Permitted Debt Securities, such
Permitted Refinancing Indebtedness shall meet the requirements of clauses (i), (ii) and (iii) of the definition
of “Permitted Debt Securities” and (z) Indebtedness that is subordinated in right of payment to the
Obligations under this Agreement, any guarantees of such Permitted Refinancing Indebtedness permitted
under clause (d) above shall be subordinated in right of payment to the Obligations on terms not materially
less favorable to the Lenders than the subordination provisions applicable to the guarantees issued in
connection with the Indebtedness being refinanced.

“person” or “Person” shall mean any natural person, corporation, business trust, joint
venture, association, company, partnership, limited liability company, individual or family trust, or other
organization (whether or not a legal entity), or any government or any agency or political subdivision
thereof (including any Governmental Authority).

“PIK Election” shall have the meaning assigned to such term in Section 2.13(d).
“PIK Interest” shall mean interest payable in kind pursuant to a PIK Election.

“PIK Percentage” shall mean (a) during the period from the Restatement Date through
and including February 1, 2013, 1.00% per annum and (b) after February 1, 2013, 2.00% per annum.

“Plan” shall mean that certain Joint Prepackaged Plan of Reorganization for Penton
Media Holdings, Inc. and its Debtor Subsidiaries dated [ __1,2010.

“Platform” shall have the meaning assigned to such term in Section 10.17(b).

“Pledged Collateral” shall have the meaning assigned to such term in the Collateral

Agreement.

“Post-Petition Interest” shall have the meaning assigned to such term in Section 9.06(b).

“primary obligor” shall have the meaning assigned to such term in the definition of the
term “Guarantee”.

“Pro Forma Basis” shall mean, as to any person, for any events as described below that
occur subsequent to the commencement of a period for which the financial effect of such events is being
calculated, and giving effect to the events for which such calculation is being made, such calculation as will
give pro forma effect to such events as if such events occurred on the first day of the four consecutive fiscal
quarter period ended on or before the occurrence of such event for which financial statements are available
(the “Reference Period”): (a) in making any determination of EBITDA, pro forma effect shall be given to
any asset disposition, to any asset acquisition, any discontinued operation or any operational change (or any
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similar transaction or transactions that require a waiver or consent of the Required Lenders pursuant to
Section 6.04 or 6.05), in each case that occurred during the Reference Period (or, in the case of
determinations made pursuant to the definition of the term “Permitted Business Acquisition”, occurring
during the Reference Period or thereafter and through and including the date upon which the respective
Permitted Business Acquisition is consummated) and (b) in making any determination on a Pro Forma
Basis, (i) all Indebtedness (including Indebtedness incurred or assumed and for which the financial effect is
being calculated, whether incurred under this Agreement or otherwise) incurred or permanently repaid
during the Reference Period (or, in the case of determinations made pursuant to the definition of the term
“Permitted Business Acquisition”, occurring during the Reference Period or thereafter and through and
including the date upon which the respective Permitted Business Acquisition is consummated) shall be
deemed to have been incurred or repaid at the beginning of such period (with, in the case of any revolving
Indebtedness, the amount thereof incurred during the Reference Period (or, in the case of determinations
made pursuant to the definition of the term ‘“Permitted Business Acquisition”, the amount incurred during
the Reference Period or thereafter and through and including the date upon which the respective Permitted
Business Acquisition is consummated) being deemed to be the amount thereof outstanding on the relevant
date of determination after giving effect to all borrowings thereunder made or to be made on such date) and
(i) Interest Expense of such person attributable to interest on any Indebtedness, for which pro forma effect
is being given as provided in preceding clause (i), bearing floating interest rates shall be computed on a pro
forma basis utilizing the rate which is or would be in effect with respect to such Indebtedness as at the
relevant date of determination as if such rate had been actually in effect during the period for which pro
forma effect is being given.

Pro forma calculations made pursuant to the definition of the term “Pro Forma Basis”
shall be determined in good faith by a Responsible Officer of either Borrower and, for any fiscal period
ending on or prior to the first anniversary of an asset acquisition, asset disposition, discontinued operation
or operational change (or any similar transaction or transactions that require a waiver or consent of the
Required Lenders pursuant to Section 6.04 or 6.05), may include adjustments to reflect operating expense
reductions and other operating improvements or synergies reasonably expected to result from such asset
acquisition, asset disposition, discontinued operation or operational change (or other similar transaction or
transactions), for purposes of determining compliance with the Financial Performance Covenants and
achievement of other financial measures provided for herein, as follows: (x) such adjustments shall reflect
demonstrable operating expense reductions and other demonstrable operating improvements or synergies
that would be includable in pro forma financial statements prepared in accordance with Regulation S-X
under the Securities Act; and (y) such adjustments may reflect additional operating expense reductions and
other additional operating improvements and synergies that would not be includable in pro forma financial
statements prepared in accordance with Regulation S-X but for which substantially all of the steps
necessary for the realization thereof have been taken or are reasonably anticipated by the Borrowers to be
taken in the next 12 month period following the consummation thereof and, are estimated on a good faith
basis by the Borrowers; provided, however, that the aggregate amount of any such adjustments pursuant to
clause (y) above shall not exceed the lesser of 10% of EBITDA in any fiscal year and $5.0 million, and
provided further, such adjustments shall not include items to the extent the benefit thereof has been realized
in the relevant period or to the extent such adjustment is otherwise already reflected in the calculation of
EBITDA. The Borrowers shall deliver to the Administrative Agent a certificate of a Financial Officer of
either Borrower setting forth such demonstrable or additional operating expense reductions and other
operating improvements or synergies and information and calculations supporting them in reasonable
detail.

“Pro Forma Financial Statements” shall have the meaning assigned to such term in

Section 3.05(a).
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“Projections” shall mean the projections of Holdings, the Borrowers and the Subsidiaries
dated [December 14, 2009]° and any other projections and any forward-looking statements (including
statements with respect to booked business) of such entities furnished to the Lenders or the Administrative
Agent by or on behalf of Holdings, either Borrower or any of the Subsidiaries.

“Qualified Capital Stock” shall mean any Equity Interest in any Person that does not by
its terms (or by the terms of any security into which it is convertible or for which it is exchangeable or
exercisable) or upon the happening of any event (a) provide for scheduled payments of dividends in cash,
(b) become mandatorily redeemable (other than pursuant to customary provisions relating to redemption
upon a change of control or sale of assets) pursuant to a sinking fund obligation or otherwise prior to the
date that is 91 days after the Term Facility Maturity Date, (c) become convertible or exchangeable at the
option of the holder thereof for Indebtedness (other than Junior Indebtedness) or Equity Interests that are
not Qualified Capital Stock, or (d) contain any maintenance covenants or other covenants adverse to the
Lenders or remedies (other than voting rights and increases in dividends).

“Qualified IPO” shall mean an underwritten public offering of the Equity Interests in
Holdings which generates gross proceeds to Holdings of at least $50.0 million.

“Reference Period” shall have the meaning assigned to such term in the definition of the
term “Pro Forma Basis”.

“Refinance” shall have the meaning assigned to such term in the definition of the term
“Permitted Refinancing Indebtedness”, and “Refinanced” shall have a meaning correlative thereto.

“Register” shall have the meaning assigned to such term in Section 10.04(b)(iv).

113

Regulation U” shall mean Regulation U of the Board as from time to time in effect and
all official rulings and interpretations thereunder or thereof.

“Regulation X” shall mean Regulation X of the Board as from time to time in effect and
all official rulings and interpretations thereunder or thereof.

“Related Parties” shall mean, with respect to any specified person, such person’s
Affiliates and the respective directors, trustees, officers, employees, agents and advisors of such person and
such person’s Affiliates.

“Release” shall mean any spilling, leaking, seepage, pumping, pouring, emitting,
emptying, discharging, injecting, escaping, leaching, dumping, disposing, depositing, emanating or
migrating in, into, onto or through the environment.

“Remaining Present Value” shall mean, as of any date with respect to any lease, the
present value as of such date of the scheduled future lease payments with respect to such lease, determined
with a discount rate equal to a market rate of interest for such lease reasonably determined at the time such
lease was entered into.

“Reorganized Holdings™ shall mean Holdings on and after the Effective Date of the Plan.

“Reportable Event” shall mean any reportable event as defined in Section 4043(c) of
ERISA or the regulations issued thereunder, other than those events as to which the 30-day notice period
referred to in Section 4043(a) of ERISA has been waived, with respect to a Benefit Plan (other than a

% To be updated, but shall not include payments in respect of Secured Swap Agreements greater than as
provided under the Secured Swap Agreements in effect on December 14, 2009.
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Benefit Plan maintained by an ERISA Affiliate that is considered an ERISA Affiliate only pursuant to
subsection (m) or (0) of Section 414 of the Code).

“Required Lenders” shall mean, at any time, Lenders having (a) Loans outstanding, (b)
Revolving L/C Exposures, and (c) Available Unused Commitments, that, taken together, represent more
than 50% of the sum of (x) all Loans outstanding, (y) the Revolving L/C Exposure, and (z) all Available
Unused Commitments at such time. The Loans, Revolving L/C Exposures, and Available Unused
Commitment of any Defaulting Lender and of any Restricted Person shall be disregarded in determining
Required Lenders at any time, and such Defaulting Lender or Restricted Person shall not have any voting
or consent rights under or with respect to any Loan Document as more particularly described in Section
2.21 and Section 10.08, respectively.

“Required Percentage” shall mean, with respect to an Excess Cash Flow Period, 75%;
provided that to the extent the Required Percentage for such Excess Cash Flow Period is 75%, and if the
Borrowers shall have entered into a written letter of intent or a definitive agreement for one or more
Permitted Business Acquisitions on or prior to the applicable Excess Cash Flow payment date (each, an
“Identified Acquisition”), then 25% of the Excess Cash Flow for such Excess Cash Flow Period (the
“Deferred Amount”) may be allocated to be reinvested in one or more Identified Acquisitions and not be
required to be applied against Borrowers as provided in Section 2.11(c) so long as (a) no Default or Event
of Default shall have occurred and is continuing on such Excess Cash Flow payment date or the date of
such reinvestment, (b) the Deferred Amount is reinvested in such Identified Acquisitions within 180 days
of the date on which an Excess Cash Flow prepayment is required (the “Deferred Payment Date”) and (c) a
Responsible Officer of Holdings or any Borrower shall have delivered to the Administrative Agent a
certificate setting forth the Borrowers’ intention to use all or any portion of the Deferred Amount in
connection with such Identified Acquisitions; provided, however, that any portion of the Deferred Amount
not reinvested in an Identified Acquisition (whether as purchase price therefor, paid prior to closing or
allocated as a post-closing purchase price adjustment, or as fees and expenses incurred in connection
therewith) shall be used to prepay the Loans on the date that is 5 Business Days after the earlier of the
Deferred Payment Date and the date of termination of, or when the Loan Parties are no longer pursuing,
any Identified Acquisition. Notwithstanding the foregoing, (a) if the First Lien Leverage Ratio at the end
of such Excess Cash Flow Period is greater than 2.25 to 1.00 but less than or equal to 3.75 to 1,00,
“Required Percentage” shall be 25%, and (b) if the First Lien Leverage Ratio at the end of such Excess
Cash Flow Period is less than or equal to 2.25 to 1.00, “Required Percentage” shall be 0%.

“Responsible Officer” of any person shall mean any executive officer or Financial
Officer of such person and any other officer or similar official thereof responsible for the administration of
the obligations of such person in respect of this Agreement.

“Restatement Date” shall mean [ __,2010].

“Restatement Date Pro Forma EBITDA” shall have the meaning assigned to such term in

Section 3.05(a).

“Restricted Cash” shall mean all cash and Permitted Investments that are subject to Liens
(other than Liens created under the Loan Documents).

“Restricted Person” shall mean (a) MidOcean and Wasserstein and (b) any any other
person which, together with any of its Affiliates (including any fund under common fund management),
owns, beneficially or of record, more than 15% of the Equity Interests of Holdings, the Borrowers or any
direct or indirect parent thereof.

“Restructuring” shall have the meaning assigned to such term in the recitals of this
Agreement.
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“Restructuring Support Agreement” shall mean that certain Restructuring Support
Agreement dated as of January 20, 2010 among Holdings, the Borrowers, the Administrative Agent, the
Consenting Holders (as defined therein), the Second Lien Agent (as defined therein) and the Equity
Investors (as defined therein).

“Revolving Credit Commitment Fee” shall have the meaning assigned to such term in

Section 2.12(a).

“Revolving Credit Commitment Fee Rate” shall mean a rate equal to 0.50% per annum.

“Revolving Facility” shall mean the Revolving Facility Commitments and the extensions
of credit made hereunder by the Revolving Facility Lenders.

“Revolving Facility Borrowing” shall mean a Borrowing comprised of Revolving Facility

Loans.

“Revolving Facility Commitment” shall mean, with respect to each Revolving Facility
Lender, the commitment of such Revolving Facility Lender to make Revolving Facility Loans pursuant to
Section 2.01, expressed as an amount representing the maximum aggregate permitted amount of such
Revolving Facility Lender’s Revolving Facility Credit Exposure hereunder, as such commitment may be
(a) reduced from time to time pursuant to Section 2.08, (b) reduced or increased from time to time pursuant
to assignments by or to such Lender under Section 10.04, (c) increased from time to time by the amount of
any PIK Interest added to the principal amount of any Revolving Facility Loan and (d) decreased from time
to time by the amount of any payment or prepayment of any PIK Interest. The initial amount of each
Revolving Facility Lender’s Revolving Facility Commitment is set forth on Schedule 2.01, or in the
Assignment and Acceptance pursuant to which such Revolving Facility Lender shall have assumed its
Revolving Facility Commitment, as applicable. The aggregate amount of the Revolving Facility
Commitments on the Restatement Date is [$42,656,250.00]".

“Revolving Facility Credit Exposure” shall mean, at any time, the sum of (a) the
aggregate principal amount of the Revolving Facility Loans outstanding at such time and (b) the Revolving
L/C Exposure at such time. The Revolving Facility Credit Exposure of any Revolving Facility Lender at
any time shall be the sum of (x) the aggregate principal amount of such Revolving Facility Lender’s
Revolving Facility Loans outstanding at such time and (y) such Revolving Facility Lender’s Revolving L/C
Exposure at such time.

“Revolving Facility Lender” shall mean a Lender with a Revolving Facility Commitment
and/or with outstanding Revolving Facility Loans.

“Revolving Facility Loan” shall mean a Loan made by a Revolving Facility Lender
pursuant to Section 2.01(b) and the amount of any PIK Interest added to the Revolving Facility Loans
pursuant to Section 2.13.

“Revolving Facility Maturity Date” shall mean August 1, 2014.

“Revolving Facility Percentage” shall mean, with respect to any Revolving Facility
Lender, the percentage of the total Revolving Facility Commitments represented by such Lender’s
Revolving Facility Commitment (or if the Revolving Facility Commitments have terminated or expired,
based upon the Revolving Facility Commitments most recently in effect) giving effect to any assignments
pursuant to Section 10.04; provided that except as expressly set forth herein, in the case of a Defaulting
Lender, such Defaulting Lender’s Revolving Facility Commitment shall be disregarded in the calculation.

7 Amounts to be confirmed and updated as of the Restatement Date. See footnote 1.
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“Revolving L/C Exposure” shall mean at any time the sum of (a) the aggregate undrawn
amount of all Letters of Credit outstanding at such time and (b) the aggregate principal amount of all L/C
Disbursements that have not yet been reimbursed at such time. The Revolving L/C Exposure of any
Revolving Facility Lender at any time shall mean its Revolving Facility Percentage of the aggregate
Revolving L/C Exposure at such time.

“Rollover Revolving Lenders” shall mean the Revolving Facility Lenders as defined in
the Existing Credit Agreement other than UBS and TD.

“S&P” shall mean Standard & Poor’s Ratings Group, Inc.

“Sale and Lease-Back Transaction” shall have the meaning assigned to such term in
Section 6.03.

“SEC” shall mean the Securities and Exchange Commission or any successor thereto.

“Secured Parties” shall mean the “Secured Parties” as defined in the Collateral
Agreement.

“Secured Swap Agreement” shall mean each Swap Agreement (a) that is in effect on the
Restatement Date with a counterparty that is the Administrative Agent or a Lender or an Affiliate of the
Administrative Agent or a Lender as of the Restatement Date and set forth on Schedule 6.13, or (b) that is
entered into after the Restatement Date with any counterparty that is the Administrative Agent or a Lender
or an Affiliate of the Administrative Agent or a Lender at the time such Swap Agreement is entered into.

“Securities Account” shall have the meaning assigned to such term in Article 8 of the
Uniform Commercial Code.

“Securities Act” shall mean the Securities Act of 1933.

“Security Documents” shall mean the Mortgages, the Collateral Agreement, all Account
Control Agreements, the Foreign Pledge Agreements and each of the security agreements, mortgages and
other instruments and documents executed and delivered pursuant to any of the foregoing or pursuant to
Section 5.10.

“Statutory Reserves” shall mean the aggregate of the maximum reserve percentages
(including any marginal, special, emergency or supplemental reserves) expressed as a decimal established
by the Board and any other banking authority, domestic or foreign, to which the Administrative Agent or
any Lender (including any branch, Affiliate, or other fronting office making or holding a Loan) is subject
for Eurocurrency Liabilities (as defined in Regulation D of the Board). Eurocurrency Loans shall be
deemed to constitute Eurocurrency Liabilities (as defined in Regulation D of the Board) and to be subject to
such reserve requirements without benefit of or credit for proration, exemptions or offsets that may be
available from time to time to any Lender under such Regulation D. Statutory Reserves shall be adjusted
automatically on and as of the effective date of any change in any reserve percentage.

“Stockholders Agreement” shall mean the [Amended and Restated Stockholders
Agreement by and among (a) Prism Business Media Holdings LLC (formerly known as PBI Media
Holdings LLC), a Delaware limited liability company, (b) USEP II Co-Investment Partners, LLC, a
Delaware limited liability company, U.S. Equity Partners II, L.P., a Delaware limited partnership,
U.S. Equity Partners II (U.S. Parallel), L.P., a Delaware limited partnership, and U.S. Equity
Partners H (Offshore), L.P., a Delaware limited partnership, (c¢) Co- Investment Partners, L.P., a
Delaware limited partnership, and (d) MidOcean Partners III, L.P., a Delaware limited partnership,
MidOcean Partners III-A, L.P., a Cayman Islands limited partnership, MidOcean Partners III-D,

US_ACTIVE:\43249537\20\47660.3449 34



L.P., a Cayman Islands limited partnership, and MidOcean-Penton, L.P., a Delaware limited
partnership, and certain additional investors, as amended from time to time.]8

“Subordinated Intercompany Debt” shall have the meaning assigned to such term in

Section 6.01(e).

“Subordinated Obligations” shall have the meaning assigned to such term in Section 9.06.

“subsidiary” shall mean, with respect to any person (herein referred to as the “parent”),
any corporation, partnership, association or other business entity (a) of which securities or other ownership
interests representing more than 50% of the equity or more than 50% of the ordinary voting power or more
than 50% of the general partnership interests are, at the time any determination is being made, directly or
indirectly, owned, Controlled or held, or (b) that is, at the time any determination is made, otherwise
Controlled, by the parent or one or more subsidiaries of the parent or by the parent and one or more
subsidiaries of the parent.

“Subsidiary” shall mean, unless the context otherwise requires, a subsidiary of Holdings.

“Subsidiary Loan Party” shall mean (a) each Wholly Owned Subsidiary of a Borrower
that is not (i) a Foreign Subsidiary or (ii) an Immaterial Subsidiary (except as otherwise provided in clause
(i) of the definition of “Collateral and Guarantee Requirement) and (b) each Domestic Subsidiary of a
Borrower or the Subsidiaries that guarantees any Indebtedness of a Borrower or any of the Subsidiaries.

“Supermajority Lenders” shall mean, at any time, Lenders having (a) Loans outstanding,
(b) Revolving L/C Exposures, and (¢) Available Unused Commitments, that, taken together, represent more
than 66 2/3% of the sum of (x) all Loans outstanding, (y) the Revolving L/C Exposure, and (z) all
Available Unused Commitments at such time. The Loans, Revolving L/C Exposures, and Available
Unused Commitment of any Defaulting Lender and of any Restricted Person shall be disregarded in
determining Supermajority Lenders at any time.

“Swap Agreement” shall mean any agreement with respect to any swap, forward, future
or derivative transaction or option or similar agreement involving, or settled by reference to, one or more
rates, currencies, commodities, equity or debt instruments or securities, or economic, financial or pricing
indices or measures of economic, financial or pricing risk or value or any similar transaction or any
combination of these transactions (including, without limitation, such agreements arranged by GECC, GE
Corporate Financial Services, Inc. or any other Affiliate of GECC), provided that no phantom stock or
other employee benefit plan providing for payments only on account of services provided by current or
former directors, officers, employees or consultants of Holdings, either Borrower or any of the Subsidiaries
shall be a Swap Agreement.

“Swap Related L/C” shall mean a letter of credit or other credit enhancement provided by
GECC to the extent supporting the payment obligations by a Borrower or the Borrowers under an interest
rate protection or hedging agreement or transaction (including, but not limited to, interest rate swaps, caps,
collars, floors and similar transactions) designed to protect or manage exposure to the fluctuations in the
interest rates applicable to any of the Loans, and which agreement or transaction such Borrower or the
Borrowers entered into as the result of a specific referral pursuant to which GECC, GE Corporate Financial
Services, Inc. or any other Affiliate of GECC had arranged for such Borrower or Borrowers to enter into
such agreement or transaction. The term includes a Swap Related L/C as it may be increased from time to
time fully to support such Borrower’s or any other Loan Party’s payment obligations under any and all such
interest rate protection or hedging agreements or transactions.

¥ Subject to review.
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“Swap Related Reimbursement Obligations” shall have the meaning ascribed to it in

Section 2.22.

“Taxes” shall mean any and all present or future taxes, levies, imposts, duties (including
stamp duties), deductions, charges (including ad valorem charges) or withholdings imposed by any
Governmental Authority and any and all interest and penalties related thereto.

“TD” shall mean Toronto Dominion (Texas) LLC.

“Term Borrowing” shall mean a Borrowing comprised of Term Loans.

“Term Facility” shall mean the “Term Loans” and the “Revolving Facility Loans” of the
Non-Rollover Revolving Lenders, in each case made under the Existing Credit Agreement and continued
hereunder pursuant to Section 2.01 and increased by the amount of PIK Interest added to the principal

amount of the Term Loans pursuant to the PIK Elections.

“Term Facility Maturity Date” shall mean August 1, 2014.

“Term Lender” shall mean a Lender with an outstanding Term Loan.

“Term Loan Installment Date” shall have the meaning assigned to such term in

Section 2.10(a).

“Term Loans” shall mean the “Term Loans” made by the Term Lenders and the
“Revolving Facility Loans” of the Non-Rollover Revolving Lenders, in each case made to the Borrowers
under the Existing Credit Agreement as increased by the amount of any PIK Interest added to the principal
amount of the Term Loans pursuant to PIK Elections. The aggregate amount of the Term Loans on the
Restatement Date is [$625,293,750.00].° For purposes of clarity, UBS and TD made “Revolving Facility
Loans” under the Existing Credit Agreement in the amounts of $14,218,750 and $8,125,000, respectively,
which amounts comprise a portion of the Term Loans hereunder.

“Test Period” shall mean, on any date of determination, the period of four consecutive
fiscal quarters (taken as one accounting period) of Holdings (a) then most recently ended for which
financial statements are available or (b) in the case of calculations pursuant to Section 6.11 or 6.12, ended
on the last day of the fiscal quarter in question.

“Transaction Costs” shall mean fees and expenses payable or otherwise borne by Loan
Parties in connection with the Transactions occurring on or about the Restatement Date.

“Transaction Documents” shall mean the Restructuring Support Agreement (and any
documents and agreements entered into in connection therewith) and the Loan Documents.

“Transactions” shall mean, collectively, the transactions to occur pursuant to the
Transaction Documents, including (a) the “Transactions” (as defined in the Restructuring Support
Agreement); (b) the execution and delivery of the Loan Documents and the initial borrowings hereunder;
and (c) the payment of the Transaction Costs.

“Trust Funds” shall mean any cash and Permitted Investments constituting (a) accrued
and unpaid compensation of Holdings’ or any of its subsidiaries’ employees (including salaries, wages and
benefits arising under any “employee benefit plan” (as such term is defined in Section 3(3) of ERISA) that
is currently maintained or contributed to by Holdings or any of its subsidiaries), (b) all taxes required to be

? Amounts to be confirmed and updated as of the Restatement Date. See footnote 1.
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collected or withheld and paid over to a taxing authority (including, without limitation, payroll taxes and
federal and state withholding taxes (including the employer’s share thereof)) and (c) other trust or fiduciary
funds, in all cases for which Holdings or any of its subsidiaries, or any of their respective directors, officers
or employees would have or would reasonably be expected to have, criminal or personal liability for the
failure to pay or remit such amounts to the appropriate recipient.

“Trust Fund Accounts” shall mean all Deposit Accounts and/or Securities Accounts of
any Loan Party containing only Trust Funds.

133 t3]

Type”, when used in respect of any Loan or Borrowing, shall refer to the Rate by
reference to which interest on such Loan or on the Loans comprising such Borrowing is determined. For
purposes hereof, the term “Rate” shall include the Adjusted LIBO Rate and the ABR.

“UBS” shall mean UBS Loan Finance LLC.

“USA PATRIOT Act” shall mean The Uniting and Strengthening America by Providing
Adequate Tools Required to Intercept and Obstruct Terrorism Act of 2001 (Title III of Pub. L. No. 107-56
(signed into law October 26, 2001)).

“Voluntary Prepayments” shall mean (a) any voluntary prepayment of Term Loans
pursuant to_Section 2.11(a) in any year to the extent such prepayment reduces the scheduled installments of
principal due in respect of Term Loans as set forth in Section 2.10(a) in any subsequent year and (b) any
voluntary prepayment of Revolving Facility Loans pursuant to Section 2.11(a) to the extent that the
Revolving Facility Commitments are substantially concurrently reduced voluntarily in an equal amount
pursuant to Section 2.08(b) or reduced mandatorily in an equal amount pursuant to Section 2.08(c).

“Wachovia” shall mean Wachovia Bank, National Association [now known as Wells
Fargo Bank, N.A.].

“Wasserstein” shall mean the collective reference to Wasserstein Partners, L.P. and any
other Control Investment Affiliates thereof.

“Weil” shall have the meaning assigned to such term in Section 4.02(h).

“Wholly Owned Subsidiary” of any person shall mean a subsidiary of such person, all of
the outstanding Equity Interests in which (other than directors’ qualifying shares or nominee or other
similar shares (including shares issued to foreign nationals) required pursuant to applicable law) are owned
by such person or another Wholly Owned Subsidiary of such person.

“Withdrawal Liability” shall mean liability to a Multiemployer Plan as a result of a
complete or partial withdrawal from such Multiemployer Plan, as such terms are defined in Part 1 of
Subtitle E of Title IV of ERISA.

“Working Capital” shall mean, with respect to the Borrowers and the Subsidiaries on a
consolidated basis at any date of determination, the amount of Current Assets at such date of determination
minus the amount of Current Liabilities at such date of determination; provided that, for purposes of
calculating Excess Cash Flow, increases or decreases in Working Capital shall be calculated without regard
to any changes in the amounts of Current Assets or Current Liabilities as a result of (a) any reclassification
in accordance with GAAP of assets or liabilities, as applicable, between current and noncurrent, (b) the
effects of purchase accounting or (c) the effect of fluctuations in the amount of accrued or contingent
obligations under Swap Agreements.
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“Zero Balance Disbursement Accounts™ shall mean a Deposit Account the sole purpose
of which is to make disbursements of funds and which shall contain no cash from time to time but rather
shall debit funds contained in another Deposit Account.

SECTION 1.02. Terms Generally. The definitions set forth or referred to in Section
1.01 shall apply equally to both the singular and plural forms of the terms defined. Whenever the context
may require, any pronoun shall include the corresponding masculine, feminine and neuter forms. The
words “include”, “includes” and “including” shall be deemed to be followed by the phrase “without
limitation”. All references herein to Articles, Sections, Exhibits, Schedules and Annexes shall be deemed
references to Articles and Sections of, and Exhibits, Schedules and Annexes to, this Agreement unless the
context shall otherwise require. Except as otherwise expressly provided herein, any reference in this
Agreement to any Loan Document or other agreement or instrument shall mean such Loan Document,
agreement or instrument as amended, restated, amended and restated, supplemented or otherwise modified
from time to time. Any reference to any statute, law, rule or regulation herein shall, unless otherwise
specified, refer to such statute, law, rule or regulation as amended, modified, supplemented or replaced
from time to time, together with all rules, regulations and interpretations thereunder or related thereto.
Except as otherwise expressly provided herein, all terms of an accounting or financial nature shall be
construed in accordance with GAAP, as in effect from time to time; provided that, if the Borrowers notify
the Administrative Agent that the Borrowers request an amendment to any provision hereof to eliminate the
effect of any change occurring after the Restatement Date in GAAP or in the application thereof on the
operation of such provision (or if the Administrative Agent notifies the Borrowers that the Required
Lenders request an amendment to any provision hereof for such purpose), regardless of whether any such
notice is given before or after such change in GAAP or in the application thereof, then such provision shall
be interpreted on the basis of GAAP as in effect and applied immediately before such change shall have
become effective until such notice shall have been withdrawn or such provision amended in accordance
herewith; provided further that if an amendment is requested by the Borrowers, the Administrative Agent
or the Required Lenders, then the Borrowers, the Administrative Agent and the Lenders shall negotiate in
good faith to enter into such an amendment (but without obligation to do so). Notwithstanding any other
provision contained herein, all terms of an accounting or financial nature used herein shall be construed,
and all computations of amounts and ratios referred to herein shall be made, without giving effect to any
election under Statement of Financial Accounting Standards 159 (or any other Financial Accounting
Standard having a similar result or effect) to value any Indebtedness or other liabilities of any Loan Party or
any subsidiary of any Loan Party at “fair value”, as defined therein.

SECTION 1.03. Effectuation of Transactions. Each of the representations and
warranties of Holdings, the Borrowers and the other Loan Parties contained in this Agreement (and all
corresponding definitions) are made after giving effect to the Transactions, unless the context otherwise
requires.

SECTION 1.04. Notices from Borrowers. In the event certain notices or certificates
required hereunder are set forth as being delivered by “the Borrowers”, the Administrative Agent may
elect, in its sole discretion, to have such notice or certificates delivered only by a Borrower. Any notice,
election, representation, warranty, agreement or undertaking by or on behalf of the Borrowers by such
Borrower shall be deemed for all purposes to have been made by both Borrowers and shall be binding and
enforceable against the Borrowers to the same extent as if made directly by both Borrowers.

ARTICLE II
The Credits

SECTION 2.01. Existing Loans; Revolving Facility Commitments.

(a) Each of Holdings, the Borrowers, each Lender and the Administrative
Agent hereby confirms and acknowledges that each Lender has heretofore made Existing
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Revolving Facility Loans and/or Existing Term Loans (collectively, “Existing Loans”), the
aggregate outstanding principal amount of which is [$667,950,000'°], which amount consists of
[$65,000,000""] in Existing Revolving Loans and [$602,950,000"*] in Existing Term Loans, in
each case as further detailed on Schedule 2.01. The Loan Parties agree, ratify and confirm that the
Existing Loans, together with all accrued and unpaid interest thereon, are due and owing to
Lenders and are not subject to any offset, counterclaims or defenses of any kind or nature. As of
the Restatement Date and after giving effect to the Plan, the Existing Term Loans shall constitute
“Term Loans” under this Agreement, the outstanding principal amount of the Existing Revolving
Facility Loans of the Non-Rollover Revolving Lenders shall constitute Term Loans under this
Agreement and the Existing Revolving Facility Loans of the Rollover Revolving Lenders shall
constitute “Revolving Loans” under this Agreement. Term Loan amounts repaid or prepaid may
not be reborrowed.

(b) Subject to the terms and conditions set forth herein, each Lender with a
Revolving Facility Commitment agrees to make Revolving Facility Loans to the Borrowers from
time to time during the Availability Period in an aggregate principal amount that will not result in
(1) such Lender’s Revolving Facility Credit Exposure exceeding such Lender’s Revolving Facility
Commitment or (ii) the Revolving Facility Credit Exposure exceeding the total Revolving Facility
Commitments. Within the foregoing limits and subject to the terms and conditions set forth
herein, the Borrowers may borrow, prepay and reborrow Revolving Facility Loans.

SECTION 2.02. Loans and Borrowings. (a) Each Loan shall be made as part of a
Borrowing consisting of Loans under the same Facility and of the same Type made by the Lenders ratably
in accordance with their respective Revolving Facility Commitments or outstanding Term Loans under the
applicable Facility; provided, however, that Revolving Facility Loans shall be made by the Revolving
Facility Lenders ratably in accordance with their respective Revolving Facility Percentages on the date
such Loans are made hereunder; provided further that the proviso set forth in the definition of Revolving
Facility Percentages shall not be applicable to the making of Revolving Facility Loans representing PIK
Interest. The failure of any Lender to make any Loan or any other payment required to be made by it
hereunder shall not relieve any other Lender of its obligations hereunder; provided that the Revolving
Facility Commitments of the Lenders are several and no Lender shall be responsible for any other Lender’s
failure to make Loans as required.

(b) Subject to_Section 2.14, each Borrowing shall be comprised entirely of
ABR Loans or Eurocurrency Loans as the Borrowers may request in accordance herewith. Each
Lender at its option may make any ABR Loan or Eurocurrency Loan by causing any domestic or
foreign branch or Affiliate of such Lender to make such Loan; provided that any exercise of such
option shall not affect the obligation of the Borrowers to repay such Loan in accordance with the
terms of this Agreement and such Lender shall not be entitled to any amounts payable under
Section 2.15 or 2.17 solely in respect of increased costs resulting from such exercise and existing
at the time of such exercise.

(c) At the commencement of each Interest Period for any Eurocurrency
Revolving Borrowing, such Borrowing shall be in an aggregate amount that is an integral multiple
of the Borrowing Multiple and not less than the Borrowing Minimum. At the time that each ABR
Revolving Borrowing is made, such Borrowing shall be in an aggregate amount that is an integral
multiple of the Borrowing Multiple and not less than the Borrowing Minimum; provided that an

' Amounts to be confirmed and updated as of the Restatement Date. See footnote 1.
' Amounts to be confirmed and updated as of the Restatement Date.

'2 Amounts to be confirmed and updated as of the Restatement Date. See footnote 1.
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ABR Revolving Borrowing may be in an aggregate amount that is equal to the entire unused
balance of the Revolving Facility Commitments or that is required to finance the reimbursement
of an L/C Disbursement as contemplated by Section 2.05(e). Borrowings of more than one Type
and under more than one Facility may be outstanding at the same time; provided that there shall
not at any time be more than a total of 12 Eurocurrency Borrowings outstanding.

(d) Notwithstanding any other provision of this Agreement, the Borrowers
shall not be entitled to request, or to elect to convert or continue, any Borrowing if the Interest
Period requested with respect thereto would end after the Revolving Facility Maturity Date or the
Term Facility Maturity Date, as applicable.

SECTION 2.03. Requests for Borrowings. To request a Revolving Facility Borrowing
and/or a Term Borrowing (other than a Borrowing of amounts constituting PIK Interest), the Borrowers
shall notify the Administrative Agent of such request in writing or by telephone (a) in the case of a
Eurocurrency Borrowing, not later than 12:00 noon, Local Time, three Business Days before the date of the
proposed Borrowing or (b) in the case of an ABR Borrowing, not later than 12:00 noon, Local Time, one
Business Day before the date of the proposed Borrowing; provided that the first Eurocurrency Borrowing
may be requested no earlier than the third Business Day after the Restatement Date. Each such telephonic
Borrowing Request shall be irrevocable and shall be confirmed promptly (but in any event within one (1)
Business Day) by hand delivery or fax to the Administrative Agent of a written Borrowing Request in a
form approved by the Administrative Agent and signed by the Borrowers. Each such telephonic and
written Borrowing Request shall specify the following information in compliance with Section 2.02:

6)] whether such Borrowing is to be a Borrowing of Revolving
Facility Loans or Term Loans;

(i1) the aggregate amount of the requested Borrowing;
(1ii) the date of such Borrowing, which shall be a Business Day;
(iv) whether such Borrowing is to be an ABR Borrowing or a

Eurocurrency Borrowing;

) in the case of a Eurocurrency Borrowing, the initial Interest
Period to be applicable thereto, which shall be a period contemplated by the
definition of the term “Interest Period”; and

(vi) the location and number of the Borrowers’ account to which
funds are to be disbursed.

If no election as to the Type of Revolving Borrowing is specified, then the requested
Revolving Borrowing shall be an ABR Borrowing. If no Interest Period is specified with respect to any
requested Eurocurrency Borrowing, then the Borrowers shall be deemed to have selected an Interest Period
of one month’s duration. Promptly following receipt of a Borrowing Request in accordance with this
Section 2.03, the Administrative Agent shall advise each Lender of the details thereof and of the amount of
such Lender’s Loan to be made as part of the requested Borrowing. The initial Borrowings shall be set forth
in the Borrowing Request delivered pursuant to Section 4.02(t).

SECTION 2.04. Reserved.

SECTION 2.05. Letters of Credit. (a) General. Subject to the terms and conditions set
forth herein, either Borrower may request the issuance of Letters of Credit for its own account in a form
reasonably acceptable to the applicable Issuing Bank, at any time and from time to time during the
Availability Period and prior to the date that is thirty days prior to the Revolving Facility Maturity Date. In
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the event of any inconsistency between the terms and conditions of this Agreement and the terms and
conditions of any form of letter of credit application or other agreement submitted by either Borrower to, or
entered into by such Borrower with, an Issuing Bank relating to any Letter of Credit, the terms and
conditions of this Agreement shall control. In addition, for purposes of clarity, the Existing Letters of
Credit shall become subject to this Agreement on the Restatement Date and constitute Letters of Credit
under the Loan Documents, it being understood that each Revolving Facility Lender shall have a pro rata
participation in such Letters of Credit.

(b) Notice of Issuance, Amendment, Renewal, Extension; Certain
Conditions. To request the issuance of a Letter of Credit (or the amendment, renewal (other than
an automatic renewal in accordance with paragraph (c) of this Section 2.05) or extension of an
outstanding Letter of Credit), a Borrower shall hand deliver or fax (or transmit by electronic
communication, if arrangements for doing so have been approved by the applicable Issuing Bank)
to the Administrative Agent (and the applicable Issuing Bank if Borrower is so instructed by the
Administrative Agent) not later than 11:00 a.m., Local Time, on the third Business Day preceding
the requested date of issuance, amendment, renewal or extension a notice requesting the issuance
of a Letter of Credit, or identifying the Letter of Credit to be amended, renewed or extended, and
specifying the date of issuance, amendment, renewal or extension (which shall be a Business
Day), the date on which such Letter of Credit is to expire (which shall comply with paragraph (c)
of this Section 2.05), the amount of such Letter of Credit, the name and address of the beneficiary
thereof and such other information as shall be necessary to issue, amend, renew or extend such
Letter of Credit. If requested by the applicable Issuing Bank, such Borrower also shall submit a
letter of credit application on such Issuing Bank’s standard form and/or any other documents that
an Issuing Bank generally uses or requires in the ordinary course of its business in connection with
any request for a Letter of Credit. Upon satisfaction or waiver (in accordance with Section 10.08)
of the conditions set forth in Section 4.01, the Issuing Bank shall issue or extend the requested
Letter of Credit in accordance with the Issuing Lender’s standard operating procedures. A Letter
of Credit shall be issued, amended, renewed or extended only if (and upon issuance, amendment,
renewal or extension of each Letter of Credit, the Borrowers shall be deemed to represent and
warrant that), after giving effect to such issuance, amendment, renewal or extension (i) the
Revolving L/C Exposure shall not exceed $20.0 million and (ii) the Revolving Facility Credit
Exposure shall not exceed the total Revolving Facility Commitments. If (x) any Lender is a
Defaulting Lender and (y) the reallocation of that Defaulting Lender’s Letter of Credit obligations
to the other Revolving Facility Lenders is not permitted under Section 2.21, then no Letters of
Credit may be issued or renewed unless the Defaulting Lender has been replaced in accordance
with Section 2.19, the Letter of Credit obligations of that Defaulting Lender have been cash
collateralized as set forth in Section 2.21, or the Revolving Facility Commitments of the other
Lenders have been increased by an amount sufficient to satisfy the Administrative Agent that all
future Letter of Credit obligations will be covered by all Revolving Facility Lenders who are not
Defaulting Lenders.

(c) Expiration Date. Each Letter of Credit shall expire at or prior to the
close of business on the earlier of (i) the date one year after the date of the issuance of such Letter
of Credit (or, in the case of any renewal or extension thereof, one year after such renewal or
extension) and (ii) the date that is five Business Days prior to the Revolving Facility Maturity
Date; provided that any Letter of Credit with a one-year tenor may provide for the automatic
renewal thereof for additional one-year periods (which, in no event, shall extend beyond the date
referred to in clause (ii) of this paragraph (c) unless otherwise agreed by the Issuing Bank and the
Administrative Agent).

(d) Participations. By the issuance of a Letter of Credit (or an amendment
to a Letter of Credit increasing the amount thereof) and without any further action on the part of
the applicable Issuing Bank or the Revolving Facility Lenders, such Issuing Bank hereby grants to
each Revolving Facility Lender, and each Revolving Facility Lender hereby acquires from such
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Issuing Bank, a participation in such Letter of Credit equal to such Revolving Facility Lender’s
Revolving Facility Percentage of the aggregate amount available to be drawn under such Letter of
Credit. In consideration and in furtherance of the foregoing, each Revolving Facility Lender
hereby absolutely and unconditionally agrees to pay to the Administrative Agent, for the account
of the applicable Issuing Bank, such Revolving Facility Lender’s Revolving Facility Percentage of
each L/C Disbursement made by such Issuing Bank and not reimbursed by the applicable
Borrower on the date due as provided in paragraph (e) of this Section 2.05, or of any
reimbursement payment required to be refunded to such Borrower for any reason. FEach
Revolving Facility Lender acknowledges and agrees that its obligation to acquire participations
pursuant to this paragraph in respect of Letters of Credit is absolute and unconditional and shall
not be affected by any circumstance whatsoever, including any amendment, renewal or extension
of any Letter of Credit or the occurrence and continuance of a Default or reduction or termination
of the Revolving Facility Commitments, and that each such payment shall be made without any
offset, abatement, withholding or reduction whatsoever.

(e) Reimbursement. If the applicable Issuing Bank shall make any L/C
Disbursement in respect of a Letter of Credit, the Borrowers shall reimburse such L/C
Disbursement by paying to the Administrative Agent an amount equal to such L/C Disbursement
not later than 2:00 p.m., Local Time, on (i) the Business Day that the Borrowers receive notice
under paragraph (g) of this Section 2.05 of such L/C Disbursement, if such notice is received on
such day prior to 10:00 a.m., Local Time, or (ii) if clause (i) does not apply, the Business Day
immediately following the date the Borrowers receive such notice, provided that the Borrowers
may, subject to the conditions to borrowing set forth herein, request in accordance with Section
2.03 that such payment be financed with an ABR Revolving Borrowing in an equivalent amount
and, to the extent so financed, the Borrowers’ obligation to make such payment shall be
discharged and replaced by the resulting ABR Revolving Borrowing. If the Borrowers fail to
reimburse any L/C Disbursement when due, or if any such payment is returned or assigned (by
virtue of a bankruptcy proceeding or otherwise) then the Administrative Agent shall promptly
notify the applicable Issuing Bank and each other Revolving Facility Lender of the applicable L/C
Disbursement, the payment then due from the Borrowers in respect thereof and, in the case of a
Revolving Facility Lender, such Lender’s Revolving Facility Percentage thereof. Promptly
following receipt of such notice, each Revolving Facility Lender shall pay to the Administrative
Agent its Revolving Facility Percentage of the payment then due from the Borrowers in the same
manner as provided in Section 2.06 with respect to Loans made by such Lender (and Section 2.06
shall apply, mutatis mutandis, to the payment obligations of the Revolving Facility Lenders), and
the Administrative Agent shall promptly pay to the applicable Issuing Bank the amounts so
received by it from the Revolving Facility Lenders. If any Revolving Facility Lender is a
Defaulting Lender, that Defaulting Lender’s Letter of Credit obligations shall be reallocated to and
assumed by the other Revolving Facility Lenders pro rata in accordance with their respective
Revolving Facility Percentage of the Revolving Facility Loans (calculated as if the Defaulting
Lender’s Revolving Facility Percentage was reduced to zero and each other Revolving Facility
Lender’s Revolving Facility Percentage had been increased proportionately). Upon receipt of the
notice from the Administrative Agent, each Revolving Lender that is not a Defaulting Lender shall
pay to the Administrative Agent for the account of such Issuing Bank its pro rata share of such
increased amount of the Letter of Credit obligations that from time to time remain outstanding;
provided that no Revolving Facility Lender shall be required to fund any amount which would
result in the sum of its outstanding Revolving Facility Loans and outstanding Revolving L/C
Exposure to exceeding its Revolving Facility Commitment. Promptly following receipt by the
Administrative Agent of any payment from the Borrowers pursuant to this paragraph, the
Administrative Agent shall distribute such payment to the applicable Issuing Bank or, to the extent
that Revolving Facility Lenders have made payments pursuant to this paragraph to reimburse such
Issuing Bank, then to such Lenders and such Issuing Bank as their interests may appear. Any
payment made by a Revolving Facility Lender pursuant to this paragraph to reimburse an Issuing
Bank for any L/C Disbursement (other than the funding of an ABR Revolving Loan as
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contemplated above) shall not constitute a Loan and shall not relieve the Borrowers of their
obligation to reimburse such L/C Disbursement.

) Obligations Absolute. The obligation of the Borrowers to reimburse
L/C Disbursements as provided in paragraph (e) of this Section 2.05, and the obligation of the
Revolving Facility Lenders to reimburse L/C Disbursements as provided in such paragraph (e),
shall be absolute, unconditional and irrevocable, and shall be performed strictly in accordance
with the terms of this Agreement under any and all circumstances whatsoever and irrespective of
(i) any lack of validity or enforceability of any Letter of Credit or this Agreement, or any term or
provision therein, (ii) any draft or other document presented under a Letter of Credit proving to be
forged, fraudulent or invalid in any respect or any statement therein being untrue or inaccurate in
any respect, (iii) payment by the applicable Issuing Bank under a Letter of Credit against
presentation of a draft or other document that does not comply with the terms of such Letter of
Credit or (iv) any other event or circumstance whatsoever, whether or not similar to any of the
foregoing, that might, but for the provisions of this Section 2.05, constitute a legal or equitable
discharge of, or provide a right of setoff against, the Borrowers’ obligations hereunder. Neither
the Administrative Agent, the Lenders nor any Issuing Bank, nor any of their Related Parties, shall
have any liability or responsibility by reason of or in connection with the issuance or transfer of
any Letter of Credit or any payment or failure to make any payment thereunder (irrespective of
any of the circumstances referred to in the preceding sentence), or any error, omission,
interruption, loss or delay in transmission or delivery of any draft, notice or other communication
under or relating to any Letter of Credit (including any document required to make a drawing
thereunder), any error in interpretation of technical terms or any consequence arising from causes
beyond the control of such Issuing Bank, or any of the circumstances referred to in clauses (i), (ii)
or (iii) of the first sentence; provided that the foregoing shall not be construed to excuse the
applicable Issuing Bank from liability to the Borrowers to the extent of any direct damages (as
opposed to consequential damages, claims in respect of which are hereby waived by the
Borrowers to the extent permitted by applicable law) suffered by the Borrowers that are
determined by a court of competent jurisdiction to have been caused by (x) such Issuing Bank’s
failure to exercise care when determining whether drafts and other documents presented under a
Letter of Credit comply with the terms thereof or (y) such Issuing Bank’s refusal to issue a Letter
of Credit in accordance with the terms of this Agreement. The parties hereto expressly agree that,
in the absence of gross negligence or willful misconduct on the part of the applicable Issuing
Bank, such Issuing Bank shall be deemed to have exercised care in each such determination and
each refusal to issue a Letter of Credit. In furtherance of the foregoing and without limiting the
generality thereof, the parties agree that, with respect to documents presented which appear on
their face to be in substantial compliance with the terms of a Letter of Credit, the applicable
Issuing Bank may, in its sole discretion, either accept and make payment upon such documents
without responsibility for further investigation, regardless of any notice or information to the
contrary, or refuse to accept and make payment upon such documents if such documents are not in
strict compliance with the terms of such Letter of Credit.

(2) Disbursement Procedures. The applicable Issuing Bank shall, promptly
following its receipt thereof, examine all documents purporting to represent a demand for payment
under a Letter of Credit. Such Issuing Bank shall promptly notify the Administrative Agent and
the Borrowers by telephone (confirmed by fax) of such demand for payment and whether such
Issuing Bank has made or will make a L/C Disbursement thereunder; provided that any failure to
give or delay in giving such notice shall not relieve the Borrowers of their obligation to reimburse
such Issuing Bank or the Revolving Facility Lenders with respect to any such L/C Disbursement.

(h) Interim Interest. If an Issuing Bank shall make any L/C Disbursement,
then, unless the Borrowers shall reimburse such L/C Disbursement in full on the date such L/C
Disbursement is made, the unpaid amount thereof shall bear interest, for each day from and
including the date such L/C Disbursement is made to but excluding the date that the Borrowers
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reimburse such L/C Disbursement, at the rate per annum then applicable to ABR Revolving
Loans; provided that, if such L/C Disbursement is not reimbursed by the Borrowers when due
pursuant to paragraph (e) of this Section 2.05, then Section 2.13(c) shall apply. Interest accrued
pursuant to this paragraph shall be for the account of the applicable Issuing Bank, except that
interest accrued on and after the date of payment by any Revolving Facility Lender pursuant to
paragraph (e) of this Section 2.05 to reimburse such Issuing Bank shall be for the account of such
Revolving Facility Lender to the extent of such payment, and shall be paid in cash.

6)] Replacement of an Issuing Bank. An Issuing Bank may be replaced at
any time by written agreement among the Borrowers, the Administrative Agent, the replaced
Issuing Bank and the successor Issuing Bank. The Administrative Agent shall notify the Lenders
of any such replacement of an Issuing Bank. At the time any such replacement shall become
effective, the Borrowers shall pay all unpaid fees accrued for the account of the replaced Issuing
Bank pursuant to Section 2.12. From and after the effective date of any such replacement, (i) the
successor Issuing Bank shall have all the rights and obligations of the replaced Issuing Bank under
this Agreement with respect to Letters of Credit to be issued thereafter and (ii) references herein to
the term “Issuing Bank™ shall be deemed to refer to such successor or to any previous Issuing
Bank, or to such successor and all previous Issuing Banks, as the context shall require. After the
replacement of an Issuing Bank hereunder, the replaced Issuing Bank shall remain a party hereto
and shall continue to have all the rights and obligations of such Issuing Bank under this
Agreement with respect to Letters of Credit issued by it prior to such replacement but shall not be
required to issue additional Letters of Credit.

Q)] Cash Collateralization. If any Event of Default shall occur and be
continuing, in the case of an Event of Default described in Section 7.01(h) or (i), on the Business
Day or in the case of any other Event of Default (subject to Section 7.01), on the third Business
Day, in each case, following the date on which the Borrowers receive notice from the
Administrative Agent (or, if the maturity of the Loans has been accelerated, from (i) the
Administrative Agent or (ii) Revolving Facility Lenders with Revolving L/C Exposure
representing greater than 50% of the total Revolving L/C Exposure) demanding the deposit of
cash collateral pursuant to this paragraph, the Borrowers shall deposit in an account with or at the
direction of the Administrative Agent, in the name of the Administrative Agent and for the benefit
of the Lenders, an amount in cash equal to the Revolving L/C Exposure as of such date plus any
accrued and unpaid interest thereon; provided that upon the occurrence of any Event of Default
with respect to either Borrower described in clause (h) or (i) of Section 7.01, the obligation to
deposit such cash collateral shall become effective immediately, and such deposit shall become
immediately due and payable, without demand or other notice of any kind. Each such deposit
pursuant to this paragraph shall be held by the Administrative Agent as collateral for the payment
and performance of the obligations of the Borrowers under this Agreement. The Administrative
Agent shall have exclusive dominion and control, including the exclusive right of withdrawal,
over such account. Other than any interest earned on the investment of such deposits, which
investments shall be made at the option and sole discretion of (x) for so long as an Event of
Default shall be continuing, the Administrative Agent and (y) at any other time, the Borrowers, in
each case, in Permitted Investments and at the risk and expense of the Borrowers, such deposits
shall not bear interest. Interest or profits, if any, on such investments shall accumulate in such
account. Moneys in such account shall be applied by the Administrative Agent to reimburse each
Issuing Bank for L/C Disbursements for which such Issuing Bank has not been reimbursed and, to
the extent not so applied, shall be held for the satisfaction of the reimbursement obligations of the
Borrowers for the Revolving L/C Exposure at such time or, if the maturity of the Loans has been
accelerated (but subject to the consent of Revolving Facility Lenders with Revolving L/C
Exposure representing greater than 50% of the total Revolving L/C Exposure), be applied to
satisfy other obligations of the Borrowers under this Agreement. If the Borrowers are required to
provide an amount of cash collateral hereunder as a result of the occurrence of an Event of
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Default, such amount (to the extent not applied as aforesaid) shall be returned to the Borrowers
within three Business Days after all Events of Default have been cured or waived.

k) Additional Issuing Banks. From time to time, the Borrowers may by
notice to the Administrative Agent designate an additional Lender (in addition to GECC and
Wachovia) which agrees (in its sole discretion) to act in such capacity and is reasonably
satisfactory to the Administrative Agent as an Issuing Bank. Such additional Issuing Bank shall
execute a counterpart of this Agreement upon the approval of the Administrative Agent (which
approval shall not be unreasonably withheld) and shall thereafter be an Issuing Bank hereunder for
all purposes.

)] Reporting. Unless otherwise requested by the Administrative Agent,
each Issuing Bank shall (i) provide to the Administrative Agent copies of any notice received from
the Borrowers pursuant to Section 2.05(b) no later than the next Business Day after receipt thereof
and (ii) report in writing to the Administrative Agent (A) on or prior to each Business Day on
which such Issuing Bank expects to issue, amend, renew or extend any Letter of Credit, the date of
such issuance, amendment, renewal or extension, and the aggregate face amount of the Letters of
Credit to be issued, amended, renewed or extended by it and outstanding after giving effect to such
issuance, amendment, renewal or extension occurred (and whether the amount thereof changed),
and the Issuing Bank shall be permitted to issue, amend, renew or extend such Letter of Credit if
the Administrative Agent shall not have advised the Issuing Bank that such issuance, amendment
renewal or extension would not be in conformity with the requirements of this Agreement, (B) on
each Business Day on which such Issuing Bank makes any L/C Disbursement, the date of such
L/C Disbursement and the amount of such L/C Disbursement and (C) on any other Business Day,
such other information as the Administrative Agent shall reasonably request, including but not
limited to prompt verification of such information as may be requested by the Administrative
Agent.

SECTION 2.06. Funding of Borrowings. (a) Each Lender shall make each Loan to be
made by it hereunder on the proposed date thereof by wire transfer of immediately available funds by 12:00
noon, Local Time, to the account of the Administrative Agent most recently designated by it for such
purpose by notice to the Lenders. The Administrative Agent will make such Loans available to the
Borrowers by promptly crediting the amounts so received, in like funds, to an account designated by the
Borrowers in the applicable Borrowing Request; provided that ABR Revolving Loans made to finance the
reimbursement of a L/C Disbursement and reimbursements as provided in Section 2.05(e) shall be remitted
by the Administrative Agent to the applicable Issuing Bank.

(b) Unless the Administrative Agent shall have received notice from a
Lender prior to the proposed date of any Borrowing that such Lender will not make available to
the Administrative Agent such Lender’s share of such Borrowing, the Administrative Agent may
assume that such Lender has made such share available on such date in accordance with paragraph
(a) of this Section 2.06 and may, in reliance upon such assumption, make available to the
Borrowers a corresponding amount. In such event, if a Lender has not in fact made its share of the
applicable Borrowing available to the Administrative Agent, then the applicable Lender and the
Borrowers severally agree to pay to the Administrative Agent forthwith on demand (without
duplication) such corresponding amount with interest thereon, for each day from and including the
date such amount is made available to the Borrowers to but excluding the date of payment to the
Administrative Agent, at (i) in the case of such Lender, the greater of the Federal Funds Effective
Rate and a rate determined by the Administrative Agent in accordance with banking industry rules
on interbank compensation for the first Business Day and thereafter at the interest rate applicable
to such Loan or (ii) in the case of the Borrowers, the interest rate applicable to the Borrowing. If
such Lender pays such amount to the Administrative Agent, then such amount shall constitute
such Lender’s Loan included in such Borrowing.
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(c) This Section 2.06 shall not apply to Loans arising as a result of a PIK
Election.

SECTION 2.07. Interest Elections. (a) Each Borrowing initially shall be of the Type
specified in the applicable Borrowing Request and, in the case of a Eurocurrency Borrowing, shall have an
initial Interest Period as specified in the Borrowing Request. Each Borrowing on the Restatement Date
shall be an ABR Borrowing. Thereafter, the Borrowers may elect to convert such Borrowing to a different
Type or to continue such Borrowing and, in the case of a Eurocurrency Borrowing, may elect Interest
Periods therefor, all as provided in this Section. 2.07; provided that the first Interest Election Request may
be delivered no earlier than the third Business Day after the Restatement Date. The Borrowers may elect
different options with respect to different portions of the affected Borrowing, in which case each such
portion shall be allocated ratably among the Lenders holding the Loans comprising such Borrowing, and
the Loans comprising each such portion shall be considered a separate Borrowing.

(b) To make an election pursuant to this Section 2.07, the Borrowers shall
notify the Administrative Agent of such election in writing by the time that a Borrowing Request
would be required under Section 2.03 if the Borrowers were requesting a Borrowing of the Type
resulting from such election to be made on the effective date of such election. Each such written
Interest Election Request shall be irrevocable.

(c) Each written Interest Election Request shall specify the following
information in compliance with Section 2.02:

6)] the Borrowing to which such Interest Election Request applies
and, if different options are being elected with respect to different portions
thereof, the portions thereof to be allocated to each resulting Borrowing (in
which case the information to be specified pursuant to clauses (iii) and (iv)
below shall be specified for each resulting Borrowing);

(i1) the effective date of the election made pursuant to such
Interest Election Request, which shall be a Business Day;

(1ii) whether the resulting Borrowing is to be an ABR Borrowing
or a Eurocurrency Borrowing; and

(iv) if the resulting Borrowing is a Eurocurrency Borrowing, the
Interest Period to be applicable thereto after giving effect to such election, which
shall be a period contemplated by the definition of the term “Interest Period”.

If any such Interest Election Request requests a Eurocurrency Borrowing but does not
specify an Interest Period, then the Borrowers shall be deemed to have selected an Interest Period of one
month’s duration. The Loans representing the payment of PIK Interest shall be of the Type and, in the case
of Eurocurrency Loans, with a like Interest Period, as the majority in dollar amount of the underlying Loans
as to which the PIK Election is made.

(d) Promptly following receipt of an Interest Election Request, the
Administrative Agent shall advise each Lender to which such Interest Election Request relates of
the details thereof and of such Lender’s portion of each resulting Borrowing.

(e) If the Borrowers fail to deliver a timely Interest Election Request with
respect to a Eurocurrency Borrowing prior to the end of the Interest Period applicable thereto,
then, unless such Borrowing is repaid as provided herein, at the end of such Interest Period such
Borrowing shall be converted to an ABR Borrowing. Notwithstanding any contrary provision
hereof, if an Event of Default has occurred and is continuing and the Administrative Agent, at the
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written request (including a request through electronic means) of the Required Lenders, so notifies
the Borrowers, then, so long as an Event of Default is continuing (i) no outstanding Borrowing
may be converted to or continued as a Eurocurrency Borrowing and (ii) unless repaid, each
Eurocurrency Borrowing shall be converted to an ABR Borrowing at the end of the Interest Period
applicable thereto.

SECTION 2.08. Termination and Reduction of Revolving Facility Commitments. (a)
Unless previously terminated, the Revolving Facility Commitments shall terminate on the Revolving
Facility Maturity Date.

(b) The Borrowers may, at their option, at any time terminate, or from time
to time reduce, the Revolving Facility Commitments; provided that (i) each reduction of the
Revolving Facility Commitments shall be in an amount that is an integral multiple of $250,000
and not less than $1.0 million (or, if less, the remaining amount of the Revolving Facility
Commitments) and (ii) the Borrowers shall not terminate or reduce the Revolving Facility
Commitments if, after giving effect to any concurrent prepayment of the Revolving Facility Loans
in accordance with Section 2.11, the Revolving Facility Credit Exposure would exceed the total
Revolving Facility Commitments.

(c) Upon any prepayment of the Revolving Facility Loans representing
PIK Interest, the Revolving Facility Commitment shall be reduced in an amount equal to the
amount of such prepayment.

(d) The Borrowers shall notify the Administrative Agent of any election to
terminate or reduce the Revolving Facility Commitments under paragraph (b) of this Section 2.08
at least three Business Days prior to the effective date of such termination or reduction, specifying
such election and the effective date thereof. Promptly following receipt of any notice, the
Administrative Agent shall advise the applicable Lenders of the contents thereof. Each notice
delivered by the Borrowers pursuant to this Section 2.08 shall be irrevocable; provided that a
notice of termination of the Revolving Facility Commitments delivered by the Borrowers may
state that such notice is conditioned upon the effectiveness of other credit facilities, in which case
such notice may be revoked by the Borrowers (by notice to the Administrative Agent on or prior
to the specified effective date) if such condition is not satisfied. Any termination or reduction of
the Revolving Facility Commitments shall be permanent. Each reduction of the Revolving
Facility Commitments under the Revolving Facility shall be made ratably among the Revolving
Facility Lenders in accordance with their respective Revolving Facility Commitments.

SECTION 2.09. Repayment of Loans; Evidence of Debt. (a) The Borrowers hereby
unconditionally promise to pay (i) to the Administrative Agent for the account of each Revolving Facility
Lender the then unpaid principal amount of each Revolving Facility Loan to the Borrowers on the
Revolving Facility Maturity Date and (ii) to the Administrative Agent for the account of each Lender the
then unpaid principal amount of each Term Loan of such Lender as provided in Section 2.10.

(b) Each Lender shall maintain in accordance with its usual practice an
account or accounts evidencing the indebtedness of the Borrowers to such Lender resulting from
each Loan made by such Lender, including the amounts of principal and interest payable and paid
to such Lender from time to time hereunder and the amount of each Loan representing the
payment of PIK Interest.

() The Administrative Agent shall maintain accounts in which it shall
record (i) the amount of each Loan made hereunder, the Facility and Type thereof and the Interest
Period (if any) applicable thereto, (ii) the amount of any principal or interest due and payable or to
become due and payable from the Borrowers to each Lender hereunder, (iii) whether such Loan
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represents the payment of PIK Interest and (iv) any amount received by the Administrative Agent
hereunder for the account of the Lenders and each Lender’s share thereof.

(d) The entries made in the accounts maintained pursuant to paragraph (b)
or (c) of this Section 2.09 shall be prima facie evidence of the existence and amounts of the
obligations recorded therein; provided that the failure of any Lender or the Administrative Agent
to maintain such accounts or any error therein shall not in any manner affect the obligation of the
Borrowers to repay the Loans in accordance with the terms of this Agreement.

(e) Except as set forth in the last sentence of this paragraph (e), any Lender
may request that Loans made by it be evidenced by a promissory note (as amended, endorsed or
otherwise modified from time to time, a “Note”). In such event, the Borrowers shall prepare,
execute and deliver to such Lender a promissory note payable to the order of such Lender (or, if
requested by such Lender, to such Lender and its registered assigns) and in a form approved by the
Administrative Agent and the Borrowers. Thereafter, the Loans evidenced by such Note and
interest thereon shall at all times (including after assignment pursuant to Section 10.04) be
represented by one or more promissory notes in such form payable to the order of the payee
named therein (or, if such promissory note is a registered note, to such payee and its registered
assigns). No Notes will be issued in respect of PIK Interest.

SECTION 2.10. Repayment of Term Loans and Revolving Facility Loans. (a) Subject
to the other paragraphs of this Section 2.10, the Borrowers shall repay Term Borrowings on each date set
forth below, or if any such date is not a Business Day, on the next preceding Business Day, in the aggregate
principal amount set forth below opposite such date (each such date being referred to as a “Term Loan
Installment Date™):

Amount of Term

Date Borrowings to be Repaid
March 31, 2010 $ 1,605,860™
June 30, 2010 $1,605,860
September 30, 2010 $1,605,860
December 31, 2010 $1,605,860
March 31, 2011 $1,605,860
June 30, 2011 $1,605,860
September 30, 2011 $1,605,860
December 31, 2011 $1,605,860
March 31, 2012 $1,605,860
June 30, 2012 $1,605,860
September 30, 2012 $1,605,860
December 31, 2012 $1,605,860
March 31, 2013 $1,605,860
June 30, 2013 $1,605,860
September 30, 2013 $1,605,860
December 31,2013 $1,605,860
March 31, 2014 $1,605,860
June 30, 2014 $1,605,860
Term Facility Maturity Date Outstanding

principal amount

13 Assumes TD and UBS are termed out. If the Secured Swap Agreements are crystallized per footnote 1
the amortization will be adjusted accordingly.
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provided that the final principal repayment installment of the Term Loans shall be repaid on the Term
Facility Maturity Date and in any event shall be in an amount equal to the aggregate principal amount of all
Term Loans outstanding on such date.

(b) To the extent not previously paid, outstanding Revolving Facility
Loans shall be due and payable on the Revolving Facility Maturity Date.

() Prepayment of the Borrowings from:

(1) Net Proceeds pursuant to Section 2.11(b) and Excess Cash
Flow pursuant to_Section 2.11(c) shall be applied first to the Term Borrowings
on a pro rata basis, with the application thereof (A) in direct order to the unpaid
amounts due on the next succeeding eight Term Loan Installment Dates, and (B)
on a pro rata basis (based on the amount of such amortization payments) to the
then remaining scheduled amortization payments in respect of such Term
Borrowings, second, to the Revolving Facility Borrowings representing the
payment of PIK Interest pro rata to such Borrowings until such Revolving
Facility Borrowings are paid in full with a reduction of the Revolving Facility
Commitments as set forth in Section 2.08(c), third, to the other Revolving
Facility Borrowings (but without a permanent reduction in the Revolving
Facility Commitments), and fourth, after the Revolving Facility Loans have
been repaid in full, to cash collateralize all Letters of Credit in a manner
consistent with the requirements of Section 2.05, and

(i1) any optional prepayments of the Term Loans pursuant to
Section 2.11(a) shall be applied to the remaining installments thereof as directed
by the Borrowers; provided that if the Borrowers prepay Term Loans
representing PIK Interest, the Borrowers shall apply such amount to Term Loans
to be paid on the Term Facility Maturity Date.

(d) Prior to any optional prepayment of any Borrowing under any Facility
hereunder, the Borrowers shall notify the Administrative Agent by telephone (confirmed by fax)
of such prepayment not later than 12:00 p.m., Local Time, (i) in the case of prepayments of an
ABR Borrowing, one Business Day before the scheduled date of such repayment and (ii) in the
case of prepayments of a Eurocurrency Borrowing, three Business Days before the scheduled date
of such repayment. Each repayment of a Borrowing shall specify if it is a prepayment of Loans
representing the payment of PIK Interest or other Loans and (x) in the case of the Revolving
Facility, shall be applied to the Revolving Facility Loans included in the repaid Borrowing such
that each Revolving Facility Lender receives its ratable share of such repayment (based upon the
respective Revolving Facility Credit Exposures of the Revolving Facility Lenders at the time of
such repayment) and (y) in all other cases, shall be applied first to Term Loans that are ABR
Loans to the full extent thereof before application to Term Loans that are Eurocurrency Loans in a
manner that minimizes the amount of any payments required to be made by the Borrowers
pursuant to Section 2.16 (except in the case of a prepayment of Term Loans pursuant to Section
2.11(b), (c), or (d)). Repayments of Borrowings (other than repayments of ABR Revolving
Borrowings that are not made in connection with the termination or permanent reduction of the
Revolving Facility Commitments) shall be accompanied by accrued interest on the amount repaid.

(e) In connection with any mandatory prepayments by the Borrowers of
the Term Loans pursuant to Section 2.11(b) or (c), such prepayments shall be applied on a pro rata
basis to the then outstanding Term Loans being prepaid irrespective of whether such outstanding
Term Loans are ABR Loans or Eurocurrency Loans provided that the amount of such mandatory
prepayment shall be applied first to Term Loans that are ABR Loans to the full extent thereof
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before application to Term Loans that are Eurocurrency Loans in a manner that minimizes the
amount of any payments required to be made by the Borrowers pursuant to Section 2.16.

SECTION 2.11. Prepayment of Loans. (a) The Borrowers shall have the right at any
time and from time to time to prepay any Borrowing in whole or in part, without premium or penalty (but
subject to Section 2.16), in an aggregate principal amount that is an integral multiple of the Borrowing
Multiple and not less than the Borrowing Minimum or, if less, the amount outstanding, subject to prior
notice in accordance with Section 2.10(d); provided that if the Borrowers desire to prepay any Loans
representing the payment of PIK Interest, such prepayment shall be applied pro rata to the Term Loans and
Revolving Facility Loans representing the payment of PIK Interest with a reduction of the Revolving
Facility Commitment as set forth in_Section 2.08(c).

(b) Holdings and the Borrowers shall apply all Net Proceeds promptly
upon receipt thereof to prepay Borrowings in accordance with paragraphs (c) and (d) of Section
2.10,

() Not later than 115 days after the end of each Excess Cash Flow Period,
the Borrowers shall prepay Borrowings in an amount equal to the excess, if any, of (i) an amount
equal to the Required Percentage of Excess Cash Flow for such Excess Cash Flow Period over (ii)
the aggregate amount of Voluntary Prepayments made during such Excess Cash Flow Period.
Prepayments pursuant to the immediately preceding sentence shall be made in accordance with
paragraphs (c) and (d) of Section 2.10.

(d) Holdings and the Borrowers shall apply the EBITDA Cure Amount
promptly upon receipt by the Borrowers in accordance with Section 7.03(b) to be applied as set
forth in Section 7.03(b).

(e) Not later than three (3) Business Days after the end of each fiscal
month, the Borrowers shall repay Revolving Facility Loans in an amount equal to the lesser of (i)
the Revolving Facility Loans then outstanding and (ii) the amount by which (x) the aggregate
amount of cash and Permitted Investments of Holdings and its subsidiaries (less any amounts that
are held by the Administrative Agent or any Issuing Lender as cash collateral pursuant to Section
2.21(c)(ii)), in each case based on the relevant depository’s reported balances as of the last day of
such fiscal month, exceeds (y) $20.0 million. Any repayment pursuant to this paragraph (e) shall
be applied to repay Revolving Facility Loans (other than those representing the payment of PIK
Interest) pro rata to such Loans (without a permanent reduction in the Revolving Facility
Commitments).

SECTION 2.12. Fees. (a) The Borrowers agree to pay to each Lender, through the
Administrative Agent, on the last Business Day of March, June, September and December in each year, and
on the date on which the Revolving Facility Commitments of all the Lenders shall be terminated as
provided herein, a commitment fee (a “Revolving Credit Commitment Fee”) on the daily amount of the
Available Unused Commitment of such Lender during the preceding quarter (or other period commencing
with the Restatement Date or ending with the date on which the last of the Revolving Facility
Commitments of such Lender shall be terminated) at the Revolving Credit Commitment Fee Rate. All
Revolving Credit Commitment Fees shall be computed on the basis of the actual number of days elapsed in
a year of 360 days. The Revolving Credit Commitment Fee due to each Lender shall commence to accrue
on the Restatement Date and shall cease to accrue on the date on which the last of the Revolving Facility
Commitments of such Lender shall be terminated as provided herein.

(b) The Borrowers from time to time agree to pay (i) to each Revolving
Facility Lender, through the Administrative Agent, on the last Business Day of March, June,
September and December of each year and on the date on which the Revolving Facility
Commitments of all the Lenders shall be terminated as provided herein, a fee (an “L/C
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Participation Fee”) on such Lender’s Revolving Facility Percentage of the daily aggregate
Revolving L/C Exposure (excluding the portion thereof attributable to unreimbursed L/C
Disbursements), during the preceding quarter (or shorter period commencing with the Restatement
Date or ending with the Revolving Facility Maturity Date or the date on which the Revolving
Facility Commitments shall be terminated) at the rate per annum equal to 3.00% and (ii) to each
Issuing Bank, for its own account, (x) on the last Business Day of March, June, September and
December of each year and on the date on which the Revolving Facility Commitments of all the
Lenders shall be terminated as provided herein, a fronting fee in respect of each Letter of Credit
issued by such Issuing Bank for the period from and including the date of issuance of such Letter
of Credit to and including the termination of such Letter of Credit, computed at a rate equal to a
percentage per annum to be agreed upon of the daily average stated amount of such Letter of
Credit, plus (y) in connection with the issuance, amendment or transfer of any such Letter of
Credit or any L/C Disbursement thereunder, such Issuing Bank’s customary documentary and
processing charges (collectively, “Issuing Bank Fees”). All L/C Participation Fees and Issuing
Bank Fees that are payable on a per annum basis shall be computed on the basis of the actual
number of days elapsed in a year of 360 days.

(c) The Borrowers agree to pay to the Administrative Agent, for the
account of the Administrative Agent, the agency fees set forth in the Fee Letter, as amended,
restated, supplemented or otherwise modified from time to time, at the times and in the amount
specified therein (the “Administrative Agent Fees”).

(d) The Borrowers agree to pay to each Lender through the Administrative
Agent, on August 1, 2014, an extension fee (an “Extension Fee”) in an amount equal to 0.50% per
annum of the daily outstanding principal amount of the Loans for the period commencing
February 1, 2013 through and including August 1, 2014; provided that if the Revolving Facility
Commitments have been terminated and the principal of and interest on each Loan, all Fees and all
other expenses or amounts payable under any Loan Document (other than obligations for taxes,
costs, indemnification, reimbursements, damages and other contingent liabilities in respect of
which no claim or demand for payment has been made or, in the case of indemnifications, no
notice been given) shall have been paid in full and all Letters of Credit have been canceled or have
expired (or have been cash collateralized in a manner consistent with the requirements of Section
2.05 or backstopped with a letter of credit having terms and conditions reasonably satisfactory to
the applicable Issuing Banks) and all amounts drawn thereunder have been reimbursed in full, then
the Extension Fee shall not be due and owing.

(e) All Fees shall be paid on the dates due, in immediately available funds,
to the Administrative Agent for distribution, if and as appropriate, among the Lenders, except that
Issuing Bank Fees shall be paid directly to the applicable Issuing Banks. Once paid, none of the
Fees shall be refundable under any circumstances.

SECTION 2.13. Interest. (a) The Loans comprising each ABR Borrowing shall bear
interest at the ABR plus the Applicable Margin.

(b) The Loans comprising each Eurocurrency Borrowing shall bear interest
at the Adjusted LIBO Rate for the Interest Period in effect for such Borrowing plus the Applicable
Margin.

(c) Notwithstanding the foregoing, if any principal of or interest on any

Loan or any Fees or other amount payable by the Borrowers hereunder is not paid when due,
whether at stated maturity, upon acceleration or otherwise or if Holdings or either of the
Borrowers is in default in respect of any of the Financial Performance Covenants, then, in each
case, all outstanding amounts of interest, Loans and any Fees and other amount payable by the
Borrowers hereunder shall bear interest, after as well as before judgment, at a rate per annum
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equal to 2.0% above the rate otherwise applicable thereto (or, in the event that there is no
applicable rate, 2.0% per annum in excess of the rate otherwise applicable to Revolving Facility
Loans maintained as ABR Loans from time to time); provided that this paragraph (c) shall not
apply to any Event of Default that has been waived by the Lenders pursuant to Section 10.08.

(d) Accrued interest on each Loan shall be payable, in cash, in arrears (i)
on each Interest Payment Date for such Loan, (ii) in the case of Revolving Facility Loans, upon
termination of the Revolving Facility Commitments and (iii) in the case of the Term Loans, on the
Term Facility Maturity Date; provided that (i) interest accrued pursuant to paragraph (c) of this
Section 2.13 shall be payable on demand, (ii) in the event of any repayment or prepayment of any
Loan (other than a prepayment of an ABR Revolving Loan not representing the payment of PIK
Interest prior to the end of the Availability Period, as to which a payment of interest shall only be
made on the next succeeding Interest Payment Date), accrued interest on the principal amount
repaid or prepaid shall be payable on the date of such repayment or prepayment and (iii) in the
event of any conversion of any Eurocurrency Loan prior to the end of the current Interest Period
therefor, accrued interest on such Loan shall be payable on the effective date of such conversion.
Notwithstanding the foregoing, a portion of the interest due on each Interest Payment Date
pursuant to paragraph (a) and paragraph (b) of this Section 2.13, in an amount equal to the PIK
Percentage, shall be paid on such Interest Payment Date by adding such interest to the outstanding
principal amount of the Loans under the relevant Facility and which PIK Interest shall thereafter
be a Loan of the same Type (and with respect to Eurocurrency Loans with the same remaining
Interest Period as the majority in dollar amount of the underlying Loans) (the “PIK Election”);
provided that (x) at the option of the Borrowers, on written notice to the Administrative Agent 5
Business Days prior to any Interest Payment Date, the Borrowers may elect to pay the PIK
Percentage for such Interest Period in cash and (y) if the Borrowers do not specify whether all
interest with respect to a Borrowing will be paid in cash (a “Cash Election”), then the Borrowers
shall be deemed to have selected a PIK Election with respect to such Borrowing.

(e) All interest hereunder shall be computed on the basis of a year of 360
days, and in the case of ABR Loans shall be computed on the basis of a year of 365 days (or 366
days in a leap year), and in each case shall be payable for the actual number of days elapsed
(including the first day but excluding the last day). The applicable ABR, Adjusted LIBO Rate or
LIBO Rate shall be determined by the Administrative Agent, and such determination shall be
conclusive absent manifest error.

SECTION 2.14. Alternate Rate of Interest. If prior to the commencement of any
Interest Period for a Eurocurrency Borrowing:

(a) the Administrative Agent determines (which determination shall be
conclusive absent manifest error) that adequate and reasonable means do not exist for ascertaining
the Adjusted LIBO Rate or the LIBO Rate, as applicable, for such Interest Period; or

(b) the Administrative Agent is advised by the Required Lenders or the
Majority Lenders under the Revolving Facility that the Adjusted LIBO Rate or the LIBO Rate, as
applicable, for such Interest Period will not adequately and fairly reflect the cost to such Lenders
of making or maintaining their Loans included in such Borrowing for such Interest Period; then
the Administrative Agent shall give written notice thereof to the Borrowers and the Lenders as
promptly as practicable thereafter and, until the Administrative Agent notifies the Borrowers and
the Lenders that the circumstances giving rise to such notice no longer exist, (i) any Interest
Election Request that requests the conversion of any Borrowing to, or continuation of any
Borrowing as, a Eurocurrency Borrowing shall be ineffective and such Borrowing shall be
converted to or continued as on the last day of the Interest Period applicable thereto an ABR
Borrowing, and (ii) if any Borrowing Request requests a Eurocurrency Borrowing, such
Borrowing shall be made as an ABR Borrowing.

US_ACTIVE:\43249537\20\47660.3449 52



SECTION 2.15. Increased Costs. (a) If any Change in Law shall:

(1) impose, modify or deem applicable any reserve, special
deposit or similar requirement against assets of, deposits with or for the account
of, or credit extended by, any Lender (except any such reserve requirement
reflected in the Adjusted LIBO Rate) or Issuing Bank; or

(i1) impose on any Lender or Issuing Bank or the London
interbank market any other condition affecting this Agreement or Eurocurrency
Loans made by such Lender or any Letter of Credit or participation therein;

and the result of any of the foregoing shall be to increase the cost to such Lender of making or maintaining
any Eurocurrency Loan (or of maintaining its obligation to make any such Loan) or to increase the cost to
such Lender or Issuing Bank of participating in, issuing or maintaining any Letter of Credit or to reduce the
amount of any sum received or receivable by such Lender or Issuing Bank hereunder (whether of principal,
interest or otherwise), then the Borrowers will pay to such Lender or Issuing Bank, as applicable, such
additional amount or amounts as will compensate such Lender or Issuing Bank, as applicable, for such
additional costs incurred or reduction suffered.

(b) If any Lender or Issuing Bank determines that any Change in Law
regarding capital requirements has or would have the effect of reducing the rate of return on such
Lender’s or Issuing Bank’s capital or on the capital of such Lender’s or Issuing Bank’s holding
company or applicable Lending Office, if any, as a consequence of this Agreement or the Loans
made by, or participations in Letters of Credit held by, such Lender, or the Letters of Credit issued
by such Issuing Bank, to a level below that which such Lender or such Issuing Bank or such
Lender’s or such Issuing Bank’s holding company or applicable Lending Office could have
achieved but for such Change in Law (taking into consideration such Lender’s or such Issuing
Bank’s policies and the policies of such Lender’s or such Issuing Bank’s holding company with
respect to capital adequacy), then from time to time the Borrowers shall pay to such Lender or
such Issuing Bank, as applicable, such additional amount or amounts as will compensate such
Lender or such Issuing Bank or such Lender’s or such Issuing Bank’s holding company or
applicable Lending Office for any such reduction suffered.

(c) A certificate of a Lender or an Issuing Bank setting forth the amount or
amounts necessary to compensate such Lender or Issuing Bank or its holding company, as
applicable, as specified in paragraph (a) or (b) of this Section 2.15 shall be delivered to the
Borrowers and shall be conclusive absent manifest error. The Borrowers shall pay such Lender or
Issuing Bank, as applicable, the amount shown as due on any such certificate within 10 days after
receipt thereof.

(d) Promptly after any Lender or any Issuing Bank has determined that it
will make a request for increased compensation pursuant to this Section 2.15, such Lender or
Issuing Bank shall notify the Borrowers thereof. Failure or delay on the part of any Lender or
Issuing Bank to demand compensation pursuant to this Section 2.15 shall not constitute a waiver
of such Lender’s or Issuing Bank’s right to demand such compensation; provided that the
Borrowers shall not be required to compensate a Lender or an Issuing Bank pursuant to this
Section 2.15 for any increased costs or reductions incurred more than 180 days prior to the date
that such Lender or Issuing Bank, as applicable, notifies the Borrowers of the Change in Law
giving rise to such increased costs or reductions and of such Lender’s or Issuing Bank’s intention
to claim compensation therefor; provided further that, if the Change in Law giving rise to such
increased costs or reductions is retroactive, then the 180-day period referred to above shall be
extended, to include the period of retroactive effect thereof.
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SECTION 2.16. Break Funding Payments. In the event of (a) the payment of any
principal of any Eurocurrency Loan other than on the last day of an Interest Period applicable thereto
(including as a result of an Event of Default), (b) the conversion of any Eurocurrency Loan other than on
the last day of the Interest Period applicable thereto, (c) the failure to borrow, convert, continue or prepay
any Eurocurrency Loan on the date specified in any notice delivered pursuant hereto or (d) the assignment
of any Eurocurrency Loan other than on the last day of the Interest Period applicable thereto as a result of a
request by the Borrowers pursuant to Section 2.19, then, in any such event, the Borrowers shall compensate
each Lender for the loss, cost and expense attributable to such event. In the case of a Eurocurrency Loan,
such loss, cost or expense to any Lender shall be deemed to be the amount determined by such Lender to be
the excess, if any, of (i) the amount of interest which would have accrued on the principal amount of such
Loan had such event not occurred, at the Adjusted LIBO Rate that would have been applicable to such
Loan, for the period from the date of such event to the last day of the then current Interest Period therefor
(or, in the case of a failure to borrow, convert or continue a Eurocurrency Loan, for the period that would
have been the Interest Period for such Loan), over (ii) the amount of interest which would accrue on such
principal amount for such period at the interest rate which such Lender would bid were it to bid, at the
commencement of such period, for deposits in dollars of a comparable amount and period from other banks
in the Eurodollar market. A certificate of any Lender setting forth any amount or amounts that such Lender
is entitled to receive pursuant to this Section 2.16 shall be delivered to the Borrowers and shall be
conclusive absent manifest error. The Borrowers shall pay such Lender the amount shown as due on any
such certificate within 10 days after receipt thereof.

SECTION 2.17. Taxes. (a) Any and all payments by or on account of any obligation of
any Loan Party hereunder shall be made free and clear of and without deduction for any Indemnified Taxes
or Other Taxes; provided that if a Loan Party shall be required to deduct any Indemnified Taxes or Other
Taxes from such payments, then (i) the sum payable shall be increased as necessary so that after making all
required deductions (including deductions applicable to additional sums payable under this Section 2.17(a)
or (c)) the Administrative Agent, any Lender or any Issuing Bank, as applicable, receives an amount equal
to the sum it would have received had no such deductions been made, (ii) such Loan Party shall make such
deductions and (iii) such Loan Party shall timely pay the full amount deducted to the relevant
Governmental Authority in accordance with applicable law.

(b) In addition, the Loan Parties shall pay any Other Taxes to the relevant
Governmental Authority in accordance with applicable law.

(c) Each Loan Party shall indemnify the Administrative Agent, each
Lender and each Issuing Bank, within 10 days after written demand therefor, for the full amount of
any Indemnified Taxes or Other Taxes paid by the Administrative Agent, such Lender or such
Issuing Bank, as applicable, on or with respect to any payment by or on account of any obligation
of such Loan Party hereunder (including Indemnified Taxes or Other Taxes imposed or asserted
on or attributable to amounts payable under this Section 2.17) and any penalties, interest and
reasonable expenses arising therefrom or with respect thereto. A certificate as to the amount of
such payment or liability, prepared in good faith and delivered to such Loan Party by a Lender or
an Issuing Bank, or by the Administrative Agent on its own behalf or on behalf of a Lender or an
Issuing Bank, shall be conclusive absent manifest error.

(d) As soon as practicable after any payment of Indemnified Taxes or
Other Taxes by a Loan Party to a Governmental Authority, such Loan Party shall deliver to the
Administrative Agent the original or a certified copy of a receipt issued by such Governmental
Authority evidencing such payment, a copy of the return reporting such payment or other evidence
of such payment reasonably satisfactory to the Administrative Agent.

(e) Any Lender, Issuing Bank or any other recipient of any payment to be

made by or on account of any obligation of a Loan Party hereunder that is entitled to an exemption
from or reduction of withholding Tax under the law of the jurisdiction in which the Borrowers are
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located, or any treaty to which such jurisdiction is a party, with respect to payments under this
Agreement shall deliver to the Borrowers (with a copy to the Administrative Agent), to the extent
such recipient is legally entitled to do so, at the time or times prescribed by applicable law
(including, for the avoidance of doubt, regulations), such properly completed and executed
documentation prescribed by applicable law (including, for the avoidance of doubt, regulations) as
may reasonably be requested by the Borrowers to permit such payments to be made without such
withholding Tax or at a reduced rate; provided that no Lender, Issuing Bank or any other recipient
of any payment to be made by or on account of any obligation of a Loan Party hereunder shall
have any obligation under this paragraph (e) with respect to any withholding Tax imposed by any
jurisdiction other than the United States if in the reasonable judgment of such recipient such
compliance would subject such recipient to any material unreimbursed cost or expense or would
otherwise be prejudicial to such recipient in any material respect.

® Each Foreign Lender shall deliver to the Borrowers and the
Administrative Agent (in such number of copies as shall be reasonably requested by the recipient)
on the date on which such Foreign Lender becomes a Lender, Issuing Bank or any other recipient
of any payment to be made by or on account of any obligation of a Loan Party under this
Agreement and from time to time thereafter as may reasonably be requested by the Borrowers,
whichever of the following is applicable: (i) duly completed and executed copies of Internal
Revenue Service Form W-8BEN (or any subsequent versions thereof or successors thereto),
claiming eligibility for benefits of an income tax treaty to which the United States of America is a
party, (ii) duly completed and executed copies of Internal Revenue Service Form W-8ECI (or any
subsequent versions thereof or successors thereto), (iii) in the case of a Foreign Lender claiming
the benefits of the exemption for portfolio interest under section 871(h) or 881(c) of the Code, (x)
a certificate to the effect that such Foreign Lender is not (A) a “bank” within the meaning of
section 881(c)(3)(A) of the Code, (B) a “10 percent shareholder” of any Borrower within the
meaning of section 871(h)(3) or 881(c)(3)(B) of the Code, or (C) a “controlled foreign
corporation” described in section 881(c)(3)(C) of the Code and (y) duly completed and executed
copies of Internal Revenue Service Form W-8BEN (or any subsequent versions thereof or
successors thereto) and/or (iv) any other form (including Internal Revenue Service Form W-
8IMY) prescribed by applicable law (including, for the avoidance of doubt, regulations) as a basis
for claiming exemption from or a reduction in United States federal withholding tax duly
completed together with such supplementary documentation as may be prescribed by applicable
law (including, for the avoidance of doubt, regulations) to permit the Borrowers to determine the
withholding or deduction required to be made. A Foreign Lender shall deliver such forms
promptly upon the invalidity of any form previously delivered by such Foreign Lender resulting
from a change in facts regarding such Foreign Lender (including lending through an Affiliate,
branch or Lending Office in another jurisdiction). Each Foreign Lender shall promptly notify the
Borrowers at any time it determines that it is no longer in a position to provide any previously
delivered certificate, documentation other form of certification adopted by the United States of
America or other taxing authorities for such purpose. In addition, each Lender, Issuing Bank or
any other recipient of any payment to be made by or on account of any obligation of a Loan Party
under this Agreement that is not a Foreign Lender shall deliver to the Borrowers and the
Administrative Agent two copies of Internal Revenue Service Form W-9 (or any subsequent
versions thereof or successors thereto) on or before the date such recipient becomes a party and
upon the expiration of any form previously delivered by such recipient. Notwithstanding any
other provision of this paragraph, a recipient shall not be required to deliver any form pursuant to
this paragraph that such recipient is not legally able to deliver.

(2) If the Administrative Agent, Lender, Issuing Bank or any other
recipient of any payment to be made by or on account of any obligation of a Loan Party under this
Agreement receives a refund of any Indemnified Taxes or Other Taxes as to which it has been
indemnified by a Loan Party or with respect to which such Loan Party has paid additional
amounts, it shall promptly pay over such refund to such Loan Party (but only to the extent of
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indemnity payments and additional amounts paid, by such Loan Party under this Section 2.17
giving rise to such refund), net of all out-of-pocket expenses of the Administrative Agent or such
Lender (including any Taxes imposed with respect to such refund) as is determined by the
Administrative Agent or Lender in good faith and in its sole discretion, and without interest (other
than any interest paid by the relevant Governmental Authority with respect to such refund);
provided that such Loan Party, upon the request of the Administrative Agent, Lender, Issuing
Bank or any other recipient agrees to repay as soon as reasonably practicable the amount paid over
to such Loan Party (plus any penalties, interest or other charges imposed by the relevant
Governmental Authority) to the Administrative Agent, Lender, Issuing Bank or any other recipient
in the event the Administrative Agent, Lender, Issuing Bank or any other recipient is required to
repay such refund to such Governmental Authority. This Section 2.17(g) shall not be construed to
require the Administrative Agent, Lender, Issuing Bank or any other recipient to make available
its Tax returns (or any other information relating to its Taxes which it deems confidential) to the
Loan Parties or any other person.

SECTION 2.18. Payments Generally; Pro Rata Treatment; Sharing of Set-offs. (a)
Unless otherwise specified, the Borrowers shall make each payment required to be made by them
hereunder (whether of principal, interest, fees or reimbursement of L/C Disbursements, or of amounts
payable under Sections 2.15, 2.16, 2.17, 2.22 or otherwise) prior to 2:00 p.m., Local Time, on the date
when due, in immediately available funds, without condition or deduction for any defense, recoupment, set-
off or counterclaim. Any amounts received after such time on any date may, in the discretion of the
Administrative Agent, be deemed to have been received on the next succeeding Business Day for purposes
of calculating interest thereon. All such payments shall be made to the Administrative Agent to (i) account
no. 50 279 791, ABA no. 021 001 033, held at Deutsche Bank Trust Company America, 60 Wall Street,
New York, New York 10005, under the account name “General Electric Capital Corporation”, with
reference to “CF8687PG / Penton Media Inc” or (ii) such other account designated to the Borrowers by the
Administrative Agent, except payments to be made directly to the applicable Issuing Bank as expressly
provided herein and except that payments pursuant to Sections 2.15, 2.16, 2.17 and 10.05 shall be made
directly to the persons entitled thereto. The Administrative Agent shall distribute any such payments
received by it for the account of any other person to the appropriate recipient promptly following receipt
thereof. If any payment hereunder shall be due on a day that is not a Business Day, the date for payment
shall be extended to the next succeeding Business Day, and, in the case of any payment accruing interest,
interest thereon shall be payable for the period of such extension. All payments hereunder shall be made in
Dollars. Any payment required to be made by the Administrative Agent hereunder shall be deemed to have
been made by the time required if the Administrative Agent shall, at or before such time, have taken the
necessary steps to make such payment in accordance with the regulations or operating procedures of the
clearing or settlement system used by the Administrative Agent to make such payment.

(b) At any time after an Event of Default or if insufficient funds are
received by and available to the Administrative Agent from the Borrowers to pay fully all amounts
of principal, unreimbursed L/C Disbursements, interest, fees and other amounts then due from the
Borrowers hereunder, all such payments or funds received hereunder shall be applied (i) first,
towards the payment of all expenses and fees due to the Administrative Agent, (ii) second,
towards payment of (A) interest on the Loans and (B) the unpaid Swap Related Reimbursement
Obligations then due from the Borrowers hereunder, ratably among the parties entitled thereto in
accordance with the amounts of such interest then due to such parties, and (iii) third, towards
payment of principal on the Loans, unreimbursed L/C Disbursements and other Obligations then
due from the Borrowers hereunder, ratably among the parties entitled thereto in accordance with
the amounts of principal on the Loans, unreimbursed L/C Disbursements and other Obligations
then due to such parties.

() If any Lender shall, by exercising any right of set-off or counterclaim

or otherwise, obtain payment in respect of any principal of or interest on any of its Term Loans,
Revolving Facility Loans or participations in L/C Disbursements resulting in such Lender
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receiving payment of a greater proportion of the aggregate amount of its Term Loans, Revolving
Facility Loans and participations in L/C Disbursements and accrued interest thereon than the
proportion received by any other Lender, then the Lender receiving such greater proportion shall
purchase (for cash at face value) participations in the Term Loans, Revolving Facility Loans and
participations in L/C Disbursements of other Lenders to the extent necessary so that the benefit of
all such payments shall be shared by the Lenders ratably in accordance with the aggregate amount
of principal of and accrued interest on their respective Term Loans, Revolving Facility Loans and
participations in L/C Disbursements; provided that (i) if any such participations are purchased and
all or any portion of the payment giving rise thereto is recovered, such participations shall be
rescinded and the purchase price restored to the extent of such recovery, without interest, and (ii)
the provisions of this paragraph (c) shall not be construed to apply to any payment made by the
Borrowers pursuant to and in accordance with the express terms of this Agreement or any payment
obtained by a Lender as consideration for the assignment of or sale of a participation in any of its
Loans or participations in L/C Disbursements to any assignee or participant, other than to the
Borrowers or any Subsidiary (as to which the provisions of this paragraph (c) shall apply). If a
Defaulting Lender receives any such payment as described in the previous sentence such Lender
shall turn over such payments to the Administrative Agent in an amount that would satisfy the
requirements set forth in Section 2.21. The Borrowers consent to the foregoing and agree, to the
extent they may effectively do so under applicable law, that any Lender acquiring a participation
pursuant to the foregoing arrangements may exercise against the Borrowers rights of set-off and
counterclaim with respect to such participation as fully as if such Lender were a direct creditor of
the Borrowers in the amount of such participation.

(d) Unless the Administrative Agent shall have received notice from the
Borrowers prior to the date on which any payment is due to the Administrative Agent for the
account of the Lenders or the applicable Issuing Bank hereunder that the Borrowers will not make
such payment, the Administrative Agent may assume that the Borrowers have made such payment
on such date in accordance herewith and may, in reliance upon such assumption, distribute to the
Lenders or the applicable Issuing Bank, as applicable, the amount due. In such event, if the
Borrowers have not in fact made such payment, then each of the Lenders or the applicable Issuing
Bank, as applicable, severally agrees to repay to the Administrative Agent forthwith on demand
the amount so distributed to such Lender or Issuing Bank with interest thereon, for each day from
and including the date such amount is distributed to it to but excluding the date of payment to the
Administrative Agent, at the greater of the Federal Funds Effective Rate and a rate determined by
the Administrative Agent in accordance with banking industry rules on interbank compensation.

(e) If any Lender shall fail to make any payment required to be made by it
pursuant to this Agreement (including Section 2.05(d) or (e), Section 2.06, Section 2.18(c) or (d)
and Section 8.07), then the Administrative Agent may, in its discretion (notwithstanding any
contrary provision hereof), apply any amounts thereafter received by the Administrative Agent for
the account of such Lender to satisfy such Lender’s obligations under such Sections until all such
unsatisfied obligations are fully paid in the manner set forth in Section 2.21.

SECTION 2.19. Mitigation Obligations; Replacement of Lenders. (a) If any Lender
requests compensation under Section 2.15, or if the Borrowers are required to pay any additional amount to
any Lender or any Governmental Authority for the account of any Lender pursuant to Section 2.17, then
such Lender shall use reasonable efforts to designate a different Lending Office for funding or booking its
Loans hereunder or to assign its rights and obligations hereunder to another of its offices, branches or
Affiliates, if, in the reasonable judgment of such Lender, such designation or assignment (i) would
eliminate or reduce amounts payable pursuant to Section 2.15 or 2.17, as applicable, in the future and (ii)
would not subject such Lender to any material unreimbursed cost or expense and would not otherwise be
disadvantageous to such Lender in any material respect. The Borrowers hereby agree to pay all reasonable
costs and expenses incurred by any Lender in connection with any such designation or assignment.
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(b) If any Lender requests compensation under Section 2.15, or if the
Borrowers are required to pay any additional amount to any Lender or any Governmental
Authority for the account of any Lender pursuant to Section 2.17, or if any Lender is a Defaulting
Lender, or becomes an Affected Lender, then the Borrowers may, at their sole expense and effort,
upon notice to such Lender and the Administrative Agent, require such Lender to assign and
delegate, without recourse (in accordance with and subject to the restrictions contained in Section
10.04), all its interests, rights and obligations under this Agreement to an assignee that shall
assume such obligations (which assignee may be another Lender, if a Lender accepts such
assignment); provided that (i) the Borrowers shall have received the prior written consent of the
Administrative Agent, which consent shall not unreasonably be withheld, (ii) such Lender shall
have received payment of an amount equal to the outstanding principal of its Loans and funded
participations in L/C Disbursements, accrued interest thereon, accrued fees and all other amounts
payable to it hereunder, including any amounts payable under Section 2.16, from the assignee (to
the extent of such outstanding principal and accrued interest and fees) or the Borrowers (in the
case of all other amounts), (iii) in the case of any such assignment resulting from a claim for
compensation under Section 2.15 or payments required to be made pursuant to Section 2.17, such
assignment will result in a reduction in such compensation or payments, and (iv) notwithstanding
the foregoing, with respect to a Lender that is a Defaulting Lender, the Borrowers or the
Administrative Agent may obtain a replacement lender for such Defaulting Lender and execute an
Assignment and Acceptance on behalf of such Defaulting Lender at any time and without prior
notice to such Defaulting Lender and cause its Loan and Revolving Facility Commitments to be
sold at par. Nothing in this Section 2.19 shall be deemed to prejudice any rights that the
Borrowers may have against any Lender that is a Defaulting Lender.

() If any Lender (such Lender, a “Non-Consenting Lender”) has failed to
consent to a proposed amendment, waiver, discharge or termination which pursuant to the terms of
Section 10.08 requires the consent of all of the Lenders affected and with respect to which the
Required Lenders shall have granted their consent, then the Borrowers shall have the right (unless
such Non-Consenting Lender grants such consent) to replace such Non-Consenting Lender by
requiring such Non-Consenting Lender to assign all or a portion of its Loans and/or its Revolving
Facility Commitments hereunder to one or more assignees reasonably acceptable to the
Administrative Agent, provided that: (a) all Loan Document Obligations of the Borrowers owing
to such Non-Consenting Lender being replaced shall be paid in full to such Non-Consenting
Lender concurrently with such assignment, (b) the replacement Lender shall purchase the
foregoing by paying to such Non-Consenting Lender a price equal to the principal amount thereof
plus accrued and unpaid interest thereon, (c) in connection with any such assignment the
Borrowers, Administrative Agent, such Non-Consenting Lender and the replacement Lender shall
otherwise comply with Section 10.04, (d) the replacement Lender shall pay the processing and
recordation fee referred to in Section 10.04(b)(ii)(B), if applicable in accordance with the terms of
such Section 10.04(b)(ii)(B) and (e) the replacement Lender shall grant its consent with respect to
the applicable proposed amendment, waiver, discharge or termination. Each Lender hereby grants
to the Administrative Agent an irrevocable power of attorney (which power is coupled with an
interest) to execute and deliver, on behalf of such Lender as assignor, any Assignment and
Acceptance necessary to effectuate any assignment of such Lender’s interests hereunder in the
circumstances contemplated by this Section 2.19(c).

SECTION 2.20. Illegality. If any Lender reasonably determines that any change in law
has made it unlawful, or that any Governmental Authority has asserted after the Restatement Date that it is
unlawful, for any Lender or its applicable Lending Office to make or maintain any Eurocurrency Loans,
then, on notice thereof by such Lender to the Borrowers through the Administrative Agent (at which time
such Lender shall be deemed an “Affected Lender”), any obligations of such Affected Lender to make or
continue Eurocurrency Loans or to convert ABR Borrowings to Eurocurrency Borrowings shall be
suspended until such Affected Lender notifies the Administrative Agent and the Borrowers that the
circumstances giving rise to such determination no longer exist. Upon receipt of such notice, the

US_ACTIVE:\43249537\20\47660.3449 58



Borrowers shall upon demand from such Affected Lender (with a copy to the Administrative Agent), either
convert all Eurocurrency Borrowings of such Affected Lender to ABR Borrowings, either on the last day of
the Interest Period therefor, if such Affected Lender may lawfully continue to maintain such Eurocurrency
Borrowings to such day, or immediately, if such Affected Lender may not lawfully continue to maintain
such Loans. Upon any such prepayment or conversion, the Borrowers shall also pay accrued interest on the
amount so prepaid or converted.

SECTION 2.21. Defaulting Lenders. Notwithstanding any provision of this Agreement
to the contrary, if any Lender becomes a Defaulting Lender, then the following provisions shall apply for so
long as such Lender is a Defaulting Lender:

(a) fees shall cease to accrue on the unfunded portion of the Revolving
Facility Commitment of such Defaulting Lender pursuant to Section 2.12(a);

(b) the Revolving Facility Commitment, Revolving Facility Credit
Exposure and Term Loans of such Defaulting Lender shall not be included in determining whether
all Lenders, the Required Lenders or the Majority Lenders, as applicable, have taken or may take
any action hereunder (including any consent to any amendment or waiver pursuant to Section
10.08); provided that any waiver, amendment or modification requiring the consent of all Lenders,
each Lender directly affected thereby, each Lender adversely affected thereby or each affected
Lender, which affects such Defaulting Lender differently than other affected Lenders shall require
the consent of such Defaulting Lender;

() if any Revolving L/C Exposure exists at the time a Lender becomes a
Defaulting Lender then:

6)] all or any part of such Revolving L/C Exposure shall be
reallocated among the non-Defaulting Lenders in accordance with their
respective Revolving Facility Percentages but only to the extent the sum of all
non-Defaulting Lenders’ Revolving Facility Credit Exposures plus such
Defaulting Lender’s Revolving L/C Exposure does not exceed the aggregate of
all non-Defaulting Lenders’ Revolving Facility Commitments; and

(i1) if the reallocation described in clause (i) above cannot, or can
only partially, be effected, the Borrowers shall within 5 Business Days
following notice by the Administrative Agent cash collateralize such Defaulting
Lender’s Revolving L/C Exposure (after giving effect to any partial reallocation
pursuant to clause (i) above) in accordance with the procedures set forth in
Section 2.05(j) and for so long as any such Revolving L/C Exposure is
outstanding;

(1ii) if the Borrowers cash collateralize any portion of such
Defaulting Lender’s Revolving L/C Exposure pursuant to this Section 2.21(c),
the Borrowers shall not be required to pay any fees to such Defaulting Lender
pursuant to Section 2.12(b) with respect to such Defaulting Lender’s Revolving
L/C Exposure during the period such Defaulting Lender’s Revolving L/C
Exposure is cash collateralized;

(iv) if the Revolving L/C Exposure of the Defaulting Lenders is
reallocated to non-Defaulting Lenders pursuant to this Section 2.21(c), then the
fees payable to the Lenders pursuant to Sections 2.12(a) and (b) shall be
adjusted in accordance with such non-Defaulting Lenders’ Revolving Facility
Percentages; or
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) if any Defaulting Lender’s Revolving L/C Exposure is neither
cash collateralized nor reallocated pursuant to this Section 2.21(c), then, without
prejudice to any rights or remedies of the applicable Issuing Bank or any Lender
hereunder, all letter of credit fees payable under Section 2.12(b) with respect to
such Defaulting Lender’s Revolving L/C Exposure shall be payable to the
applicable Issuing Bank until such Revolving L/C Exposure is cash
collateralized and/or reallocated,;

(d) so long as any Lender is a Defaulting Lender, no Issuing Bank shall be
required to issue, extend, create, incur, amend, make or increase any Letter of Credit, unless it is
satisfied that the related exposure will be 100% covered by the Revolving Facility Commitments
of the non-Defaulting Lenders and/or cash collateral will be provided by the Borrowers in
accordance with Section 2.21(c)(ii), and participating interests in any such newly issued, extended,
created, incurred, made or increased Letter of Credit shall be allocated among non-Defaulting
Lenders in a manner consistent with Section 2.21(c)(i) (and Defaulting Lenders shall not
participate therein); and

(e) any amount payable to such Defaulting Lender hereunder (whether on
account of principal, interest, fees or otherwise and including any amount that would otherwise be
payable to such Defaulting Lender pursuant to Section 2.18(c) but excluding Section 2.19(b))
shall, in lieu of being distributed to such Defaulting Lender, be retained by the Administrative
Agent in a segregated, non-interest-bearing account and, subject to any applicable requirements of
law, be applied at such time or times as may be determined by the Administrative Agent first, to
the payment of any amounts owing by such Defaulting Lender to the Administrative Agent
hereunder; second, pro rata, to the payment of any amounts owing by such Defaulting Lender to
the applicable Issuing Bank hereunder; third, if so determined by the Administrative Agent or
requested by an Issuing Bank, to be held in such account as cash collateral for future funding
obligations of the Defaulting Lender of any participating interest in any Letter of Credit; fourth, to
the funding of any Revolving Facility Loan in respect of which such Defaulting Lender has failed
to fund its portion thereof as required by this Agreement, as determined by the Administrative
Agent; fifth, if so determined by the Administrative Agent and the Borrowers, held in such
account as cash collateral for future funding obligations of the Defaulting Lender of any
Revolving Facility Loans under this Agreement; sixth, to the payment of any amounts owing to
the Lenders or the Issuing Banks as a result of any judgment of a court of competent jurisdiction
obtained by any Lender or any Issuing Bank against such Defaulting Lender as a result of such
Defaulting Lender’s breach of its obligations under this Agreement; seventh, to the payment of
any amounts owing to the Borrowers as a result of any judgment of a court of competent
jurisdiction obtained by the Borrowers against such Defaulting Lender as a result of such
Defaulting Lender’s breach of its obligations under this Agreement; and eighth, to such Defaulting
Lender or as otherwise directed by a court of competent jurisdiction.

In the event that the Administrative Agent, the Borrowers and the Issuing Banks each agrees that a
Defaulting Lender has adequately remedied all matters that caused such Lender to be a Defaulting Lender,
then the Revolving L/C Exposure of the Lenders shall be readjusted to reflect the inclusion of such
Lender’s Revolving Facility Commitment and on such date such Lender shall purchase at par such of the
Revolving Facility Loans of the other Lenders as the Administrative Agent shall determine may be
necessary in order for such Lender to hold such Revolving Facility Loans in accordance with its Applicable
Percentage. This Section 2.21 shall not be the exclusive remedy of the Borrowers with respect to any
Lender Party that is a Defaulting Lender.

SECTION 2.22. Swap Related Reimbursement Obligations.

(a) Borrowers agree to reimburse GECC in immediately available funds in
the amount of any payment made by GECC under a Swap Related L/C (such reimbursement

US_ACTIVE:\43249537\20\47660.3449 60



obligation, whether contingent upon payment by GECC under the Swap Related L/C or otherwise,
being herein called a “Swap Related Reimbursement Obligation”). No Swap Related
Reimbursement Obligation for any Swap Related L/C may exceed the amount of the payment
obligations owed by Borrowers under the interest rate protection or hedging agreement or
transaction supported by the Swap Related L/C.

(b) A Swap Related Reimbursement Obligation shall be due and payable
by Borrowers within one (1) Business Day after the date on which the related payment is made by
GECC under the Swap Related L/C.

(c) Any Swap Related Reimbursement Obligation shall, during the period
in which it is unpaid, bear interest at the rate per annum equal to the Adjusted LIBO Rate plus one
percent (1%), as if the unpaid amount of the Swap Related Reimbursement Obligation were a
Eurocurrency Loan, and not at any otherwise applicable rate as provided in Section 2.13(c). Such
interest shall be payable upon demand. The following additional provisions apply to the
calculation and charging of interest on Swap Related Reimbursement Obligations by reference to
the Adjusted LIBO Rate:

6)] The Adjusted LIBO Rate shall be determined for each
successive one-month Interest Period during which the Swap Related
Reimbursement Obligation is unpaid, notwithstanding the occurrence of any
Event of Default and even if the Interest Period were to extend beyond the later
of the Revolving Facility Maturity Date or the Term Facility Maturity Date.

(i1) If a Swap Related Reimbursement Obligation is paid during a
monthly period for which the Adjusted LIBO Rate is determined, interest shall
be pro-rated and charged for the portion of the monthly period during which the
Swap Related Reimbursement Obligation was unpaid. Section 2.16 shall not
apply to any payment of a Swap Related Reimbursement Obligation during the
monthly period.

(1ii) Notwithstanding the second sentence of the definition of
“LIBO Rate”, if the LIBO Rate is no longer available from Dow Jones Market
Telerate, the LIBO Rate with respect to Swap Related Reimbursement
Obligations shall be determined by GECC from such financial reporting service
or other information available to GECC as in GECC’s reasonable discretion
indicates GECC’s cost of funds.

(d) Except as provided in the foregoing provisions of this Section 2.22 and
in Section 10.05, Borrowers shall not be obligated to pay to GECC or any of its Affiliates any
letter of credit fee, or any other fees, charges or expenses, in respect of a Swap Related L/C or
arranging for any interest rate protection or hedging agreement or transaction supported by the
Swap Related L/C. GECC and its Affiliates shall look to the beneficiary of a Swap Related L/C
for payment of any such letter of credit fees or other fees, charges or expenses and such
beneficiary may factor such fees, charges, or expenses into the pricing of any interest rate
protection or hedging arrangement or transaction supported by the Swap Related L/C.

(e) If any Swap Related L/C is revocable prior to its scheduled expiry date,
GECC agrees not to revoke the Swap Related L/C unless: (1) the Revolving Facility Maturity
Date and the Term Facility Maturity Date have occurred, or (2) an Event of Default has occurred.

) GECC or any of its Affiliates shall be permitted to (i) provide

confidential or other information furnished to it by any of the Loan Parties (including, without
limitation, copies of any documents and information in or referred to in the closing checklist,
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financial statements and compliance certificates) to a beneficiary or potential beneficiary of a
Swap Related L/C and (ii) receive confidential or other information from the beneficiary or
potential beneficiary relating to any agreement or transaction supported or to be supported by the
Swap Related L/C. However, no confidential information shall be provided to any Person under
this paragraph unless the Person has agreed to comply with the covenant substantially as contained
in Section 10.16.

ARTICLE III
Representations and Warranties

Each of Holdings and each Borrower represents and warrants to each of the Lenders that
(it being understood and agreed that the representations and warranties made on the Restatement Date are
deemed to be made concurrently with the Transactions):

SECTION 3.01. Organization; Powers. Each of Holdings, each Borrower and each of
the Subsidiaries (a) is a limited partnership, limited liability company or corporation duly organized,
validly existing and in good standing (or, if applicable in a foreign jurisdiction, enjoys the equivalent status
under the laws of any jurisdiction of organization outside the United States) under the laws of the
jurisdiction of its organization, (b) has all requisite power and authority to own its property and assets and
to carry on its business as now conducted, (c) is qualified to do business in each jurisdiction where such
qualification is required, except where the failure so to qualify could not reasonably be expected to have a
material adverse effect on the business, property, operations or condition of the Borrowers and their
Subsidiaries, taken as a whole, or the validity or enforceability of any of the Loan Documents or the rights
and remedies of the Administrative Agent and the Lenders thereunder, and (d) has the power and authority
to execute, deliver and perform its obligations under each of the Loan Documents and each other agreement
or instrument contemplated thereby to which it is or will be a party and, in the case of the Borrowers, to
borrow and otherwise obtain credit hereunder.

SECTION 3.02. Authorization. The execution, delivery and performance by Holdings,
each Borrower and each of the Subsidiary Loan Parties of each of the Loan Documents to which it is a
party, and the borrowings hereunder and the transactions forming a part of the Transactions (a) have been
duly authorized by all corporate, stockholder, limited partnership or limited liability company action
required to be obtained by Holdings, such Borrower and such Subsidiary Loan Parties and (b) will not (i)
violate (A) any provision of (x) applicable law, statute, rule or regulation in any material respect, or (y) of
the certificate or articles of incorporation or other constitutive documents or by-laws of Holdings, any such
Borrower or any such Subsidiary Loan Party, (B) any applicable order of any court or any rule, regulation
or order of any Governmental Authority in any material respect or (C) any provision of any indenture or
other debt agreement or any certificate of designation for preferred stock, or any other material agreement
or other material instrument to which Holdings, any such Borrower or any such Subsidiary Loan Party is a
party or by which any of them or any of their property is or may be bound, (ii) be in conflict with, result in
a breach of or constitute (alone or with notice or lapse of time or both) a default under, give rise to a right
of or result in any cancellation or acceleration of any right or obligation (including any payment) or to a
loss of a material benefit under any such indenture, certificate of designation for preferred stock, agreement
or other instrument, or (iii) result in the creation or imposition of any Lien upon or with respect to any
property or assets now owned or hereafter acquired by Holdings, any such Borrower or any such Subsidiary
Loan Party, other than the Liens created by the Loan Documents and Liens permitted by Section 6.02.

SECTION 3.03. Enforceability. This Agreement has been duly executed and delivered
by Holdings and the Borrowers and constitutes, and each other Loan Document when executed and
delivered by each Loan Party that is party thereto will constitute, a legal, valid and binding obligation of
such Loan Party enforceable against each such Loan Party in accordance with its terms, subject to (a) the
effects of bankruptcy, insolvency, moratorium, reorganization, fraudulent conveyance or other similar laws
affecting creditors’ rights generally, (b) general principles of equity (regardless of whether such
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enforceability is considered in a proceeding in equity or at law) and (c) implied covenants of good faith and
fair dealing.

SECTION 3.04. Governmental Approvals. No action, consent or approval of,
registration or filing with or any other action by any Governmental Authority is or will be required in
connection with the Transactions, except for (a) the filing of Uniform Commercial Code financing
statements, (b) filings with the United States Patent and Trademark Office and the United States Copyright
Office and comparable offices in foreign jurisdictions and equivalent filings in foreign jurisdictions, (c)
recordation of the Mortgages, (d) such as have been made or obtained and are in full force and effect, (e)
such actions, consents, approvals, registrations or filings the failure to be obtained or made which could not
reasonably be expected to have a material adverse effect on the business, property, operations or condition
of the Borrowers and their Subsidiaries, taken as a whole, or the validity or enforceability of any of the
Loan Documents or the rights and remedies of the Administrative Agent and the Lenders thereunder and (f)
filings or other actions listed on Schedule 3.04.

SECTION 3.05. Financial Statements. (a) The unaudited pro forma consolidated
balance sheet as of December 31, 2009 and related statements of income of Holdings and its Subsidiaries
(including the notes thereto) (the “Pro Forma Financial Statements™) for the twelve-month period ending
December 31, 2009, and a calculation of pro forma EBITDA (the “Restatement Date Pro Forma EBITDA”)
for the twelve-month period ending December 31, 2009, copies of which have heretofore been furnished to
each Lender, have been prepared giving effect (as if such events had occurred on such date, with respect to
such balance sheet, or on the first day of the relevant period, with respect to such other financial
statements) to the Transactions. Each of the Pro Forma Financial Statements and the calculation of
Restatement Date Pro Forma EBITDA has been prepared in good faith based on assumptions believed by
the Borrowers to have been reasonable as of the date of delivery thereof (it being understood that such
assumptions are based on good faith estimates of certain items and that the actual amount of such items on
the Restatement Date is subject to change), and presents fairly in all material respects on a pro forma basis
the estimated financial position of the Borrowers and their consolidated Subsidiaries for the period and as
of date indicated, as applicable, assuming that the Transactions had actually occurred at such date.

(b) The audited consolidated balance sheets of Holdings as at
December 31, 2008 and 2007, and the audited consolidated statements of income and cash flows
for such fiscal years and reported on by and accompanied by a report from
PricewaterhouseCoopers, copies of which have heretofore been furnished to each Lender, present
fairly in all material respects the consolidated financial position of Holdings for such periods and
as at such dates and the consolidated results of operations and cash flows of the Holdings for the
years then ended.

() The unaudited interim consolidated balance sheet of Holdings as at
[September 30, 2009'], presents fairly in all material respects the consolidated financial
condition of the Holdings as at such date (subject to normal year-end audit adjustments). All such
financial statements have been prepared in accordance with GAAP applied consistently
throughout the periods involved (subject to (i) normal year-end adjustments and (ii) the absence of
notes, except as approved by the aforementioned firm of accountants and disclosed therein).
Except as disclosed on Schedule 6.01 or as, individually or in the aggregate, would not reasonably
be expected to have a Material Adverse Effect, neither Holdings or either Borrower has any
material Guarantees, contingent or other liabilities and liabilities for taxes, or any long-term leases
or unusual forward or long-term commitments, including any interest rate or foreign currency
swap or exchange transaction or other obligation in respect of derivatives, that are not reflected in

' To be updated for later financial statements if available. Q409 financials to be provided if Restatement
Date occurs after February 15, 2010.
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the most recent financial statements referred to in this paragraph or in the Pro Forma Financial
Statements.

SECTION 3.06. No Material Adverse Change or Material Adverse Effect. Since
September 30, 2009, there has been no event, development or circumstance that has had or would
reasonably be expected to have a Material Adverse Effect (it being understood that for purposes of this
Section 3.06, neither the commencement of, nor any event, development or circumstance arising pursuant
to, the Bankruptcy Case, shall be deemed to have a Material Adverse Effect).

SECTION 3.07. Title to Properties; Possession Under Leases. (a) Each of Holdings, the
Borrowers and the Subsidiaries has good and insurable fee simple title to, or valid leasehold interests in, or
easements or other limited property interests in, all its real properties (including all Mortgaged Properties)
and has good and valid title to its personal property and assets, in each case, except for defects in title that
do not interfere with its ability to conduct its business as currently conducted or to utilize such properties
and assets for their intended purposes and except where the failure to have such title could not reasonably
be expected to have, individually or in the aggregate, a Material Adverse Effect. All such properties and
assets are free and clear of Liens, other than Liens expressly permitted by Section 6.02 or arising by
operation of law.

(b) Each of Holdings, the Borrowers and the Subsidiaries has complied
with all obligations under all leases to which it is a party, except where the failure to comply
would not reasonably be expected to have Material Adverse Effect, and all such leases are in full
force and effect, except leases in respect of which the failure to be in full force and effect could
not reasonably be expected to have a Material Adverse Effect. Except as set forth on Schedule
3.07(b), each of Holdings, each of the Borrowers and each of the Subsidiaries enjoys peaceful and
undisturbed possession under all such leases, other than leases in respect of which the failure to
enjoy peaceful and undisturbed possession could not reasonably be expected to have, individually
or in the aggregate, a Material Adverse Effect.

() Each of Holdings, the Borrowers and the Subsidiaries owns or
possesses, or is licensed or otherwise has the right to use, all patents, trademarks, service marks,
trade names and copyrights and all licenses and rights with respect to the foregoing, necessary for
the present conduct of its business, without any conflict (of which the Borrowers have been
notified in writing) with the rights of others, and free from any burdensome restrictions on the
present conduct of the Borrowers, except where the failure to have such rights or where such
conflicts and restrictions could not reasonably be expected to have, individually or in the
aggregate, a Material Adverse Effect or except as set forth on Schedule 3.07(c).

SECTION 3.08. Subsidiaries. (a) Schedule 3.08(a) sets forth as of the Restatement Date
the name and jurisdiction of incorporation, formation or organization of each subsidiary of Holdings and, as
to each such subsidiary, the percentage of each class of outstanding Equity Interests owned by Holdings or
by any such subsidiary. [As of the Restatement Date the only Immaterial Subsidiaries are Canadian
Redbook Inc., Penton Media France SAS, Penton Media, S. de R.L. de C.V. and Penton Media
Australia Pty. Ltd.]"

(b) As of the Restatement Date, there are no outstanding subscriptions,
options, warrants, calls, rights or other agreements or commitments (other than directors’
qualifying shares) of any nature relating to any Equity Interests in Holdings, the Borrowers or any
of the Subsidiaries, except as set forth on Schedule 3.08(b).

' Penton to update.
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SECTION 3.09. Litigation; Compliance with Laws. (a) Except as set forth on Schedule
3.09, there are no actions, suits, investigations or proceedings at law or in equity or by or on behalf of any
Governmental Authority or in arbitration now pending against, or to the knowledge of Holdings or either
Borrower either threatened in writing against or affecting, Holdings or either Borrower or any of the
Subsidiaries or any business, property or rights of any such person (i) that involve any Loan Document or
the Transactions or (ii) that would reasonably be expected to have, individually or in the aggregate, a
Material Adverse Effect.

(b) None of Holdings, the Borrowers, the Subsidiaries or their respective
properties or assets is in violation of (nor will the continued operation of their material properties
and assets as currently conducted violate) any law, rule or regulation (including any zoning,
building, ordinance, code or approval or any building permit, but excluding any Environmental
Laws, which are subject to Section 3.16) or any restriction of record or agreement affecting any
Mortgaged Property, or is in default with respect to any judgment, writ, injunction or decree of
any Governmental Authority, where such violation or default could reasonably be expected to
have, individually or in the aggregate, a Material Adverse Effect.

SECTION 3.10. Federal Reserve Regulations. (a) None of Holdings, the Borrowers and
the Subsidiaries is engaged principally, or as one of its important activities, in the business of extending
credit for the purpose of purchasing or carrying Margin Stock.

(b) No part of the proceeds of any Loan will be used, whether directly or
indirectly, and whether immediately, incidentally or ultimately, (i) to purchase or carry Margin
Stock or to extend credit to others for the purpose of purchasing or carrying Margin Stock or to
refund indebtedness originally incurred for such purpose, or (ii) for any purpose that entails a
violation of, or that is inconsistent with, the provisions of the Regulations of the Board, including
Regulation U or Regulation X.

SECTION 3.11. Investment Company Act. None of Holdings, the Borrowers and the
Subsidiaries is an “investment company” as defined in, or subject to regulation under, the Investment
Company Act of 1940.

SECTION 3.12. Use of Proceeds. The Borrowers will use the proceeds of the
Revolving Facility Loans and may request the issuance of Letters of Credit to finance the working capital
needs and general corporate purposes (including Permitted Business Acquisitions and to pay Transaction
Costs not paid on the Restatement Date).

SECTION 3.13. Tax Returns. Except as set forth on Schedule 3.13:

(a) Each of Holdings, the Borrowers and the Subsidiaries has filed or
caused to be filed all U.S. federal, state, local and non-U.S. Tax returns required to have been filed
by it that are material to such companies, taken as a whole, and each such Tax return is true and
correct in all material respects;

(b) Each of Holdings, the Borrowers and the Subsidiaries has timely paid
or caused to be timely paid all Taxes shown to be due and payable by it on the returns referred to
in paragraph (a) and all other Taxes or assessments (or made adequate provision (in accordance
with GAAP) for the payment of all Taxes due) with respect to all periods or portions thereof
ending on or before the Restatement Date (except Taxes or assessments that are being contested in
good faith by appropriate proceedings in accordance with Section 5.03 and for which Holdings,
either Borrower or any of the Subsidiaries (as the case may be) has set aside on its books adequate
reserves in accordance with GAAP), which Taxes, if not paid or adequately provided for, could,
individually or in the aggregate, reasonably be expected to have a Material Adverse Effect; and
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(c) Other than as could not be, individually or in the aggregate, reasonably
expected to have a Material Adverse Effect, with respect to each of Holdings, the Borrowers and
the Subsidiaries, there are no claims being asserted in writing with respect to any Taxes.

SECTION 3.14. No Material Misstatements. (a) All written information (other than the
Projections, estimates and information of a general economic nature) (the “Information”) concerning
Holdings, the Borrowers, the Subsidiaries and the Transactions included in the Plan and the Disclosure
Statement or otherwise prepared by or on behalf of the foregoing or their representatives and made
available to any Lenders or the Administrative Agent in connection with the Transactions, when taken as a
whole, was true and correct in all material respects, as of the date such Information was furnished to the
Lenders and as of the Restatement Date, and did not contain any untrue statement of a material fact as of
any such date or omit to state a material fact necessary in order to make the statements contained therein
not materially misleading in light of the circumstances under which such statements were made.

(b) The Projections furnished to the Administrative Agent or the Lenders
prior to the Restatement Date (i) have been prepared in good faith based upon assumptions
believed by Holdings to be reasonable as of the date thereof, as of the date the Projections were
furnished to the Administrative Agent or the Lenders and as of the Restatement Date (it being
understood that actual results may vary materially from the Projections) and (ii) as of the
Restatement Date, have not been modified in any material respect by the Holdings except as may
have been previously disclosed in writing to the Administrative Agent.

SECTION 3.15. Employee Benefit Plans. (a) Except as could not reasonably be
expected, individually or in the aggregate, to have a Material Adverse Effect: (i) each of the Borrowers,
Holdings, the Subsidiaries and the ERISA Affiliates is in compliance with the applicable provisions of
ERISA and the provisions of the Code relating to Benefit Plans and the regulations and published
interpretations thereunder; (ii) no Reportable Event has occurred during the past five years as to which
either Borrower, Holdings, any of their Subsidiaries or any ERISA Affiliate was required to file a report
with the PBGC, other than reports that have been filed; (iii) except as set forth in Schedule 3.15(a)(iii), the
present value of all benefit liabilities under each Benefit Plan of the Borrowers, Holdings, their Subsidiaries
and the ERISA Affiliates (based on those assumptions used to fund such Benefit Plan), as of the last annual
valuation date applicable thereto for which a valuation is available, does not exceed the value of the assets
of such Benefit Plan, and the present value of all benefit liabilities of all underfunded Benefit Plans (based
on those assumptions used to fund each such Benefit Plan) as of the last annual valuation dates applicable
thereto for which valuations are available, does not exceed the value of the assets of all such underfunded
Benefit Plans; (iv) no ERISA Event has occurred or is reasonably expected to occur; and (v) none of the
Borrowers, Holdings, the Subsidiaries and the ERISA Affiliates has received any written notification that
any Multiemployer Plan is in reorganization or has been terminated within the meaning of Title IV of
ERISA, or has knowledge that any Multiemployer Plan is reasonably expected to be in reorganization or to
be terminated.

(b) Each of Holdings, the Borrowers and the Subsidiaries is in compliance
(1) with all applicable provisions of law and all applicable regulations and published
interpretations thereunder with respect to any employee pension benefit plan or other employee
benefit plan governed by the laws of a jurisdiction other than the United States and (ii) with the
terms of any such plan, except, in each case, for such noncompliance that could not reasonably be
expected to have a Material Adverse Effect.

SECTION 3.16. Environmental Matters. Except as disclosed on Schedule 3.16 or as
could not reasonably be expected to have, individually or in the aggregate, a Material Adverse Effect: (a)
no written notice of violation, request for information, order, complaint or assertion of penalty has been
received by Holdings or any of its Subsidiaries, and there are no judicial, administrative or other actions,
suits or proceedings pending or, to either Borrower’s knowledge, threatened which allege a violation of or
liability under any Environmental Laws, in each case relating to Holdings or any of its Subsidiaries, (b)
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each Borrower and each of its Subsidiaries has all permits necessary for its operations to comply with all
applicable Environmental Laws and is, and during the term of all applicable statutes of limitation, has been,
in compliance with the terms of such permits and with all other applicable Environmental Laws, (c) no
Hazardous Material is located at any property currently owned, operated or leased by Holdings or any of its
Subsidiaries in quantities or concentrations that would reasonably be expected to give rise to any liability or
obligation of Holdings or any of its Subsidiaries under any Environmental Laws, and no Hazardous
Material has been generated by or on behalf of Holdings or any of its Subsidiaries that has been transported
to or Released at or from any location in a manner that would reasonably be expected to give rise to any
liability or obligation of Holdings or any of its Subsidiaries under any Environmental Laws, and (d) there is
no material acquisition agreement to which Holdings or any of its Subsidiaries is a party in which Holdings
or any of its Subsidiaries has assumed or undertaken responsibility for any known or reasonably likely
liability or obligation of any other person arising under or relating to Environmental Laws, which in any
such case has not been made available to the Administrative Agent prior to the date hereof.

SECTION 3.17. Security Documents. (a) The Collateral Agreement is effective to
create in favor of the Administrative Agent (for the benefit of the Secured Parties) a legal, valid and
enforceable security interest in the Collateral described therein and proceeds thereof. In the case of the
Pledged Collateral described in the Collateral Agreement, when certificates or promissory notes, as
applicable, representing such Pledged Collateral are delivered to the Administrative Agent, and in the case
of the other Collateral described in the Collateral Agreement (other than immaterial registered copyrights
and copyright applications), when financing statements and other filings attached as Schedule 5 to the
Perfection Certificate are filed in the offices specified on Schedule 6 of the Perfection Certificate, the
Administrative Agent (for the benefit of the Secured Parties) shall have a fully perfected Lien on, and
security interest in, all right, title and interest of the Loan Parties in such Collateral and, subject to Section
9-315 of the New York Uniform Commercial Code; the proceeds thereof, as security for the Obligations to
the extent perfection can be obtained by filing Uniform Commercial Code financing statements, in each
case prior and superior in right to any other person (except, in the case of Collateral other than Pledged
Collateral, Liens expressly permitted by Section 6.02 (other than Liens having priority by operation of
law).

(b) When the Collateral Agreement or a summary thereof is properly filed
in the United States Copyright Office, the Administrative Agent (for the benefit of the Secured
Parties) shall have a fully perfected Lien on, and security interest in, all right, title and interest of
the Loan Parties thereunder in the Collateral consisting of material registered copyrights and
copyright applications, in each case prior and superior in right to any other person (it being
understood that subsequent recordings in the United States Copyright Office may be necessary to
perfect a lien on material registered copyrights and copyright applications acquired by the grantors
after the Restatement Date).

(c) Each Foreign Pledge Agreement, if any, shall be effective to create in
favor of the Administrative Agent, for the benefit of the Secured Parties, a legal, valid and
enforceable security interest in the Collateral described therein and proceeds thereof.

(d) Any Mortgages executed and delivered pursuant to Section 5.10 shall
be effective to create in favor of the Administrative Agent (for the benefit of the Secured Parties) a
legal, valid and enforceable Lien on all of the Loan Parties’ right, title and interest in and to the
Mortgaged Property thereunder and the proceeds thereof, and when such Mortgages are filed or
recorded in the proper real estate filing or recording offices, the Administrative Agent (for the
benefit of the Secured Parties) shall have a fully perfected Lien on, and security interest in, all
right, title and interest of the Loan Parties in such Mortgaged Property and, to the extent
applicable, subject to Section 9-315 of the Uniform Commercial Code, the proceeds thereof, in
each case prior and superior in right to any other Person, other than with respect to the rights of a
Person pursuant to Liens expressly permitted by Section 6.02 and Liens having priority by
operation of law.
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SECTION 3.18. Real Property and Leased Premises. (a) Except as set forth on
Schedule 3.18, none of Holdings, either Borrower or any Subsidiary owns in fee any real property as of the
Restatement Date.

(b) Section 2 of the Perfection Certificate lists completely and correctly as
of the Restatement Date all material real property leased by Holdings, the Borrowers and the
Subsidiary Loan Parties and the addresses thereof.

SECTION 3.19. Solvency. (a) Immediately after giving effect to the Transactions on
the Restatement Date and immediately following the making of each Loan and after giving effect to the
application of the proceeds of each Loan, (i) the fair value of the assets of the Borrowers (collectively) and
Holdings, the Borrowers and their Subsidiaries on a consolidated basis, at a fair valuation, will exceed the
debts and liabilities, direct, subordinated, contingent or otherwise, of the Borrowers (collectively) and
Holdings, the Borrowers and their Subsidiaries on a consolidated basis, respectively; (ii) the present fair
saleable value of the property of the Borrowers (collectively) and Holdings, the Borrowers and their
Subsidiaries on a consolidated basis will be greater than the amount that will be required to pay the
probable liability of the Borrowers (collectively) and Holdings, the Borrowers and their Subsidiaries on a
consolidated basis, respectively, on their debts and other liabilities, direct, subordinated, contingent or
otherwise, as such debts and other liabilities become absolute and matured; (iii) the Borrowers
(collectively) and Holdings, the Borrowers and their Subsidiaries on a consolidated basis will be able to pay
their debts and liabilities, direct, subordinated, contingent or otherwise, as such debts and liabilities become
absolute and matured; and (iv) the Borrowers (collectively) and Holdings, the Borrowers and their
Subsidiaries on a consolidated basis will not have unreasonably small capital with which to conduct the
businesses in which they are engaged as such businesses are now conducted and are proposed to be
conducted following the Restatement Date.

(b) Neither Holdings nor either Borrower intends to, and neither Holdings
nor either Borrower believes that it or any of its subsidiaries will, incur debts beyond its ability to
pay such debts as they mature, taking into account the timing and amounts of cash to be received
by it or any such subsidiary and the timing and amounts of cash to be payable on or in respect of
its Indebtedness or the Indebtedness of any such subsidiary.

SECTION 3.20. Labor Matters. Except as, individually or in the aggregate, would not
reasonably be expected to have a Material Adverse Effect: (a) there are no strikes or other labor disputes
pending or threatened against Holdings, either Borrower or any of the Subsidiaries; (b) the hours worked
and payments made to employees of Holdings, either Borrower and the Subsidiaries have not been in
violation of the Fair Labor Standards Act or any other applicable law dealing with such matters; and (c) all
payments due from Holdings, either Borrower or any of the Subsidiaries or for which any claim may be
made against Holdings, either Borrower or any of the Subsidiaries, on account of wages and employee
health and welfare insurance and other benefits have been paid or accrued as a liability on the books of
Holdings, such Borrower or such Subsidiary to the extent required by GAAP. Except (i) as, individually or
in the aggregate, would not reasonably be expected to have a Material Adverse Effect or (ii) as set forth on
Schedule 3.20, the consummation of the Transactions will not give rise to a right of termination or right of
renegotiation on the part of any union under any material collective bargaining agreement to which
Holdings, either Borrower or any of the Subsidiaries (or any predecessor) is a party or by which Holdings,
either Borrower or any of the Subsidiaries (or any predecessor) is bound.

SECTION 3.21. Insurance. Schedule 3.21 sets forth a true, complete and correct
description of all material insurance maintained by or on behalf of Holdings, the Borrowers or the
Subsidiaries as of the Restatement Date. As of such date, such insurance is in full force and effect. The
Borrowers believe that the insurance maintained by or on behalf of Holdings, the Borrowers and the
Subsidiaries is adequate and is comparable to insurance carried by similarly situated companies engaged in
the same or similar businesses operating in the same or similar locations.
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SECTION 3.22. Reserved.

SECTION 3.23. Senior Indebtedness. The Obligations do and will constitute “Senior
Debt” and “Designated Senior Debt” under and as defined in any subordinated indebtedness, including any
Junior Indebtedness and any Permitted Debt Securities.

SECTION 3.24. Anti-Terrorism Law.

(a) No Loan Party is in violation of any requirements of any Governmental
Authority (including any and all laws, judgments, orders, decrees, ordinances, rules, regulations,
statutes or case law) relating to terrorism or money laundering (“Anti-Terrorism Laws”), including
Executive Order No. 13224 on Terrorist Financing, effective September 24, 2001 (the “Executive
Order”), and the USA Patriot Act.

(b) No Loan Party is any of the following:

6)] a person that is listed in the annex to, or is otherwise subject to
the provisions of, the Executive Order;

(i1) a person owned or controlled by, or acting for or on behalf of,
any person that is listed in the annex to, or is otherwise subject to the provisions
of, the Executive Order;

(1ii) a person with which any Lender is prohibited from dealing or
otherwise engaging in any transaction by any Anti-Terrorism Law;

(iv) a person that commits, threatens or conspires to commit or
supports “terrorism” as defined in the Executive Order; or

) a person that is named as a “specially designated national and
blocked person” on the most current list published by the U.S. Treasury
Department Office of Foreign Assets Control at its official website or any
replacement website or other replacement official publication of such list.

() No Loan Party (i) to its knowledge conducts any material part of its
business or engages in making or receiving any material contribution of funds, goods or services
to or for the benefit of any person described in paragraph (b) above, or (ii) deals in, or otherwise
engages in any transaction relating to, any property or interests in property blocked pursuant to the
Executive Order, or (iii) engages in or conspires to engage in any transaction that evades or
avoids, or has the purpose of evading or avoiding, or attempts to violate, any of the prohibitions
set forth in any Anti-Terrorism Law in violation of such Executive Order.

SECTION 3.25. Deposit Accounts and Securities Accounts. As of the Restatement
Date, neither Holdings, the Borrowers, or any other Loan Party has any Deposit Accounts or Securities
Accounts except as set forth on Schedule 3.25.

ARTICLE IV
Conditions of Lending
The obligations of (a) the Lenders to make Loans and (b) any Issuing Bank to issue

Letters of Credit or increase the stated amounts of or extend, amend or renew Letters of Credit hereunder
(each, a “Credit Event”) are subject to the satisfaction of the following conditions:
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SECTION 4.01. All Credit Events. On the date of each Borrowing (other than a
Borrowing representing the payment of PIK Interest; it being understood that PIK Elections may only be
made in accordance with Article II) and on the date of each issuance, amendment, extension or renewal of a
Letter of Credit:

(a) The Administrative Agent shall have received, in the case of such
Borrowing, a Borrowing Request as required by Section 4.02(t) or Section 2.03, as applicable (or a
Borrowing Request shall have been deemed given in accordance with the last paragraph of Section
2.03) or, in the case of the issuance of a Letter of Credit, the applicable Issuing Bank and the
Administrative Agent shall have received a notice requesting the issuance of such Letter of Credit

as required by Section 2.05(b).

(b) The representations and warranties set forth in Article III hereof shall
be true and correct in all material respects (or if such representation is qualified by a materiality
standard, shall be true and correct in all respects) as of such date (other than an amendment,
extension or renewal of a Letter of Credit without any increase in the stated amount of such Letter
of Credit), with the same effect as though made on and as of such date, except to the extent such
representations and warranties expressly relate to an earlier date (in which case such
representations and warranties shall be true and correct in all material respects (or if such
representation is qualified by a materiality standard, shall be true and correct in all respects) as of
such earlier date).

(c) At the time of and immediately after such Borrowing or issuance,
amendment, extension or renewal of a Letter of Credit (other than an amendment, extension or
renewal of a Letter of Credit without any increase in the stated amount of such Letter of Credit), as
applicable, no Event of Default or Default shall have occurred and be continuing.

(d) After giving effect to any Loan and the use of proceeds thereof, the
cash and Permitted Investments of Holdings and its subsidiaries (less any amounts that are held by
the Administrative Agent or any Issuing Lender as cash collateral pursuant to Section 2.21(c)(i1)),
in each case based on the relevant depository’s reported balances as of the Business Day
immediately preceding the Borrowing Request, shall not exceed $20.0 million.

Each Borrowing and each issuance, amendment, extension or renewal of a Letter of
Credit shall be deemed to constitute a representation and warranty by each Borrower on the date of such
Borrowing, issuance, amendment, extension or renewal as applicable, that the conditions specified in
paragraphs (b) and (c) of this Section 4.01 shall have been satisfied on such date in accordance with the
terms of such paragraphs.

SECTION 4.02. First Credit Event. On the Restatement Date:

(a) The Administrative Agent (or its counsel) shall have received from the
Administrative Agent, each Loan Party hereto, each Issuing Bank and the Revolving Facility
Lenders, either (i) a counterpart of this Agreement signed on behalf of such party or (ii) written
evidence satisfactory to the Administrative Agent (which may include fax transmission of a signed
signature page of this Agreement) that such party has signed a counterpart of this Agreement.

(b) The Administrative Agent shall have received, on behalf of itself, the
Lenders and each Issuing Bank, a favorable written opinion of Jones Day, special counsel for
Holdings and the Borrowers (i) dated the Restatement Date, (ii) addressed to each Issuing Bank,
the Administrative Agent and the Lenders and (iii) in form and substance reasonably satisfactory
to the Administrative Agent and covering such other matters relating to the Loan Documents and
the Transactions as the Administrative Agent shall reasonably request, and each of Holdings and
each Borrower hereby instructs its counsel to deliver such opinions.
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() The Administrative Agent shall have received in the case of each Loan
Party each of the items referred to in clauses (i), (ii), (iii) and (iv) below:

(1) a copy of the certificate or articles of incorporation, certificate
of limited partnership or certificate of formation, including all amendments
thereto, of each Loan Party, certified as of a recent date by the Secretary of State
(or other similar official) of the jurisdiction of its organization, and a certificate
as to the good standing (to the extent such concept or a similar concept exists
under the laws of such jurisdiction) of each such Loan Party as of a recent date
from such Secretary of State (or other similar official);

(i1) a certificate of the secretary or assistant secretary or similar
officer of each Loan Party dated the Restatement Date and certifying:

(A) that attached thereto is a true and complete copy
of the by-laws (or limited partnership agreement, limited liability
company agreement or other equivalent governing documents) of
such Loan Party as in effect on the Restatement Date and at all
times since a date prior to the date of the resolutions described in
clause (B) below,

B) that attached thereto is a true and complete copy
of resolutions duly adopted by the board of directors (or equivalent
governing body) of such Loan Party (or its managing general
partner or managing member) authorizing the execution, delivery
and performance of the Loan Documents to which such person is a
party and, in the case of the Borrowers, the borrowings hereunder,
and that such resolutions have not been modified, rescinded or
amended and are in full force and effect on the Restatement Date,

© that the certificate or articles of incorporation,
certificate of limited partnership or certificate of formation of such
Loan Party has not been amended since the date of the last
amendment thereto disclosed pursuant to clause (i) above,

(D) as to the incumbency and specimen signature of
each officer executing any Loan Document or any other document
delivered in connection herewith on behalf of such Loan Party and

(E) as to the absence of any pending proceeding for
the dissolution or liquidation of such Loan Party or, to the
knowledge of such person, threatening the existence of such Loan
Party;

(1ii) a certificate of another officer as to the incumbency and
specimen signature of the Secretary or Assistant Secretary or similar officer
executing the certificate pursuant to clause (ii) above; and

(iv) such other documents as the Administrative Agent, the
Lenders and any Issuing Bank on the Restatement Date may reasonably request

(including without limitation, tax identification numbers and addresses).

(d) The Collateral and Guarantee Requirement shall have been satisfied
and the Administrative Agent shall have received a completed Perfection Certificate dated the
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Restatement Date and signed by a Responsible Officer of Holdings and each Borrower, together
with all attachments contemplated thereby, and the results of a search of the Uniform Commercial
Code (or equivalent) filings made with respect to the Loan Parties in the jurisdictions
contemplated by the Perfection Certificate and copies of the financing statements (or similar
documents) disclosed by such search and evidence reasonably satisfactory to the Administrative
Agent that the Liens indicated by such financing statements (or similar documents) are permitted
by Section 6.02 or have been released (or authorized for release in a manner satisfactory of the
Administrative Agent).

(e) The Lenders shall have received the financial statements referred to in
Section 3.05 and the Projections [in form and substance reasonably acceptable to the
Administrative Agent] 16

) The Lenders shall have received a solvency certificate substantially in
the form of Exhibit F and signed by the Chief Financial Officer of Holdings confirming the
solvency of Holdings, the Borrowers and their Subsidiaries on a consolidated basis after giving
effect to the Transactions on the Restatement Date.

(2) All requisite governmental authorities and third parties shall have
approved or consented to the Transactions and the other transactions contemplated hereby to the
extent required and material, and all applicable waiting periods shall have expired and there shall
be no litigation, governmental, administrative or judicial action that has restrained or prevented the
Transactions.

(h) All accrued fees and expenses of the Lenders and the Administrative
Agent (including the fees and expenses of Weil, Gotshal & Manges LLP (“Weil”), counsel to the
Administrative Agent, and Conway Del Genio Gries & Co., financial advisors to Weil and
including any local counsel), in each case which have been invoiced, shall have been paid.

6)] The Administrative Agent shall have received a copy of, or a certificate
as to coverage under, the insurance policies required by Section 5.02 and the applicable provisions
of the Security Documents, each of which shall be endorsed or otherwise amended to include a
customary lender’s loss payable endorsement and to name the Administrative Agent as additional
insured, in form and substance reasonably satisfactory to the Administrative Agent.

Q)] The Administrative Agent shall have received Account Control
Agreements duly executed by the proper parties.

k) All representations and warranties of each Loan Party set forth in the
Restructuring Support Agreement shall have been true and correct in all material respects (or if
such representation is qualified by a materiality standard, shall be true and correct in all respects)
as of the time such representations and warranties were made and shall be true and correct in all
material respects (or if such representation is qualified by a materiality standard, shall be true and
correct in all respects) as of the Restatement Date as if such representations and warranties were
made on and as of such date, unless stated to relate to a specific earlier date, in which case such
representations and warranties shall be true and correct in all material respects (or if such
representation is qualified by a materiality standard, shall be true and correct in all respects) as of
such earlier date.

)] The Plan shall be confirmed by the Bankruptcy Court on or before
April [4], 2010 and shall become effective on or before May [4], 2010.

' To be deleted upon receipt of acceptable updated Projections.
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(m) As of the end of the fiscal month immediately preceding and each fiscal
month following the Commencement Date, EBITDA (as defined in the Existing Credit
Agreement) for the period of twelve consecutive months ending on the last day of such fiscal
month shall have been no less than $75.0 million, the calculation of which is set forth on Annex I;
provided that, for avoidance of doubt, EBITDA shall be calculated to give effect to Cure Amounts
(as defined in the Existing Credit Agreement) made in respect of the fiscal quarter ending June 30,
2009 and otherwise be determined for such period on a Pro Forma Basis.

(n) After giving effect to the Transactions, including all payments to
effectuate the Plan and payment of all fees and expenses in connection therewith, the Loan Parties
and their subsidiaries shall have cash, Available Unused Commitments of all Revolving Facility
Lenders and Permitted Investments in an amount not less than [$40.0 million]."’

(0) The Secured Swap Agreements shall (i) continue as in effect on the
date of the Restructuring Support Agreement or (ii) be crystallized as a secured term loan and paid
over the period from the Restatement Date to a date no earlier than the end of each original term of
the respective Secured Swap Agreements and in an amount per fiscal quarter no greater than as set
forth in the Projections, and such crystallized amount shall remain as a secured obligation in the
same manner as in the Existing Credit Agreement and, in each case, subject to conditions
reasonably acceptable to the Administrative Agent and the Required Lenders.'®

(p) There shall have been made an equity investment in Holdings in an
amount not less than $38.9 million or such greater amount required to be invested pursuant to the
Restructuring Support Agreement and the Equity Commitment Letter (as defined in the
Restructuring Support Agreement), which shall in turn be contributed to the Borrowers, on the
terms and subject to the conditions reasonably acceptable to the Administrative Agent and the
Required Lenders (it being understood that that the terms and conditions set forth in the Equity
Commitment Letter are acceptable). The Equity Investors (as defined in the Restructuring Support
Agreement) shall own not less than 51% of Reorganized Holdings on a fully diluted basis after
giving effect to the Plan but prior to any management incentive plan; provided that in the event the
lenders under the Second Lien Credit Agreement (as defined in the Existing Credit Agreement)
participate in the Rights Offering (as defined in the Plan) and a result thereof and due to their
election to receive cash or Stock (as defined in the Plan) as their Second Lien Distributions (as
defined in the Plan), the foregoing 51% threshold will be reduced to match the actual percentage
held by the Equity Investors after giving effect to such elections but not in any event less than
42.5% (prior to any management incentive plan).

(@ The Bankruptcy Court shall have entered an order or orders, in form
and substance reasonably satisfactory to the Loan Parties, the Administrative Agent and Required
Lenders, confirming the Plan (the “Confirmation Order”), and such Confirmation Order shall have
become a Final Order. Without limitation, the Confirmation Order shall authorize and approve the
Facilities (including the full amount of the Facilities) and the making of Loans hereunder, the
continuation of the security interests in connection therewith, and the payment of all fees provided
for pursuant to and in respect of the Facilities.

'7 This amount will be, as of the Restatement Date, adjusted downward to account for cash payments made
on or after February 1, 2010 in respect of (i) accrued interest under the Existing Credit Agreement, (ii)
break funding payments under Section 2.16 of the Existing Credit Agreement and (iii) Secured Swap
Agreements.

18 See footnote 1.
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(r) The effective date of the Plan shall occur simultaneously with the
Restatement Date and the Plan shall be effective without waiver by any of the Loan Parties that
are party to the Bankruptcy Case of any condition of the Plan or any related transaction (with the
exception of such transactions contemplated by the terms of the Plan to occur after the effective
date of the Plan), and each of the Transaction Documents shall be reasonably satisfactory to the
Administrative Agent.

(s) The interest, fees, expenses and indemnification obligations of the Loan
Parties under the Existing Credit Agreement shall have been paid as accrued and payable on a
current basis during the continuation of the Bankruptcy Case and shall be paid in full on the
Restatement Date as of the day immediately preceding the Restatement Date and all Interest
Periods (as defined in and under the Existing Credit Agreement) shall be reset as of the Effective
Date.

) The Administrative Agent shall have received a Borrowing Request
specifying the aggregate amount of Term Borrowings and Revolving Facility Borrowings on the
Restatement Date, after giving effect to Section 4.01(d) on the Restatement Date.

(w) The Administrative Agent shall have received a list of all persons who
own or will own, beneficially or of record, as of the effective date of the Plan, any Equity Interests
in Holdings, the Borrowers or any direct or indirect parent thereof, which list shall indicate the
persons therein constituting Restricted Persons.

The Administrative Agent and each Lender, shall be deemed to have acknowledged
receipt of and consented to and approved each Loan Document and each other document required to be
approved by the Administrative Agent or Lender, as applicable, on the Restatement Date once approved by
the Administrative Agent and/or the relevant Lenders.

ARTICLE V
Affirmative Covenants

Each of Holdings and each Borrower covenants and agrees with each Lender that so long
as this Agreement shall remain in effect and until the Revolving Facility Commitments have been
terminated and the principal of and interest on each Loan, all Fees and all other expenses or amounts
payable under any Loan Document (other than obligations for taxes, costs, indemnifications,
reimbursements, damages and other contingent liabilities in respect of which no claim or demand for
payment has been made or, in the case of indemnifications, no notice been given) shall have been paid in
full and all Letters of Credit have been canceled or have expired and all amounts drawn thereunder have
been reimbursed in full (or have been cash collateralized in a manner consistent with the requirements of
Section 2.05 or backstopped with a letter of credit having terms and conditions reasonably satisfactory to
the applicable Issuing Banks), unless the Required Lenders shall otherwise consent in writing, each
Borrower (and Holdings to the extent specifically applicable to it) will, and each Borrower will cause each
of its subsidiaries to:

SECTION 5.01. Existence; Businesses and Properties. (a) Do or cause to be done all
things necessary to preserve, renew and keep in full force and effect its legal existence, except, in the case
of a Subsidiary of a Borrower, where the failure to do so would not reasonably be expected to have a
material adverse effect on the business, property, operations or condition of the Borrowers and their
Subsidiaries, taken as a whole, or the validity or enforceability of any of the Loan Documents or the rights
and remedies of the Administrative Agent and the Lenders thereunder, and except as otherwise expressly
permitted under Section 6.05, and except for the liquidation or dissolution of Subsidiaries if the assets of
such Subsidiaries to the extent they exceed estimated liabilities are acquired by a Borrower or a Wholly
Owned Subsidiary of a Borrower in such liquidation or dissolution; provided that Subsidiary Loan Parties
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may not be liquidated into Subsidiaries that are not Loan Parties and Domestic Subsidiaries may not be
liquidated into Foreign Subsidiaries.

(b) Except where the failure to do so would not reasonably be expected to
have a Material Adverse Effect, do or cause to be done all things necessary to (i) lawfully obtain,
preserve, renew, extend and keep in full force and effect the permits, franchises, authorizations,
patents, trademarks, service marks, trade names, copyrights, licenses and rights with respect
thereto necessary to the normal conduct of its business, and (ii) at all times maintain and preserve
all property necessary to the normal conduct of its business and keep such property in satisfactory
repair, working order and condition and from time to time make, or cause to be made, all needful
and proper repairs, renewals, additions, improvements and replacements thereto necessary in order
that the business carried on in connection therewith, if any, may be properly conducted at all times
(in each case except as expressly permitted by this Agreement).

SECTION 5.02. Insurance. (a) Maintain, with financially sound and reputable insurance
companies, insurance in such amounts and against such risks as are customarily maintained by similarly
situated companies engaged in the same or similar businesses operating in the same or similar locations and
shall cause the Administrative Agent to be listed as a co-loss payee on property and casualty policies and as
an additional insured on liability policies.

(b) If at any time the real property constituting any Mortgage Property is
located in a “flood hazard area” in any Flood Insurance Rate Map published by the Federal
Emergency Management Agency (or any successor agency), obtain flood insurance in such
reasonable total amount as the Administrative Agent may from time to time reasonably require,
and otherwise comply with the National Flood Insurance Program as set forth in the Flood
Disaster Protection Act of 1973.

SECTION 5.03. Taxes. Pay and discharge promptly when due all material Taxes,
imposed upon it or upon its income or profits or in respect of its property, before the same shall become
delinquent or in default, as well as all lawful claims which, if unpaid, might give rise to a Lien (other than a
Lien permitted under Section 6.02) upon such properties or any part thereof; provided, however, that such
payment and discharge shall not be required with respect to any such Tax or claim so long as the validity or
amount thereof shall be contested in good faith by appropriate proceedings, and Holdings, the affected
Borrower or the affected Subsidiary, as applicable, shall have set aside on its books reserves in accordance
with GAAP with respect thereto.

SECTION 5.04. Financial Statements, Reports, Etc. Furnish to the Administrative
Agent (which will promptly furnish such information to the Lenders):

(a) within 110 days after the end of each fiscal year (commencing with the
fiscal year ended December 31, 2009, in which case will be delivered within 110 days thereafter
or, if later, within 30 days following the Restatement Date), a consolidated balance sheet and
related statements of operations, cash flows and owners’ equity showing the financial position of
Holdings and its Subsidiaries as of the close of such fiscal year and the consolidated results of its
operations during such year and setting forth in comparative form the corresponding figures for
the prior fiscal year, which consolidated balance sheet and related statements of operations, cash
flows and owners’ equity shall be audited by PriceWaterhouseCoopers or other independent
public accountants of recognized national standing and accompanied by an opinion of such
accountants (which opinion shall be (commencing with the opinion delivered for the fiscal year
ending December 31, 2011) without a “going concern” or like qualification or exception and
without any qualification or exception as to the scope of such audit) to the effect that such
consolidated financial statements fairly present, in all material respects, the financial position and
results of operations of Holdings and its Subsidiaries on a consolidated basis in accordance with
GAAP (it being understood that the delivery by Holdings of annual reports on Form 10-K of
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Holdings and its consolidated Subsidiaries shall satisfy the requirements of this Section 5.04(a) to
the extent such annual reports include the information specified herein);

(b) within 45 days after the end of each of the first three fiscal quarters of
each fiscal year (commencing with the first fiscal quarter of 2010), a consolidated balance sheet
and related statements of operations and cash flows showing the financial position of Holdings
and its subsidiaries as of the close of such fiscal quarter and the consolidated results of its
operations during such fiscal quarter and the then-elapsed portion of the fiscal year and setting
forth in comparative form the corresponding figures for the corresponding periods of the prior
fiscal year, all of which shall be in reasonable detail and which consolidated balance sheet and
related statements of operations and cash flows shall be certified by a Financial Officer of
Holdings on behalf of Holdings as fairly presenting, in all material respects, the financial position
and results of operations of Holdings and its Subsidiaries on a consolidated basis in accordance
with GAAP (subject to normal year-end audit adjustments and the absence of footnotes) (it being
understood that the delivery by Holdings of quarterly reports on Form 10-Q of Holdings and its
consolidated Subsidiaries shall satisfy the requirements of this Section 5.04(b) to the extent such
quarterly reports include the information specified herein);

() Within 30 days of the end of each of the first two months of each fiscal
quarter (commencing with the fiscal month ending [ __,2010]) through the date that is
18 months after the Restatement Date, an unaudited consolidated balance sheet and related
statements of operations and cash flows showing the financial position of Holdings and its
subsidiaries as of the close of such fiscal month and the consolidated results of its operations
during the first two months of such fiscal quarter and the then-elapsed portion of the fiscal year, all
of which shall be in reasonable detail and which consolidated balance sheet and related statements
of operations and cash flows shall be certified by a Financial Officer of Holdings on behalf of
Holdings as fairly presenting, in all material respects, the financial position and results of
operations of Holdings and its Subsidiaries on a consolidated basis in accordance with GAAP
(subject to normal year-end audit adjustments and the absence of footnotes except as set forth in
clause (i) of the proviso hereto); provided that it is understood that (i) such financial statements
reflect internal operating results (with footnotes noting exceptions) and therefore may not reflect
items such as quarter-end or year-end accruals, adjustments or reclassifications including but not
limited to: period-end accruals, reserves, pension adjustments, IBNR adjustment, options or other
non-cash compensation adjustment, impairment adjustments, fair value of derivatives, the tax
provision and adjustments to valuation reserves and other reserves (including but not limited to
bad debt reserves, reserves for inventory obsolescence), certain billing adjustments, certain
current/non-current classifications of assets and liabilities, the results of account reconciliations,
the change in valuation of certain assets and liabilities and adjustments typically booked by
Holdings on a quarterly or annual basis, and as otherwise noted therein and (ii) Indebtedness is
accounted for on a historical cost basis;

(d) a certificate of a Financial Officer of Holdings (i) concurrently with any
delivery of financial statements under paragraphs (a), (b) or (c) above, certifying that no Event of
Default or Default has occurred or, if such an Event of Default or Default has occurred, specifying
the nature and extent thereof and any corrective action taken or proposed to be taken with respect
thereto and (ii) concurrently with any delivery of financial statements under paragraph (a), (b) or
(c) above, commencing with the fiscal [quarter/month] ending [ __1],2010, setting forth
computations in detail reasonably satisfactory to the Administrative Agent demonstrating
compliance with the relevant Financial Performance Covenants and (iii) concurrently with any
delivery of financial statements under paragraph (a) above, (A) to the extent reasonably available
(commencing with the financial statements for the 2010 fiscal year), a certificate of the accounting
firm opining on or certifying such statements stating whether they obtained knowledge during the
course of their examination of such statements of any Default or Event of Default (which
certificate may be limited to accounting matters and disclaims responsibility for legal
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interpretations) and (B) a certificate of a Financial Officer of Holdings (1) commencing with the
fiscal year 2009, setting forth the amount, if any, of Excess Cash Flow for such fiscal year and the
amount of the Available Specified Basket Amount as of the date of such certificate, in each case
together with the calculation thereof in reasonable detail and (2) certifying a list of names of all
Immaterial Subsidiaries being excluded from the Collateral and Guarantee Requirement, that each
Subsidiary set forth on such list individually qualifies as an Immaterial Subsidiary and that all
such Domestic Subsidiaries listed as Immaterial Subsidiaries in the aggregate comprise less than
5% of Consolidated Total Assets at the end of the period to which such financial statements relate
and less than 5% of EBITDA for the period to which such financial statements relate;

(e) promptly after the same become publicly available, copies of all
periodic and other publicly available reports, proxy statements and, to the extent requested by the
Administrative Agent, other materials filed by Holdings, either Borrower or any of the
Subsidiaries with the SEC, or after an initial public offering, distributed to its stockholders
generally, as applicable;

® within 90 days after the beginning of each fiscal year, a detailed
consolidated quarterly budget for such fiscal year (including a projected consolidated balance
sheet of each Borrower and its Subsidiaries as of the end of such fiscal year, and the related
consolidated statements of projected cash flow and projected income) and, as soon as available,
significant revisions, if any, of such budget and quarterly projections with respect to such fiscal
year (to the extent that such revisions have been approved by the applicable Borrower’s board of
directors (or equivalent governing body)), including a description of underlying assumptions with
respect thereto (collectively, the “Budget”), which Budget shall in each case be accompanied by
the statement of a Financial Officer of each Borrower to the effect that, to the best of his or her
knowledge, the Budget is a reasonable estimate for the period covered thereby;

(2) upon the reasonable request of the Administrative Agent, deliver an
updated Perfection Certificate (or, to the extent such request relates to specified information
contained in the Perfection Certificate, such information) reflecting all changes since the date of
the information most recently received pursuant to this paragraph (g) or Section 5.10(f);

(h) promptly, a copy of all final reports submitted to the board of directors
(or equivalent governing body) or any committee thereof of any of Holdings, either Borrower or
any Subsidiary in connection with any material interim or special audit made by independent
accountants of the books of Holdings, either such Borrower or any such Subsidiary;

6)] promptly following a request therefor, all documentation and other
information that the Administrative Agent reasonably requests on its behalf or on behalf of any
Lender in order to comply with its ongoing obligations under applicable “know your customer”
and anti-money laundering rules and regulations, including the USA PATRIOT Act; and

Q)] promptly, from time to time, such other information regarding the
operations, business affairs and financial condition of Holdings, either Borrower or any of the
Subsidiaries, or compliance with the terms of any Loan Document, as in each case the
Administrative Agent may reasonably request (for itself or on behalf of any Lender).

SECTION 5.05. Litigation and Other Notices. Furnish to the Administrative Agent
written notice of the following promptly after any Responsible Officer of Holdings or either Borrower
obtains actual knowledge thereof:

(a) any Event of Default or Default, specifying the nature and extent
thereof and the corrective action (if any) proposed to be taken with respect thereto;
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(b) the filing or commencement of, or any written threat or notice of
intention of any person to file or commence, any action, suit or proceeding, whether at law or in
equity or by or before any Governmental Authority or in arbitration, against Holdings, either
Borrower or any of the Subsidiaries as to which an adverse determination is reasonably probable
and which, if adversely determined, could reasonably be expected to have a Material Adverse
Effect;

(c) the occurrence of any ERISA Event that, together with all other ERISA
Events that have occurred, could reasonably be expected to have a Material Adverse Effect; and

(d) any other development specific to Holdings, either Borrower or any of
the Subsidiaries that is not a matter of general public knowledge and that has had, or could
reasonably be expected to have, a Material Adverse Effect.

SECTION 5.06. Compliance with Laws. Comply with all laws, rules, regulations and
orders of any Governmental Authority applicable to it or its property, except where the failure to do so,
individually or in the aggregate, could not reasonably be expected to result in a Material Adverse Effect;
provided that this Section 5.06 shall not apply to Environmental Laws, which are the subject of Section
5.09, or to laws related to Taxes, which are the subject of Section 5.03.

SECTION 5.07. Maintaining Records; Access to Properties and Inspections. Maintain
all financial records in a manner sufficient to permit the preparation of consolidated financial statements in
accordance with GAAP and permit any persons designated by the Administrative Agent or, upon the
occurrence and during the continuance of an Event of Default, any Lender to visit and inspect the financial
records and the properties of Holdings, either Borrower or any of the Subsidiaries at reasonable times, upon
reasonable prior notice to Holdings or either Borrower, and as often as reasonably requested (but in no
event more than once a year in the absence of an Event of Default) and to make extracts from and copies of
such financial records, and permit any persons designated by the Administrative Agent or, upon the
occurrence and during the continuance of an Event of Default, any Lender upon reasonable prior notice to
Holdings or either Borrower to discuss the affairs, finances and condition of Holdings, either Borrower or
any of the Subsidiaries with the officers thereof and independent accountants therefor (subject to
reasonable requirements of confidentiality, including requirements imposed by law or by contract), all at
the expense of the Borrowers; provided that the Borrowers shall have the right to have one or more of its
designees present during any discussions with its independent accountants. To the extent practicable and
so long as no Event of Default has occurred and is continuing, the Lenders agree to use commercially
reasonable efforts to coordinate and otherwise to conduct their visits and inspections so as to avoid creating
unreasonable burdens upon management of the Borrowers and their Subsidiaries.

SECTION 5.08. Use of Proceeds. Use the proceeds of the Loans and request issuance
of Letters of Credit to finance working capital needs and general corporate purposes (including Permitted
Business Acquisitions and to pay Transaction Costs not paid on the Restatement Date).

SECTION 5.09. Compliance with Environmental Laws. Comply, and make reasonable
efforts to cause all lessees and other persons occupying its properties to comply, with all Environmental
Laws applicable to its operations and properties; and obtain and renew all authorizations and permits
required pursuant to Environmental Law for its operations and properties, in each case in accordance with
Environmental Laws, except, in each case with respect to this Section 5.09, to the extent the failure to do so
could not reasonably be expected to have, individually or in the aggregate, a Material Adverse Effect.

SECTION 5.10. Further Assurances; Mortgages. (a) Execute any and all further
documents, financing statements, agreements and instruments, and take all such further actions (including
the filing and recording of financing statements, fixture filings, Mortgages and other documents and
recordings of Liens in stock registries), that may be required under any applicable law, or that the
Administrative Agent may reasonably request, to cause the Collateral and Guarantee Requirement to be and
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remain satisfied, all at the expense of the Loan Parties and provide to the Administrative Agent, from time
to time upon reasonable request, evidence reasonably satisfactory to the Administrative Agent as to the
perfection and priority of the Liens created or intended to be created by the Security Documents.

(b) If any asset (including any real property (other than real property
covered by paragraph (c) below) or improvements thereto or any interest therein) that has an
individual fair market value in an amount greater than $4.0 million is acquired by Holdings, either
Borrower or any other Loan Party after the Restatement Date or owned by an entity at the time it
becomes a Subsidiary Loan Party (in each case other than assets constituting Collateral under a
Security Document that become subject to the Lien of such Security Document upon acquisition
thereof), cause such asset to be subjected to a Lien securing the Obligations and take, and cause
the Subsidiary Loan Parties to take, such actions as shall be necessary or reasonably requested by
the Administrative Agent to grant and perfect such Liens, including actions described in paragraph
(a) of this Section 5.10 all at the expense of the Loan Parties, subject to paragraph (g) below.

(c) Grant and cause each of the Subsidiary Loan Parties to grant to the
Administrative Agent security interests and mortgages in such owned real property of the
Borrowers or any such Subsidiary Loan Parties acquired after the Restatement Date and having a
value at the time of acquisition in excess of $4.0 million pursuant to documentation in such form
as is reasonably satisfactory to the Administrative Agent (each, a “Mortgage”) and constituting
valid and enforceable Liens subject to no other Liens except as are permitted by Section 6.02, at
the time of perfection thereof, record or file, and cause each such Subsidiary to record or file, the
Mortgage or instruments related thereto in such manner and in such places as is required by law to
establish, perfect, preserve and protect the Liens in favor of the Administrative Agent required to
be granted pursuant to the Mortgages and pay, and cause each such Subsidiary to pay, in full, all
Taxes, fees and other charges payable in connection therewith, in each case subject to paragraph
(g) below. Unless otherwise waived by the Administrative Agent, with respect to each such
Mortgage, the Borrowers shall deliver to the Administrative Agent contemporaneously therewith
(1) a policy or policies or marked-up unconditional binder of title insurance or foreign equivalent
thereof, as applicable, paid for by the Borrowers, issued by a nationally recognized title insurance
company insuring the Lien of each such Mortgage as a valid first Lien on the Mortgaged Property
described therein, free of any other Liens except as permitted by Section 6.02, together with such
endorsements, coinsurance and reinsurance as the Administrative Agent may reasonably request,
(i1) a survey of any Mortgaged Property (and all improvements thereon), or foreign equivalent
thereof, as applicable, which is (w) dated (or redated) not earlier than six months prior to the date
of delivery thereof unless there shall have occurred within six months prior to such date of
delivery any exterior construction on the site of such Mortgaged Property, in which event such
survey shall be dated (or redated) after the completion of such construction or if such construction
shall not have been completed as of such date of delivery, not earlier than 20 days prior to such
date of delivery, (x) certified by the surveyor (in a manner reasonably acceptable to the
Administrative Agent) to the Administrative Agent and the title insurance company insuring the
Mortgage, (y) complying in all respects with the minimum detail requirements of the American
Land Title Association as such requirements are in effect on the date of preparation of such survey
and (z) sufficient for such title insurance company to remove all standard survey exceptions from
the title insurance policy relating to such Mortgaged Property or otherwise reasonably acceptable
to the Administrative Agent and (iii) the legal opinions of local U.S. counsel in the state where
such real property is located, in form and substance reasonably satisfactory to the Administrative
Agent.

(d) If any additional direct or indirect Subsidiary of Holdings is formed or
acquired after the Restatement Date and if such Subsidiary is not an Immaterial Subsidiary, within
five Business Days after the date such Subsidiary is formed or acquired, notify the Administrative
Agent and the Lenders thereof and, within 20 Business Days after the date such Subsidiary is
formed or acquired or such longer period as the Administrative Agent shall agree, cause the
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Collateral and Guarantee Requirement (if applicable) to be satisfied with respect to such
Subsidiary and with respect to any Equity Interest in or Indebtedness of such Subsidiary owned by
or on behalf of any Loan Party.

(e) If any additional Foreign Subsidiary of Holdings is formed or acquired
after the Restatement Date and if such Subsidiary is a “first tier”” Foreign Subsidiary and is not an
Immaterial Subsidiary, within five Business Days after the date such Foreign Subsidiary is formed
or acquired, notify the Administrative Agent and the Lenders thereof and, within 20 Business
Days after the date such Foreign Subsidiary is formed or acquired or such longer period as the
Administrative Agent shall reasonably agree, cause the Collateral and Guarantee Requirement (if
applicable) to be satisfied with respect to any Equity Interest in such Foreign Subsidiary owned by
or on behalf of any Loan Party.

) (i) Furnish to the Administrative Agent prompt written notice of any
change in (A) any Loan Party’s corporate or organization name, (B) any Loan Party’s
organizational form or (C) any Loan Party’s organizational identification number; provided that
the Borrowers shall not effect or permit any such change unless all filings have been made, or will
have been made within any applicable statutory period, under the Uniform Commercial Code or
otherwise that are required in order for the Administrative Agent to continue at all times following
such change to have a valid, legal and perfected security interest in all the Collateral for the benefit
of the Secured Parties and (ii) promptly notify the Administrative Agent if any material portion of
the Collateral is damaged or destroyed.

(2) The Collateral and Guarantee Requirement and the other provisions of
this Section 5.10 need not be satisfied with respect to (i) any real property held by the Borrowers
or any of their Subsidiaries as a lessee under a lease, (ii) any Equity Interests acquired after the
Restatement Date in accordance with this Agreement if, and to the extent that, and for so long as
(A) doing so would violate applicable law or a contractual obligation binding on such Equity
Interests and (B) such law or obligation existed at the time of the acquisition thereof and was not
created or made binding on such Equity Interests in contemplation of or in connection with the
acquisition of such Subsidiary, and (iii) any assets acquired after the Restatement Date, to the
extent that, and for so long as, taking such actions would violate a contractual obligation binding
on such assets that existed at the time of the acquisition thereof and was not created or made
binding on such assets in contemplation or in connection with the acquisition of such assets
(except in the case of assets acquired with Indebtedness permitted pursuant to Section 6.01(i) that
is secured by a Lien permitted pursuant to Section 6.02(i)); provided that, upon the reasonable
request of the Administrative Agent, Holdings and the Borrowers shall, and shall cause any
applicable Subsidiary to, use commercially reasonable efforts to have waived or eliminated any
contractual obligation of the types described in clauses (ii) and (iii) above.

SECTION 5.11. Fiscal Year; Accounting. In the case of Holdings and the Borrowers,
cause their fiscal year to end on December 31.

SECTION 5.12. Maintenance of Ratings. The Borrowers will at all times use
commercially reasonable efforts to maintain ratings issued by Moody’s and S&P with respect to their

senior secured debt and maintain their corporate rating from S&P and their corporate family rating from
Moody’s.

SECTION 5.13. Reserved.

SECTION 5.14. Miscellaneous Business Covenants. Each Borrower will and will cause
each of its respective Subsidiaries to: (a) maintain entity records and books of account separate from those
of any other entity, including Holdings, which is an Affiliate of such entity; (b) not commingle its funds or
assets with those of any other entity, including Holdings, which is an Affiliate of such entity; and (c)

US_ACTIVE:\43249537\20\47660.3449 80



provide that the board of directors or other analogous governing body of such entity will hold all
appropriate meetings to authorize and approve such entity’s actions.

SECTION 5.15. Deposit Accounts and Securities Accounts. Neither Holdings, the
Borrowers or any other Loan Party has any Deposit Accounts into which cash is deposited by or on behalf
of Holdings, the Borrowers or any other Loan Party or in which cash is maintained other than the Deposit
Accounts which are either (a) subject to an Account Control Agreement in full force and effect and which,
as of the Restatement Date, are listed on Schedule 5.15 or (b) are the Trust Fund Accounts or Zero Balance
Disbursement Accounts. Neither Holdings, the Borrowers nor any other Loan Party has any Securities
Accounts other than the Securities Accounts which are each subject to an Account Control Agreement in
full force and effect and which, as of the Restatement Date, are listed on Schedule 5.15.

SECTION 5.16. Post-Closing Collateral Matters. Each Borrower shall execute and
deliver the documents and complete the tasks set forth on Schedule 5.16, in each case within the time limits
specified on such schedule.

ARTICLE VI
Negative Covenants

Each of Holdings and each Borrower covenants and agrees with each Lender that, so long
as this Agreement shall remain in effect and until the Revolving Facility Commitments have been
terminated and the principal of and interest on each Loan, all Fees and all other expenses or amounts
payable under any Loan Document (other than obligations for taxes, costs, indemnifications,
reimbursements, damages and other contingent liabilities in respect of which no claim or demand for
payment has been made or, in the case of indemnifications, no notice been given) have been paid in full and
all Letters of Credit have been canceled or have expired and all amounts drawn thereunder have been
reimbursed in full (or have been cash collateralized in a manner consistent with the requirements of Section
2.05 or backstopped with a letter of credit having terms and conditions reasonably satisfactory to the
applicable Issuing Banks), unless the Required Lenders shall otherwise consent in writing, neither Holdings
nor either Borrower will, nor will they permit any of the Subsidiaries to:

SECTION 6.01. Indebtedness. Incur, create, assume or permit to exist any Indebtedness,
except:

(a) Indebtedness existing on the Restatement Date and set forth on
Schedule 6.01 and any Permitted Refinancing Indebtedness incurred to Refinance such
Indebtedness (other than intercompany indebtedness Refinanced with Indebtedness owed to a
person not affiliated with either Borrower or any Subsidiary);

(b) Indebtedness created hereunder and under the other Loan Documents;

(c) Indebtedness of either Borrower or any Subsidiary pursuant to Swap
Agreements permitted by Section 6.13;

(d) Indebtedness owed to (including obligations in respect of letters of
credit or bank guarantees or similar instruments for the benefit of) any person providing workers’
compensation, health, disability or other employee benefits or property, casualty or liability
insurance to either Borrower or any Subsidiary, pursuant to reimbursement or indemnification
obligations to such person, provided that upon the incurrence of Indebtedness with respect to
reimbursement obligations regarding workers’ compensation claims, such obligations are
reimbursed not later than 60 days following such incurrence;
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(e) Indebtedness of either Borrower to any Subsidiary and of any
Subsidiary to either Borrower or any other Subsidiary, provided that (i) Indebtedness of any
Subsidiary that is not a Subsidiary Loan Party to the Loan Parties shall be subject to Section
6.04(b) and (ii) Indebtedness of either Borrower to any Subsidiary and Indebtedness of any other
Loan Party to any Subsidiary that is not a Subsidiary Loan Party (the “Subordinated Intercompany
Debt”) shall be subordinated to the Obligations on terms reasonably satisfactory to the
Administrative Agent;

® Indebtedness in respect of performance bonds, bid bonds, appeal bonds,
surety bonds, financial assurances and completion guarantees and similar obligations, in each case
provided in the ordinary course of business, including those incurred to secure health, safety and
environmental obligations in the ordinary course of business;

(2) Indebtedness arising from the honoring by a bank or other financial
institution of a check, draft or similar instrument drawn against insufficient funds in the ordinary
course of business or other cash management services in the ordinary course of business, provided
that (i) such Indebtedness (other than credit or purchase cards) is extinguished within ten Business
Days of its incurrence and (ii) such Indebtedness in respect of credit or purchase cards is
extinguished within 60 days from its incurrence;

(h) (1) Indebtedness of a Subsidiary acquired after the Restatement Date or
a person merged into or consolidated with either Borrower or any Subsidiary after the Restatement
Date and Indebtedness assumed in connection with the acquisition of assets, which Indebtedness
in each case, exists at the time of such acquisition, merger or consolidation and is not created in
contemplation of such event and where such acquisition, merger or consolidation is permitted by
this Agreement and (ii) any Permitted Refinancing Indebtedness incurred to Refinance such
Indebtedness, provided that the aggregate principal amount of such Indebtedness referred to in
clause (i) above at the time of, and after giving effect to, such acquisition, merger or consolidation,
such assumption (together with Indebtedness outstanding pursuant to this paragraph (h), paragraph
(1) of this Section 6.01 and the Remaining Present Value of outstanding leases permitted under
Section 6.03), would not exceed $15.0 million and provided further that if the First Lien Leverage
Ratio calculated on a Pro Forma Basis (but without giving effect to such merger or acquisition)
(for this purpose, referred to herein below as the baseline First Lien Leverage Ratio) is (x) greater
than 3.50 to 1.00, the First Lien Leverage Ratio after giving effect to such merger or acquisition on
a Pro Forma Basis shall not exceed aforementioned baseline First Lien Leverage Ratio or (y) less
than or equal to 3.50 to 1.00, the First Lien Leverage Ratio after giving effect to such merger or
acquisition on a Pro Forma Basis shall be less than or equal to 3.50 to 1.00.

6)] Capital Lease Obligations, mortgage financings and purchase money
Indebtedness incurred by either Borrower or any Subsidiary prior to or within 270 days after the
acquisition, lease or improvement of the respective asset permitted under this Agreement in order
to finance such acquisition or improvement, and any Permitted Refinancing Indebtedness in
respect thereof, in an aggregate principal amount that at the time of, and after giving effect to, the
incurrence thereof (together with Indebtedness outstanding pursuant to paragraph (h) of this
Section 6.01, this paragraph (i) and the Remaining Present Value of leases permitted under
Section 6.03)) would not exceed $15.0 million;

Q)] Capital Lease Obligations incurred by either Borrower or any
Subsidiary in respect of any Sale and Lease-Back Transaction that is permitted under Section 6.03;

k) other Indebtedness of either Borrower or any Subsidiary, in an

aggregate principal amount that at the time of, and after giving effect to, the incurrence thereof,
would not exceed $15.0 million;
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)] Reserved.

(m) Guarantees (i) by either Borrower or any Subsidiary Loan Party of any
Indebtedness of either Borrower or any Subsidiary Loan Party permitted to be incurred under this
Agreement, (ii) by either Borrower or any Subsidiary Loan Party of Indebtedness otherwise
permitted hereunder of any Subsidiary that is not a Subsidiary Loan Party to the extent such
Guarantees are permitted by Section 6.04(b), (iii) by any Foreign Subsidiary of Indebtedness of
another Foreign Subsidiary, and (iv) by either Borrower or any Subsidiary Loan Party of
Indebtedness of Foreign Subsidiaries incurred for working capital purposes in the ordinary course
of business on ordinary business terms so long as such Indebtedness is permitted to be incurred
under Section 6.01(a) or (s); provided that Guarantees by either Borrower or any Subsidiary Loan
Party under this Section 6.01(m) of any other Indebtedness of a person that is subordinated to
other Indebtedness of such person shall be expressly subordinated to the Obligations to
substantially the same extent as the obligation of such other person to repay the guaranteed
Indebtedness is subordinated to such other Indebtedness of such person;

(n) Indebtedness arising from agreements of either Borrower or any
Subsidiary providing for indemnification, adjustment of purchase or acquisition price or similar
obligations, in each case, incurred or assumed in connection with the acquisition or disposition of
any business, assets or a Subsidiary, other than Guarantees of Indebtedness incurred by any person
acquiring all or any portion of such business, assets or a Subsidiary for the purpose of financing
such acquisition;

(0) letters of credit or bank guarantees (other than Letters of Credit issued
pursuant to Section 2.05) having an aggregate face amount not in excess of $2.5 million;

(p) Indebtedness supported by a Letter of Credit, in a principal amount not
in excess of the stated amount of such Letter of Credit;

(@ Indebtedness consisting of (i) the financing of insurance premiums or
(ii) take-or-pay obligations contained in supply arrangements, in each case, in the ordinary course
of business;

(r) unsecured Indebtedness consisting of Permitted Debt Securities and

Permitted Refinancing Indebtedness in respect thereof (limited, in the case of Holdings, to the
Holdings Subordinated Debt), provided that Holdings and its Subsidiaries shall be in compliance,
on a Pro Forma Basis after giving effect to the incurrence of such Indebtedness, with the Financial
Performance Covenants recomputed as at the last day of the most recently ended fiscal quarter of
Holdings and its Subsidiaries for which financial statements are available, and Holdings shall have
delivered to the Administrative Agent a certificate of a Responsible Officer of Holdings to such
effect;

(s) Indebtedness of Foreign Subsidiaries in an aggregate amount not to
exceed $10.0 million outstanding at any time;

) all premium (if any), interest (including post-petition interest), fees,
expenses, charges and additional or contingent interest on obligations described in paragraphs (a)
through (s) above;

(u) Cash Management Obligations and other Indebtedness in respect of

netting services, overdraft protection and similar arrangements, in each case, in connection with
cash management and deposit accounts, and

v) Junior Indebtedness.
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SECTION 6.02. Liens. Create, incur, assume or permit to exist any Lien on any
property or assets (including Equity Interests, evidences of Indebtedness or other securities of any person,
including either Borrower and any Subsidiary) at the time owned by it or on any income or revenues or
rights in respect of any thereof, except:

(a) Liens on property or assets of the Borrowers and the Subsidiaries
existing on the Restatement Date and set forth on Schedule 6.02(a) or, to the extent not listed in
such Schedule, where such property or assets have a fair market value that does not exceed $1.5
million in the aggregate; provided that such Liens shall secure only those obligations that they
secure on the Restatement Date (and extensions, renewals and refinancings of such obligations
permitted by Section 6.01(a)) and shall not subsequently apply to any other property or assets of
either Borrower or any Subsidiary;

(b) any Lien created under the Loan Documents or permitted in respect of
any Mortgaged Property by the terms of the applicable Mortgage;

() any Lien on any property or asset of either Borrower or any Subsidiary
securing Indebtedness or Permitted Refinancing Indebtedness permitted by Section 6.01(h),
provided that such Lien (i) does not apply to any other property or assets of either Borrower or any
of the Subsidiaries not securing such Indebtedness at the date of the acquisition of such property
or asset (other than after acquired property subjected to a Lien securing Indebtedness and other
obligations incurred prior to such date and which Indebtedness and other obligations are permitted
hereunder that require a pledge of after acquired property, it being understood that such
requirement shall not be permitted to apply to any property to which such requirement would not
have applied but for such acquisition), (ii) such Lien is not created in contemplation of or in
connection with such acquisition and (iii) in the case of a Lien securing Permitted Refinancing
Indebtedness, any such Lien is permitted, subject to compliance with clause (e) of the definition of
the term “Permitted Refinancing Indebtedness”;

(d) Liens for Taxes, assessments or other governmental charges or levies
not yet delinquent or that are being contested in compliance with Section 5.03;

(e) landlord’s, carriers’, warehousemen’s, mechanics’, materialmen’s,
repairmen’s, construction or other like Liens arising in the ordinary course of business and
securing obligations that are not overdue by more than 30 days or that are being contested in good
faith by appropriate proceedings and in respect of which, if applicable, either Borrower or any
Subsidiary shall have set aside on its books reserves in accordance with GAAP;

) (i) pledges and deposits made in the ordinary course of business in
compliance with the Federal Employers Liability Act or any other workers’ compensation,
unemployment insurance and other social security laws or regulations and deposits securing
liability to insurance carriers under insurance or self-insurance arrangements in respect of such
obligations and (ii) pledges and deposits securing liability for reimbursement or indemnification
obligations of (including obligations in respect of letters of credit, bank guarantees or similar
instruments for the benefit of) insurance carriers providing property, casualty or liability insurance
to either Borrower or any Subsidiary;

(2) deposits to secure the performance of bids, trade contracts (other than
for Indebtedness), leases (other than Capital Lease Obligations), statutory obligations, surety and
appeal bonds, performance and return of money bonds, bids, leases, government contracts, trade
contracts, and other obligations of a like nature (including letters of credit, bank guarantees or
similar instruments in lieu of any such bonds or to support the issuance thereof) incurred in the
ordinary course of business, including those incurred pursuant to Environmental Law in the
ordinary course of business;
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(h) zoning restrictions, easements, trackage rights, leases (other than
Capital Lease Obligations), licenses, special assessments, rights-of-way, restrictions on use of real
property and other similar encumbrances incurred in the ordinary course of business that, in the
aggregate, do not interfere in any material respect with the ordinary conduct of the business of
either Borrower or any Subsidiary;

6)] purchase money security interests in equipment or other property or
improvements thereto hereafter acquired (or, in the case of improvements, constructed) by either
Borrower or any Subsidiary (including the interests of vendors and lessors under conditional sale
and title retention agreements); provided that (i) such security interests secure Indebtedness
permitted by Section 6.01(i) (including any Permitted Refinancing Indebtedness in respect
thereof), (ii) such security interests are incurred, and the Indebtedness secured thereby is created,
within 270 days after such acquisition or completion of construction, (iii) the Indebtedness secured
thereby does not exceed 100% of the cost of such equipment or other property or improvements at
the time of such acquisition or construction, including transaction costs incurred by either
Borrower or any Subsidiary in connection with such acquisition or construction and (iv) such
security interests do not apply to any other property or assets of either Borrower or any Subsidiary
(other than to accessions to such equipment or other property or improvements but not to other
parts of the property to which any such improvements are made); provided further that individual
financings of equipment provided by a single lender or group of co-lenders may be cross-
collateralized to other financings of equipment provided solely by such lender or group of co-
lenders so long as all such financing are permitted under Section 6.01(i);

Q)] Liens arising out of capitalized lease transactions permitted under
Section 6.03, so long as such Liens attach only to the property sold and being leased in such
transaction and any accessions thereto or proceeds thereof and related property;

k) Liens securing judgments that do not constitute an Event of Default
under Section 7.01(});
)] Liens disclosed by the title insurance policies delivered pursuant to

Section 5.10 and any replacement, extension or renewal of any such Lien; provided that such
replacement, extension or renewal Lien shall not cover any property other than the property that
was subject to such Lien prior to such replacement, extension or renewal; provided further that the
Indebtedness and other obligations secured by such replacement, extension or renewal Lien are
permitted by this Agreement;

(m) any interest or title of a lessor or sublessor under any leases or
subleases entered into by either Borrower or any Subsidiary in the ordinary course of business;

(n) Liens that are contractual rights of set-off (i) relating to the
establishment of depository relations with banks not given in connection with the issuance of
Indebtedness, (ii) relating to pooled deposit or sweep accounts of either Borrower or any
Subsidiary to permit satisfaction of overdraft or similar obligations incurred in the ordinary course
of business of either Borrower or any Subsidiary or (iii) relating to purchase orders and other
agreements entered into with customers of either Borrower or any Subsidiary in the ordinary
course of business;

(0) Liens arising solely by virtue of any statutory or common law provision
relating to banker’s liens, rights of set-off or similar rights;

(p) Liens securing obligations in respect of trade-related letters of credit

permitted under Section 6.01(0) and covering the goods (or the documents of title in respect of
such goods) financed by such letters of credit and the proceeds and products thereof;
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(@ licenses or sublicenses of intellectual property granted in the ordinary
course of business;

(r) Liens in favor of customs and revenue authorities arising as a matter of
law to secure payment of customs duties in connection with the importation of goods;

(s) Liens solely on any cash earnest money deposits made by either
Borrower or any of the Subsidiaries in connection with any letter of intent or purchase agreement
permitted hereunder;

) Liens with respect to property or assets of any Foreign Subsidiary
securing Indebtedness of a Foreign Subsidiary solely to the extent permitted under Section 6.01(s);

(w) other Liens with respect to property or assets of either Borrower or any
Subsidiary; provided that no default shall have occurred and be continuing as of the date such Lien
is created or incurred and the amount of the Indebtedness or other obligations secured by such
Liens does not exceed $5.0 million at any time;

) Liens arising from precautionary UCC financing statements regarding
operating leases;

(w) Liens on equity interests in joint ventures securing obligations of such
joint venture; and

(x) Liens on securities that are the subject of repurchase agreements
constituting Permitted Investments under clause (c) of the definition thereof.

SECTION 6.03. Sale and Lease-Back Transactions.  Enter into any arrangement,
directly or indirectly, with any person whereby it shall sell or transfer any property, real or personal, used
or useful in its business, whether now owned or hereafter acquired, and substantially contemporaneously
rent or lease from the transferee such property or other property that it intends to use for substantially the
same purpose or purposes as the property being sold or transferred (a “Sale and Lease-Back Transaction™),
provided that a Sale and Lease-Back Transaction shall be permitted (a) with respect to property (i) owned
by either Borrower or any Domestic Subsidiary that is acquired after the Restatement Date so long as such
Sale and Lease-Back Transaction is consummated within 270 days of the acquisition of such property or
(ii) owned by any Foreign Subsidiary regardless of when such property was acquired or (b) with respect to
any property owned by either Borrower or any Domestic Subsidiary, (i) if at the time the lease in
connection therewith is entered into, and after giving effect to the entering into of such lease, the
Remaining Present Value of such lease would not exceed $5.0 million and (ii) if such Sale and Lease- Back
Transaction is of property owned by either Borrower or any Domestic Subsidiary as of the Restatement
Date, the Net Proceeds therefrom (to the extent exceeding $5.0 million after the Restatement Date) are used
to prepay the Term Loans to the extent required by Section 2.11(b).

SECTION 6.04. Investments; Loans and Advances. Purchase, hold or acquire any
Equity Interests, evidences of Indebtedness or other securities of, make or permit to exist any loans or
advances to or Guarantees of the obligations of, or make or permit to exist any investment or any other
interest in (each, an “Investment”), any other person, except:

(a) the Transactions;

(b) (1) Investments by Holdings, either Borrower or any Subsidiary in the
Equity Interests in the other Borrower or any Subsidiary; (ii) intercompany loans from Holdings,
either Borrower or any Subsidiary to the other Borrower or any Subsidiary; and (iii) Guarantees by
Holdings, either Borrower or any Subsidiary Loan Party of Indebtedness otherwise expressly
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permitted hereunder of Holdings, the other Borrower or any Subsidiary; provided that the sum of
(A) Investments (valued at the time of the making thereof and without giving effect to any write-
downs or write-offs thereof) after the Restatement Date by the Loan Parties pursuant to clause (i)
of this paragraph (b) in Subsidiaries that are not Subsidiary Loan Parties, plus (B) net
intercompany loans after the Restatement Date by Loan Parties to Subsidiaries that are not
Subsidiary Loan Parties pursuant to clause (ii) of this paragraph (b), plus (C) Guarantees by Loan
Parties of Indebtedness after the Restatement Date of Subsidiaries that are not Subsidiary Loan
Parties pursuant to clause (iii) of this paragraph (b), shall not exceed an aggregate net amount
equal to (x) $5.0 million (plus any return of capital actually received in cash by the relevant
investors in respect of Investments theretofore made by them pursuant to this paragraph (b)); plus
(y) the cash proceeds received after the Restatement Date from the sale of Equity Interests in
Holdings which are in turn contributed to the Borrowers (which amount shall not be includable in
the determination of the Available Specified Basket Amount), plus (z) when the First Lien
Leverage Ratio is less than 5.00 to 1.00, the portion, if any, of the Available Specified Basket
Amount on the date of such election that the Borrowers elect to apply to this Section 6.04(b)(z);
and provided further that intercompany current liabilities incurred in the ordinary course of
business in connection with the cash management operations of the Borrowers and the
Subsidiaries shall not be included in calculating the limitation in this paragraph at any time;

() Permitted Investments and investments that were Permitted
Investments when made;

(d) Investments arising out of the receipt by either Borrower or any
Subsidiary of non- cash consideration for the sale of assets permitted under Section 6.05;

(e) (i) loans and advances to employees or consultants of either Borrower
or any Subsidiary in the ordinary course of business not to exceed $5.0 million in the aggregate at
any time outstanding (calculated without regard to write-downs or write-offs thereof other than
loans that are forgiven under such Borrower or Subsidiary’s loan forgiveness program) and (ii)
advances of payroll payments and expenses to employees in the ordinary course of business;

) accounts receivable, security deposits and prepayments arising and
trade credit granted in the ordinary course of business and any assets or securities received in
satisfaction or partial satisfaction thereof from financially troubled account debtors to the extent
reasonably necessary in order to prevent or limit loss and any prepayments and other credits to
suppliers made in the ordinary course of business;

(2) Swap Agreements permitted pursuant to Section 6.13;

(h) Investments existing on, or contractually committed as of, the
Restatement Date and set forth on Schedule 6.04;

6)] Investments resulting from pledges and deposits referred to in Section

6.02(f) and (g);

Q)] other Investments made after the Restatement Date by either Borrower
or any Subsidiary in an aggregate amount (valued at the time of the making thereof, and without
giving effect to any write-downs or write- offs thereof) not to exceed (i) $15.0 million in the
aggregate plus (ii) any returns of capital actually received in cash by the relevant investor in
respect of investments theretofore made by it pursuant to this paragraph (j) plus (iii) when the First
Lien Leverage Ratio calculated on a Pro Forma Basis (but without giving effect to such
Investment) is less than 5.00 to 1.00, the portion, if any, of the Available Specified Basket Amount
on the date of such election that the Borrowers elect to apply to this Section 6.04(j)(iii);
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k) Investments constituting Permitted Business Acquisitions;

)] intercompany loans between Foreign Subsidiaries and Guarantees
permitted by Section 6.01(m) (other than clause (ii) thereof);

(m) Investments received in connection with the bankruptcy or
reorganization of, or settlement of delinquent accounts and disputes with or judgments against,
customers and suppliers, in each case in the ordinary course of business;

(n) Investments of a Subsidiary acquired after the Restatement Date or of a
person merged into either Borrower or merged into or consolidated with a Subsidiary in
accordance with Section 6.05 after the Restatement Date to the extent that such Investments were
not made in contemplation of or in connection with such acquisition, merger or consolidation and
were in existence on the date of such acquisition, merger or consolidation;

(0) acquisitions by either Borrower of obligations of one or more officers,
directors, managers or employees of Holdings, the Borrowers or their Subsidiaries in connection
with such officer’s, director’s, manager’s or employee’s acquisition of Equity Interests in
Holdings, so long as no cash is actually advanced by either Borrower or any of the Subsidiaries to
such officers, directors, managers or employees in connection with the acquisition of any such
obligations;

(p) Guarantees by either Borrower or any Subsidiary of operating leases
(other than Capital Lease Obligations) or of other obligations that do not constitute Indebtedness,
in each case entered into by either Borrower or any Subsidiary in the ordinary course of business;
and

) in addition to the Investments otherwise permitted by this Section 6.04,
any Investment by either Borrower or any Subsidiary to the extent it is financed with the proceeds
of an issuance of Junior Capital not later than six months after the receipt of such proceeds by
Holdings or either Borrower (and, in the case of any proceeds of any issuance of Junior Capital by
Holdings, which proceeds shall have been contributed by Holdings to either Borrower as Junior
Capital), except to the extent that such proceeds are included in any determination of the Available
Specified Basket Amount.

SECTION 6.05. Mergers, Consolidations, Sales of Assets and Acquisitions. Merge into
or consolidate with any other person, or permit any other person to merge into or consolidate with it, or
sell, transfer, lease or otherwise dispose of (in one transaction or in a series of related transactions) all or
any part of its assets (whether now owned or hereafter acquired), or issue, sell, transfer or otherwise
dispose of any Equity Interests in either Borrower or any Subsidiary (other than by either Borrower to
Holdings, by either Borrower or a Subsidiary to the other Borrower or any Subsidiary Loan Party or by any
Foreign Subsidiary to another Foreign Subsidiary), or purchase, lease or otherwise acquire (in one
transaction or a series of related transactions) all or substantially all of the assets of any other person, or a
division of line of business of any other person, except that this Section 6.05 shall not prohibit:

(a) (1) the purchase and sale of inventory in the ordinary course of business
by either Borrower or any Subsidiary, (ii) the acquisition or lease of any other asset in the ordinary
course of business by either Borrower or any Subsidiary, (iii) the sale of surplus, obsolete or worn
out equipment or other property in the ordinary course of business by either Borrower or any
Subsidiary or (iv) the sale of Permitted Investments in the ordinary course of business;

(b) if at the time thereof and immediately after giving effect thereto no

Event of Default shall have occurred and be continuing, (i) the merger of any Subsidiary into
either Borrower in a transaction in which either Borrower is the surviving or resulting entity, (ii)
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the merger or consolidation of (A) either Borrower into or with the other Borrower, with a
Borrower being the surviving entity, or (B) any Subsidiary into or with any Subsidiary Loan Party
in a transaction in which the surviving or resulting entity is a Subsidiary Loan Party and, in the
case of each of clauses (i) and (ii) of this paragraph (b), no person other than either Borrower or
Subsidiary Loan Party receives any consideration pursuant thereto, (iii) the merger or
consolidation of any Subsidiary that is not a Subsidiary Loan Party into or with any other
Subsidiary that is not a Subsidiary Loan Party or (iv) the liquidation or dissolution or change in
form of entity of any Subsidiary (other than either Borrower) if the Borrowers determine in good
faith that such liquidation, dissolution or change in form is in the best interests of the Borrowers
and is not materially disadvantageous to the Lenders;

() sales, transfers, leases or other dispositions to a Borrower or a
Subsidiary (upon voluntary liquidation or otherwise); provided that any sales, transfers, leases or
other dispositions by a Loan Party to a Subsidiary that is not a Subsidiary Loan Party shall be
made in compliance with Section 6.07; provided further that the aggregate gross proceeds of any
sales, transfers, leases or other dispositions by a Loan Party to a Subsidiary that is not a Subsidiary
Loan Party in reliance upon this paragraph (c) shall not exceed, in any fiscal year of the
Borrowers, $7.5 million;

(d) Sale and Lease-Back Transactions permitted by Section 6.03;

(e) Investments permitted by Section 6.04 (it being understood that any
Investment permitted by paragraphs (j), (k) or (q) of Section 6.04 may be structured as a merger,
consolidation or asset purchase); Liens permitted by Section 6.02; Capital Expenditures permitted
by Section 6.10; and dividends, distributions, redemptions and repurchases permitted by Section
6.06;

® the sale of defaulted receivables in the ordinary course of business and
not as part of an accounts receivables financing transaction;

(2) sales, transfers, leases or other dispositions of assets by either Borrower
or any Subsidiary not otherwise permitted by this Section 6.05; provided that no Default shall
have occurred and be continuing and the aggregate gross proceeds (including non-cash proceeds)
of any or all assets sold, transferred, leased or otherwise disposed of in reliance upon this
paragraph (g) shall not exceed $75.0 million from the Restatement Date through the term of this
Agreement; provided further that the Net Proceeds thereof are applied in accordance with Section

2.11(b);

(h) sales, transfers, leases or other dispositions by either Borrower or any
Subsidiary of assets that were acquired in connection with an acquisition permitted hereunder
(including Permitted Business Acquisitions); provided that any such sale, transfer, lease or other
disposition shall be made or contractually committed to be made within 270 days of the date such
assets were acquired by such Borrower or such Subsidiary;

6)] any merger or consolidation in connection with a Permitted Business
Acquisition, provided that following any such merger or consolidation (i) involving a Borrower,
such Borrower is the surviving or resulting entity, (ii) involving a Domestic Subsidiary, the
surviving or resulting entity shall be a Subsidiary Loan Party that is a Wholly Owned Subsidiary
and (iii) involving a Foreign Subsidiary, the surviving or resulting entity shall be a Wholly Owned
Subsidiary;

Q)] licensing and cross-licensing arrangements involving any technology or
other intellectual property of either Borrower or any Subsidiary in the ordinary course of business;
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k) sales, leases or other dispositions of inventory of either Borrower and
its Subsidiaries determined by the management of such Borrower to be no longer useful or
necessary in the operation of the business of such Borrower or any of its Subsidiaries;

)] Permitted Asset Swaps; and
(m) the issuance of Junior Capital by Holdings or either Borrower.

Notwithstanding anything to the contrary contained in Section 6.05 above, (a) no sale,
transfer or other disposition of assets in excess of $2.0 million shall be permitted by this Section 6.05 (other
than sales, transfers, leases or other dispositions to Loan Parties pursuant to paragraph (c) of this Section
6.05) unless such disposition is for fair market value, (b) no sale, transfer or other disposition of assets shall
be permitted by paragraph (a) or (d) of this Section 6.05 unless such disposition is for at least 75% cash
consideration and (c) no sale, transfer or other disposition of assets in excess of $2.0 million shall be
permitted by paragraph (g) or (h) of this Section 6.05 unless such disposition is for at least 75% cash
consideration; provided that for purposes of clauses (b) and (¢) of this paragraph, (i) the amount (up to $5.0
million) of any secured Indebtedness or other Indebtedness of a Subsidiary that is not a Loan Party (as
shown on such Borrower’s or such Subsidiary’s most recent balance sheet or in the notes thereto) that is
assumed by the transferee of any such assets and (ii) the amount (up to $5.0 million) of any trade-in value
applied to the purchase price of any replacement assets acquired in connection with such sale transfer or
disposition shall be deemed to be cash.

SECTION 6.06. Dividends and Distributions. Declare or pay, directly or indirectly, any
dividend or make any other distribution (by reduction of capital or otherwise), whether in cash, property,
securities or a combination thereof, with respect to any of its Equity Interests (other than dividends and
distributions on Equity Interests payable solely by the issuance of additional Equity Interests in the person
paying such dividends or distributions) or directly or indirectly redeem, purchase, retire or otherwise
acquire for value (or permit any Subsidiary to purchase or acquire) any of its Equity Interests or set aside
any amount for any such purpose (other than through the issuance of additional Equity Interests in the
person redeeming, purchasing, retiring or acquiring such shares); provided, however, that:

(a) any Subsidiary of either Borrower may declare and pay dividends to,
repurchase its Equity Interests from or make other distributions to such Borrower or to any Wholly
Owned Subsidiary of such Borrower (or, in the case of non-Wholly Owned Subsidiaries, to such
Borrower or any Subsidiary that is a direct or indirect parent of such Subsidiary and to each other
owner of Equity Interests in such Subsidiary on a pro rata basis (or more favorable basis from the
perspective of such Borrower or such Subsidiary) based on their relative ownership interests);

(b) either Borrower may declare and pay dividends or make other
distributions to Holdings in respect of (i) overhead, legal, accounting and other professional fees
and expenses, (ii) fees and expenses related to any equity offering, investment or acquisition
permitted hereunder (whether or not successful), (iii) other fees and expenses reasonably required
in connection with the maintenance of its existence and its ownership of such Borrower and in
order to permit Holdings to make payments permitted by Section 6.07(b) and (c), and (iv) taxes
that are due and payable by Holdings and the Borrowers as part of a consolidated group;

(c) the Borrowers may declare and pay dividends or make other
distributions to Holdings the proceeds of which are used to purchase or redeem the Equity
Interests in Holdings (including related stock appreciation rights or similar securities) held by then
present or former directors, consultants, officers or employees of Holdings, either Borrower or any
of the Subsidiaries or by any Benefit Plan in connection with such person’s death, disability,
retirement or termination of employment or under the terms of any such Benefit Plan or any other
agreement under which such shares of stock or related rights were issued, provided that the
aggregate amount of such purchases or redemptions under this paragraph (c) shall not exceed in
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any fiscal year $5.0 million (plus the amount of net proceeds (i) received by Holdings during such
calendar year from sales of Equity Interests of Holdings to directors, consultants, officers or
employees of Holdings, either Borrower or any Subsidiary in connection with permitted employee
compensation and incentive arrangements and (ii) of any key-man life insurance policies received
during such calendar year), which, if not used in any year, may be carried forward to any
subsequent calendar year;

(d) non-cash repurchases of Equity Interests deemed to occur upon
exercise of stock options or similar Equity Interests if such repurchased Equity Interests represent
a portion of the exercise price of such options shall be permitted;

(e) the Borrowers may pay dividends or make distributions to Holdings to
allow Holdings (i) to repurchase Holdings Subordinated Debt to the extent that such repurchase is
otherwise permitted pursuant to Section 6.09(b)(i) and the proceeds of such dividend or
distribution are promptly applied to such repurchase and (ii) to pay the expenses of the Permitted
Investors to the extent provided therefor in the Restructuring Support Agreement and the Equity
Commitment Letter (as defined in the Restructuring Support Agreement).

SECTION 6.07. Transactions with Affiliates. (a) Sell or transfer any property or assets

to, or purchase or acquire any property or assets from, or otherwise engage in any other transaction with,
any of its Affiliates or any known direct or indirect holder of 10% or more of any class of capital stock of
Holdings, unless such transaction is (i) otherwise required under this Agreement or (ii) upon terms no less
favorable to Holdings, such Borrower or such Subsidiary, as applicable, than would be obtained in a
comparable arm’s-length transaction with a person that is not an Affiliate; provided that this clause (ii)
shall not apply to (A) the payment to the Permitted Investors of the monitoring and management fees
referred to in paragraph (c) of this Section 6.07 or (B) the indemnification of directors of Holdings, the
Borrowers and the Subsidiaries in accordance with customary practice.

(b) The foregoing paragraph (a) shall not prohibit, to the extent otherwise
permitted under this Agreement,

(A) any issuance of securities, or other payments,
awards or grants in cash, securities or otherwise pursuant to, or the
funding of, employment arrangements, stock options and stock
ownership plans approved by the board of directors (or equivalent
governing body) of Holdings,

(B) loans or advances to employees or consultants of
Holdings, either Borrower or any of the Subsidiaries in accordance
with Section 6.04(e) (including any loan forgiveness program in
respect of such loans or advances),

© transactions among Holdings, the Borrowers and
the Subsidiary Loan Parties and transactions among the Subsidiary
Loan Parties otherwise permitted by this Agreement,

(D) the payment of fees and indemnities to directors,
officers, consultants and employees of Holdings, the Borrowers and
the Subsidiaries in the ordinary course of business,

(E) transactions pursuant to the Transaction
Documents and permitted agreements in existence on the
Restatement Date and set forth on Schedule 6.07 or any amendment
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thereto to the extent such amendment is not adverse to the Lenders
in any material respect,

F (A) any employment or severance agreements or
arrangements entered into by either Borrower or any of the
Subsidiaries in the ordinary course of business, (B) any subscription
agreement or similar agreement pertaining to the repurchase of
Equity Interests pursuant to put/call rights or similar rights with
employees, officers or directors, and (C) any employee
compensation, benefit plan or arrangement, any health, disability or
similar insurance plan which covers employees, and any reasonable
employment contract or arrangement and transactions pursuant
thereto,

(G) dividends, distributions, redemptions and
repurchases permitted under Section 6.06,

H) any purchase by Holdings of or contributions to,
the equity capital of the Borrowers; provided that any Equity
Interests in the Borrowers purchased by Holdings shall be pledged
to the Administrative Agent on behalf of the Lenders pursuant to
the Collateral Agreement,

) payments by either Borrower or any of the
Subsidiaries to the Permitted Investors made for any financial
advisory, financing, underwriting or placement services or in
respect of other investment banking activities, including in
connection with acquisitions or divestitures, which payments are
approved by the majority of the board of directors (or equivalent
governing body) of such Borrower, in good faith, provided that the
amount thereof does not exceed the amount specified in paragraph
(c) below,

@) subject to paragraph (c) below, the payment of all
fees, expenses, bonuses and awards related to the Transactions
contemplated by the Transaction Documents, including fees to the
Permitted Investors,

XK) the issuance and sale of Junior Capital, or
L) transactions with joint ventures for the purchase

or sale of goods and services entered into in the ordinary course of
business.

Make any payment of or on account of monitoring or management or

similar fees payable to the Permitted Investors in an aggregate amount in any fiscal year in excess
of the sum of (i) $2.0 million; provided that any amounts payable pursuant to this clause (c)(i)
shall accrue until the First Lien Leverage Ratio is less than 6.50 to 1.00 and thereafter may be paid
in cash in an amount in any fiscal year equal to the lesser of such accrued amount and $2.0 million
plus (ii) reasonable out-of-pocket costs and expenses related thereto.

SECTION 6.08. Business of Holdings, the Borrowers and the Subsidiaries.
Notwithstanding any other provisions hereof, engage at any time in any business or business activity other

than:
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(a) in the case of Holdings, (i) ownership and acquisition of Equity
Interests in the Borrowers, together with activities directly related thereto, (ii) performance of its
obligations under and in connection with the Loan Documents and the other agreements
contemplated hereby and thereby, (iii) actions incidental to the consummation of the Transactions,
(iv) the incurrence of and performance of its obligations related to Indebtedness and Guarantees
incurred by Holdings after the Restatement Date and permitted hereunder, (v) actions required by
law to maintain its existence, (vi) the payment of dividends permitted hereunder and taxes, (vii)
the issuance of Equity Interests and other Junior Capital and (viii) activities incidental to its
maintenance and continuance and to the foregoing activities, or

(b) in the case of either Borrower and any Subsidiary, any business or
business activity conducted by any of them on the Restatement Date and any business or business
activities incidental or related thereto, or any business or activity that is reasonably similar thereto
or a reasonable extension, development or expansion thereof or ancillary thereto.

Notwithstanding anything to the contrary contained in herein, (i) Holdings shall at all times own directly
100% of the Equity Interests (other than preferred Equity Interest not entitled to ordinary voting rights) of
each Borrower and (ii) Holdings shall not sell, dispose of, grant a Lien on or otherwise transfer such Equity
Interests in either Borrower (other than Liens created by the Security Documents).

SECTION 6.09. Limitation on Modifications of Indebtedness; Modifications of
Certificate of Incorporation, By-Laws and Certain Other Agreements; etc. (a) Amend or modify in any
manner materially adverse to the Lenders, or grant any waiver or release under or terminate in any manner
(if such granting or termination shall be materially adverse to the Lenders), the articles or certificate of
incorporation or by-laws or limited liability company operating agreement of Holdings, either Borrower or
any of the Subsidiaries.

(b) (A) Make, or agree to make, directly or indirectly, any payment or
other distribution (whether in cash, securities or other property) of or in respect of any Permitted
Debt Securities or any Permitted Refinancing Indebtedness in respect thereof, or any payment or
other distribution (whether in cash, securities or other property), including any sinking fund or
similar deposit, on account of the purchase, redemption, retirement, acquisition, cancellation or
termination of any Permitted Debt Securities or any Permitted Refinancing Indebtedness in respect
thereof (except for Refinancings permitted by Section 6.01(r)), except for payments of regularly
scheduled interest, and, to the extent this Agreement is then in effect, principal on the scheduled
maturity date thereof; provided, however, that either Borrower may at any time and from time to
time repurchase, redeem, repay, acquire, cancel or terminate all or any portion of the Permitted
Debt Securities with the proceeds contributed to such Borrower by Holdings as Junior Capital
from the issuance, sale or exchange by Holdings of its Junior Capital or with the proceeds of the
substantially contemporaneous issuance of Junior Capital by such Borrower, so long as such
proceeds are not included in any determination of the Available Specified Basket Amount, and do
not constitute Permitted Cure Securities the proceeds of which are applied as contemplated by
Section 7.03; provided further that Holdings Subordinated Debt may be repurchased so long as (x)
immediately prior to and immediately after giving effect to such repurchase, no Default or Event
of Default shall have occurred and be continuing and (y) the aggregate principal amount of such
repurchases shall not exceed the aggregate Available Specified Basket Amount; provided that,
after giving effect to such repurchase, the First Lien Leverage Ratio is not more than 3.50 to 1.00.

(i1) Amend or modify, or permit the amendment or modification
of, any provision of any Junior Capital, any Permitted Debt Securities or any
Permitted Refinancing Indebtedness in respect thereof, or any agreement
(including any document relating to any Permitted Debt Securities or any
Permitted Refinancing Indebtedness in respect thereof) relating thereto, other
than amendments or modifications that are not more onerous on either
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Borrower, any of the Subsidiaries or Holdings or materially adverse to Lenders
and that do not affect the subordination provisions thereof (if any) in a manner
adverse to the Lenders.

(©

Permit any Subsidiary to enter into any agreement or instrument that by

its terms restricts (i) the payment of dividends or distributions or the making of cash advances to
(or the repayment of cash advances from) Holdings, either Borrower or any Subsidiary that is a
direct or indirect parent of any Subsidiary or (ii) the granting of Liens pursuant to the Security
Documents, in each case other than those arising under any Loan Document, except, in each case,
restrictions existing by reason of:
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(A) restrictions imposed by applicable law;

B) contractual encumbrances or restrictions in effect on
the Restatement Date or contained in any agreements related to any
Permitted Refinancing Indebtedness incurred to Refinance any
Indebtedness existing on the Restatement Date that does not expand the
scope of any such encumbrance or restriction, or any such
encumbrances or restrictions in any agreements relating to any
Permitted Debt Securities issued after the Restatement Date or
Permitted Refinancing Indebtedness in respect thereof so long as the
scope of such encumbrance or restriction is no more expansive in any
material respect than any such encumbrance or restriction in effect on
the Restatement Date, or any agreement (regardless of whether such
agreement is in effect on the Restatement Date) providing for the
subordination of Subordinated Intercompany Debt;

© any restriction on a Subsidiary imposed pursuant to
an agreement entered into for the sale or disposition of all or
substantially all the Equity Interests or assets of a Subsidiary pending
the closing of such sale or disposition;

(D) customary provisions in joint venture agreements and
other similar agreements applicable to joint ventures entered into in the
ordinary course of business;

(E) any restrictions imposed by any agreement relating to
secured Indebtedness permitted by this Agreement to the extent that
such restrictions apply only to the property or assets securing such
Indebtedness;

F) customary provisions contained in leases or licenses
of intellectual property and other similar agreements entered into in the
ordinary course of business;

(G) customary provisions restricting subletting or
assignment of any lease governing a leasehold interest;

H) customary provisions restricting assignment of any
agreement entered into in the ordinary course of business;

) customary restrictions and conditions contained in

any agreement relating to the sale of any asset permitted under Section
6.05 pending the consummation of such sale;
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@) customary restrictions and conditions contained in
the document relating to any Lien, so long as (1) such Lien is permitted
under Section 6.02 and such restrictions or conditions relate only to the
specific asset subject to such Lien, and (2)such restrictions and
conditions are not created for the purpose of avoiding the restrictions
imposed by this Section 6.09;

(K) customary net worth provisions contained in real
property leases entered into by Subsidiaries of a Borrower, so long as a
Borrower has determined in good faith that such net worth provisions
could not reasonably be expected to impair the ability of the Borrowers
and their Subsidiaries to meet their ongoing obligations;

L) any agreement in effect at the time such subsidiary
becomes a Subsidiary, so long as such agreement was not entered into
in contemplation of such person becoming a Subsidiary; or

™M) restrictions contained in any documents documenting
Indebtedness of any Foreign Subsidiary permitted hereunder.

SECTION 6.10. Maximum Capital Expenditures. (a) No Borrower will, nor will it
permit any Subsidiary to, incur or make any Capital Expenditures during any fiscal year, in an aggregate
amount for the Borrowers and their Subsidiaries exceeding $10.0 million.

(b) The amount of Capital Expenditures permitted to be made in respect of
any fiscal year shall be increased by the unused amount of Capital Expenditures that were
permitted to be made during the immediately preceding fiscal year pursuant to Section 6.10(a).
Capital Expenditures in any fiscal year shall be deemed to use, first, any amount carried forward to
such fiscal year pursuant to this Section 6.10(b), and second, the amount for such fiscal year set

forth in Section 6.10(a).

(c) The amount of Capital Expenditures permitted to be made in respect of
any fiscal year shall be increased, after the consummation of any Permitted Business Acquisition,
in an amount equal to 110% of the average annual amount of capital expenditures made by the
person or business so acquired, as shown in the financial statements of such person or business,
during the two fiscal years preceding such acquisition,

(d) Incur Integration Transaction Costs that are accounted for as capital
expenditures in an aggregate amount exceeding $7.5 million since the Closing Date and through
the term of this Agreement.

SECTION 6.11. Minimum Liquidity. Permit the aggregate amount of cash, Available
Unused Commitments of all Revolving Facility Lenders and Permitted Investments as of the end of any
fiscal month (the “Minimum Liquidity”’) (commencing with the first month ended after the Restatement
Date) to be less than $15.0 million; provided that it shall not be considered a breach of this Section 6.11 if
the Minimum Liquidity is (a) at least $12.5 million for two months in any period of 12 months and (b) at
least $10.0 million for one month in the same period of 12 months; provided further that the Minimum
Liquidity shall not be less than $15.0 million in any two consecutive months. Within three (3) Business
Days after the end of each fiscal month, Holdings and Borrower shall report to the Administrative Agent
the amount of Minimum Liquidity as at the end of such fiscal month.

SECTION 6.12. Minimum EBITDA. Permit EBITDA for any period of four fiscal
quarters ending on the last day of any fiscal quarter to be less than the amount set forth opposite such fiscal
quarter below (“Minimum EBITDA”):
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Fiscal Quarter Ending

Amount

March 31, 2011 $45,778,000
June 30, 2011 $46,877,000
September 30, 2011 $48,124,000
December 31, 2011 $51,720,000
March 31,2012 $56,835,000
June 30, 2012 $59,791,000
September 30, 2012 $62,037,000
December 31, 2012 $63,309,000
March 31, 2013 $65,678,000
June 30, 2013 $68,048,000
September 30, 2013 $70,417,000
December 31,2013 $72,786,000
March 31,2014 $75,334,000
June 30, 2014 and thereafter | $77,881,000

SECTION 6.13. Swap Agreements. Enter into any Swap Agreement, other than (a)
Swap Agreements entered into in the ordinary course of business to hedge or mitigate risks to which either
Borrower or any of their respective subsidiaries is exposed in the conduct of its business or the
management of its liabilities (including, without limitation, raw material, supply costs and currency risks),
[and (b) Secured Swap Agreements existing on the Restatement Date and set forth on

Schedule 6.13.]"

SECTION 6.14. No Other “Designated Senior Indebtedness”. Except for Indebtedness

permitted under the provisions of Section 6.01(h), no Borrower shall designate, or permit the designation
of, any Indebtedness (other than under this Agreement and the Loan Documents) as “Designated Senior
Indebtedness” or any other similar term for the purpose of the definition of the same or the subordination
provisions contained in any indenture governing the Permitted Debt Securities that are senior subordinated

notes or any Permitted Refinancing thereof or any Junior Indebtedness.

ARTICLE VII

Events of Default

' To be included if existing Secured Swap Agreements remain in place.
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SECTION 7.01. Events of Default. In case of the occurrence of any of the following
events (each, an “Event of Default”):

(a) any representation or warranty made or deemed made by Holdings,
either Borrower or any other Loan Party in any Loan Document, or in any certificate or other
instrument furnished in connection with or pursuant to any Loan Document, shall prove to have
been false or misleading in any material respect when so made, deemed made pursuant to the
terms of the Loan Documents or furnished by Holdings, either Borrower or any other Loan Party;

(b) default shall be made in the payment of any principal of any Loan or
the reimbursement with respect to any L/C Disbursement when and as the same shall become due
and payable, whether at the due date thereof or at a date fixed for prepayment thereof or by
acceleration thereof or otherwise;

(c) default shall be made in the payment of any interest on any Loan or on
any L/C Disbursement or in the payment of any Fee or any other amount (other than an amount
referred to in paragraph (b) above) due under any Loan Document, when and as the same shall
become due and payable, and such default shall continue unremedied for a period of five Business
Days;

(d) default shall be made in the due observance or performance by
Holdings, either Borrower or any of the Subsidiaries of any covenant, condition or agreement
contained in Section 5.01(a) (with respect to Holdings or either Borrower), Section 5.05(a),
Section 5.08, Section 5.15 or in Article VI;

(e) default shall be made in the due observance or performance by
Holdings, either Borrower or any of the Subsidiaries of any covenant, condition or agreement
contained in any Loan Document (other than those specified in paragraphs (b), (c) and (d) above)
and such default shall continue unremedied for a period of 30 days after notice thereof from the
Administrative Agent or the Required Lenders to the Borrowers;

® (i) any event or condition occurs that (A) results in any Material
Indebtedness becoming due prior to its scheduled maturity or (B) enables or permits (with all
applicable grace periods having expired) the holder or holders of any Material Indebtedness or any
trustee or agent on its or their behalf to cause any Material Indebtedness to become due, or to
require the prepayment, repurchase, redemption or defeasance thereof, prior to its scheduled
maturity or (ii) Holdings, either Borrower or any of the Subsidiaries shall fail to pay the principal
of any Material Indebtedness at the stated final maturity thereof; provided that this paragraph (f)
shall not apply to secured Indebtedness that becomes due as a result of the voluntary sale or
transfer of the property or assets securing such Indebtedness if such sale or transfer is permitted
hereunder;

(2) there shall have occurred a Change in Control;

(h) an involuntary proceeding shall be commenced or an involuntary
petition shall be filed in a court of competent jurisdiction seeking (i) relief in respect of Holdings,
either Borrower or any of the Subsidiaries, or of a substantial part of the property or assets of
Holdings, either Borrower or any Subsidiary, under the Bankruptcy Code, or any other federal,
state or foreign bankruptcy, insolvency, receivership or similar law (collectively, “Bankruptcy
Law™), (ii) the appointment of a receiver, trustee, custodian, sequestrator, conservator or similar
official for Holdings, either Borrower or any of the Subsidiaries or for a substantial part of the
property or assets of Holdings, either Borrower or any of the Subsidiaries or (iii) the winding-up
or liquidation of Holdings, either Borrower or any Subsidiary (except, in the case of any
Subsidiary, in a transaction permitted by Section 6.05); and such proceeding or petition shall
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continue undismissed for 60 days or an order or decree approving or ordering any of the foregoing
shall be entered;

6)] Holdings, either Borrower or any Subsidiary shall (i) voluntarily
commence any proceeding or file any petition seeking relief under the Bankruptcy Code, or any
other federal, state or foreign bankruptcy, insolvency, receivership or similar law, (ii) consent to
the institution of, or fail to contest in a timely and appropriate manner, any proceeding or the filing
of any petition described in paragraph (h) above, (iii) apply for or consent to the appointment of a
receiver, trustee, custodian, sequestrator, conservator or similar official for Holdings, either
Borrower or any of the Subsidiaries or for a substantial part of the property or assets of Holdings,
either Borrower or any Subsidiary, (iv) file an answer admitting the material allegations of a
petition filed against it in any such proceeding, (v) make a general assignment for the benefit of
creditors or (vi) become unable or admit in writing its inability or fail generally to pay its debts as
they become due;

Q)] the failure by Holdings, either Borrower or any Subsidiary to pay one
or more final judgments aggregating in excess of $10.0 million (to the extent not covered by third-
party insurance as to which the insurer has been notified of such judgment and does not deny
coverage), which judgments are not discharged or effectively waived or stayed for a period of 45
consecutive days, or any action shall be legally taken by a judgment creditor to levy upon assets or
properties of Holdings, either Borrower or any Subsidiary to enforce any such judgment;

k) (i) a Reportable Event or Reportable Events shall have occurred with
respect to any Benefit Plan or a trustee shall be appointed by a United States district court to
administer any Benefit Plan, (ii) the PBGC shall institute proceedings (including giving notice of
intent thereof) to terminate any Benefit Plan or Benefit Plans, (iii) Holdings, either Borrower or
any Subsidiary or any ERISA Affiliate shall have been notified by the sponsor of a Multiemployer
Plan that it has incurred or will be assessed Withdrawal Liability to such Multiemployer Plan and
such person does not have reasonable grounds for contesting such Withdrawal Liability or is not
contesting such Withdrawal Liability in a timely and appropriate manner, (iv) Holdings, either
Borrower or any Subsidiary or any ERISA Affiliate shall have been notified by the sponsor of a
Multiemployer Plan that such Multiemployer Plan is in reorganization or is being terminated,
within the meaning of Title IV of ERISA or (v) Holdings, either Borrower or any Subsidiary shall
engage in any “prohibited transaction” (as defined in Section 406 of ERISA or Section 4975 of the
Code) involving any Benefit Plan; and in each case in clauses (i) through (v) above, such event or
condition, together with all other such events or conditions, if any, could reasonably be expected
to have a Material Adverse Effect; or

)] (i) any Loan Document shall for any reason be asserted in writing by
Holdings, either Borrower or any Subsidiary not to be a legal, valid and binding obligation of any
party thereto, (ii) any security interest purported to be created by any Security Document and to
extend to assets that are not immaterial to Holdings, the Borrowers and the Subsidiaries on a
consolidated basis shall cease to be, or shall be asserted in writing by Holdings, the Borrowers or
any other Loan Party not to be, a valid and perfected security interest (perfected as or having the
priority required by this Agreement or the relevant Security Document and subject to such
limitations and restrictions as are set forth herein and therein) in the securities, assets or properties
covered thereby, except to the extent any such loss of perfection or priority results from the failure
of the Administrative Agent to maintain possession of certificates actually delivered to it
representing securities pledged under the Collateral Agreement or to file Uniform Commercial
Code continuation statements or take the actions described on Schedule 3.04 and except to the
extent that such loss is covered by a lender’s title insurance policy as to which the insurer has been
notified of such loss and does not deny coverage and the Administrative Agent shall be reasonably
satisfied with the credit of such insurer, (iii) the Guarantees of Holdings, the Borrowers or the
Subsidiary Loan Parties of any of the Obligations shall cease to be in full force and effect (other
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than in accordance with the terms of Article IX), or shall be asserted in writing by Holdings or
either Borrower or any Subsidiary Loan Party not to be in effect or not to be legal, valid and
binding obligations, or (iv) the Obligations shall cease to constitute senior indebtedness under the
instruments, agreements and documents evidencing or governing any Permitted Debt Securities or
any Permitted Refinancing Indebtedness in respect thereof, or such subordination provisions shall
be invalidated or otherwise cease (in each case so long as such indenture, instrument, agreement or
document, as the case may be, are or is then in effect), or shall be asserted in writing by Holdings,
either Borrower or any Subsidiary Loan Party to be invalid or to cease to be legal, valid and
binding obligations of the parties thereto, enforceable in accordance with their terms;

then, and in every such event (other than an event with respect to either Borrower described in
paragraph (h) or (i) above), and at any time thereafter during the continuance of such event, the
Administrative Agent may, and at the request of the Required Lenders shall, upon notice to the
Borrowers, take any or all of the following actions, at the same or different times: (x) terminate
forthwith the Revolving Facility Commitments in whole or in part, (y) declare the Loans then
outstanding to be forthwith due and payable in whole or in part, whereupon the principal of the
Loans so declared to be due and payable, together with accrued interest thereon and any unpaid
accrued Fees and all other liabilities of each Borrower accrued hereunder and under any other
Loan Document, shall become forthwith due and payable, without presentment, demand, protest
or any other notice of any kind, all of which are hereby expressly waived by each Borrower,
anything contained herein or in any other Loan Document to the contrary notwithstanding and (z)
if the Loans have been (or concurrently with the loans being) declared due and payable pursuant to
clause (y) above, demand cash collateral pursuant to Section 2.05(j); and in any event with respect
to either Borrower described in paragraph (h) or (i) above, the Revolving Facility Commitments
shall automatically immediately terminate, the principal of the Loans then outstanding, together
with accrued interest thereon and any unpaid accrued Fees and all other liabilities of each
Borrower accrued hereunder and under any other Loan Document, shall automatically
immediately become due and payable and the Administrative Agent shall be deemed to have made
a demand for cash collateral to the full extent permitted under Section 2.05(j), without
presentment, demand, protest or any other notice of any kind, all of which are hereby expressly
waived by each Borrower, anything contained herein or in any other Loan Document to the
contrary notwithstanding.

SECTION 7.02. Exclusion of Immaterial Subsidiaries. Solely for the purposes of
determining whether an Event of Default has occurred under paragraph (h) or (i) of Section 7.01, any
reference in any such paragraph to any Subsidiary shall be deemed not to include any Immaterial
Subsidiary that is not a Loan Party affected by any event or circumstance referred to in any such paragraph.

SECTION 7.03. Holdings’ Right to Cure.

(a) Notwithstanding anything to the contrary contained in Section 7.01, in
the event that Holdings and the Borrowers fail (or, but for the operation of this Section 7.03,
would fail) to comply with the Minimum EBITDA financial covenant set forth in Section 6.12,
until the expiration of the 10th day subsequent to the date the certificate calculating compliance
with Section 6.12 is required to be delivered pursuant to Section 5.04(c), Holdings shall have the
right to issue Permitted Cure Securities for cash or otherwise receive cash contributions to the
capital of Holdings and, in each case, to contribute any such cash to the capital of the Borrowers
(collectively, the “EBITDA Cure Right”), and upon the receipt by any Borrower of such cash (the
“EBITDA Cure Amount”) pursuant to the exercise by Holdings of such EBITDA Cure Right,
compliance with Section 6.12 shall be recalculated giving effect to the following pro forma
adjustments:

(A) EBITDA shall be increased, solely for the
purpose of measuring compliance with Section 6.12 and not for any
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other purpose under this Agreement, by an amount equal to the
EBITDA Cure Amount; and

(B) If, after giving effect to the foregoing
recalculations, Holdings and the Borrowers shall then be in
compliance with the requirements of Section 6.12, the Borrowers
shall be deemed to have satisfied the requirements of Section 6.12
as of the relevant date of determination with the same effect as
though there had been no failure to comply therewith at such date,
and the applicable breach or default under Section 6.12 that had
occurred shall be deemed cured for this purposes of the Agreement.

(b) Notwithstanding anything herein to the contrary, (i) in each four-fiscal-
quarter period there shall be at least two fiscal quarters in which the EBITDA Cure Right is not
exercised, (ii) for purposes of this Section 7.03, the EBITDA Cure Amount shall be no greater
than the amount required for purposes of complying with Section 6.12 and in no circumstances
shall the cumulative EBITDA Cure Amount in respect of the EBITDA Cure Right over the term
of the Facilities exceed $5.0 million and (iii) within 5 Business Days, the EBITDA Cure Amount
associated with such exercise of the EBITDA Cure Right shall be applied as follows (w) first, to
the Term Borrowings on a pro rata basis, with the application thereof in direct order to the unpaid
amounts due on the next succeeding eight Term Loan Installment Dates and thereafter on a pro
rata basis (based on the amount of amortization payments, the then remaining scheduled
amortization payments in respect of such Term Borrowings, (x) second, to repay Revolving
Facility Loans representing the payment of PIK Interest pro rata to such Loans until such Loans
are paid in full (with a permanent reduction in the Revolving Facility Commitments), (y) third, to
repay other Revolving Facility Loans (but without a permanent reduction in the Revolving Facility
Commitments) pro rata to such Loans and (z) fourth, after the Revolving Facility Loans have been
repaid in full, to cash collateralize all Letters of Credit in the manner consistent with the
requirements of Section 2.05.

(c) Notwithstanding anything to the contrary contained in Section 7.01, in
the event that Holdings and the Borrowers fail (or, but for the operation of this Section 7.03,
would fail) to comply with the requirements of the Minimum Liquidity financial covenant set
forth in Section 6.11, Holdings shall have the right, at any time to issue Permitted Cure Securities
for cash or otherwise receive cash contributions to the capital of Holdings and, in each case, to
contribute any such cash to the capital of the Borrowers (collectively, the “Liquidity Cure Right”),
and upon the receipt by any Borrower of such cash (the “Liquidity Cure Amount”) pursuant to the
exercise by Holdings of such Liquidity Cure Right, compliance with Section 6.11 shall be
recalculated giving effect to the following pro forma adjustments:

6)] Minimum Liquidity shall be increased by an amount equal to
the Liquidity Cure Amount and compliance with the requirements of Section
6.11 shall be measured against Minimum Liquidity thereby adjusted.

(i1) If, after giving effect to the foregoing recalculations, the
Borrowers shall then be in compliance with the requirements of Section 6.11,
the Borrowers shall be deemed to have satisfied the requirements of Section
6.11 as of the relevant date of determination with the same effect as though there
had been no failure to comply therewith at such date, and the applicable breach
or default under Section 6.11 that had occurred shall be deemed cured for this
purposes of the Agreement.

(d) Notwithstanding anything herein to the contrary, (i) for purposes of this
Section 7.03, in no circumstances shall the Liquidity Cure Amount exceed $10.0 million over the
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term of the Facilities, and (ii) in respect of each exercise of the Liquidity Cure Right, the entirety
of the Liquidity Cure Amount associated with such exercise may be maintained by Holdings or the
Borrowers and used to fund working capital needs and for other general corporate purposes.

(e) For purposes of clarity, in the event of a breach of both the Minimum
EBITDA and Minimum Liquidity covenants, sufficient funds must be contributed to separately
cure each such financial covenant.

ARTICLE VIII
The Administrative Agent

SECTION 8.01. Appointment. Each Lender hereby irrevocably designates and appoints
the Administrative Agent as the agent of such Lender under this Agreement and the other Loan Documents,
and each such Lender irrevocably authorizes the Administrative Agent, in such capacity, to (a) execute and
deliver the Loan Documents and accept delivery thereof on its behalf from any Loan Party, (b) take such
action on its behalf under the provisions of this Agreement and the other Loan Documents and to exercise
such powers and perform such duties as are expressly delegated to the Administrative Agent by the terms
of this Agreement and the other Loan Documents, and (c) exercise such other powers as are reasonably
incidental thereto. Without limiting the generality of the foregoing sentence, the Administrative Agent
shall have the sole and exclusive right and authority (to the exclusion of the Lenders and Issuing Banks),
and is hereby authorized, to (t) act as the disbursing and collecting agent for the Lenders and the Issuing
Banks with respect to all payments and collections arising in connection with the Loan Documents
(including in any proceeding described in Section 7.01(h) or any other bankruptcy, insolvency or similar
proceeding), and each Person making any payment in connection with any Loan Document to any Secured
Party is hereby authorized to make such payment to the Administrative Agent, (u) file and prove claims and
file other documents necessary or desirable to allow the claims of the Lenders with respect to any
Obligation in any proceeding described in Section 7.01(h) or any other bankruptcy, insolvency or similar
proceeding (but not to vote, consent or otherwise act on behalf of such Lender), (v) act as collateral agent
for each Secured Party for purposes of the perfection of all Liens created by such agreements and all other
purposes stated therein, (w) manage, supervise and otherwise deal with the Collateral, (x) take such other
action as is necessary or desirable to maintain the perfection and priority of the Liens created or purported
to be created by the Loan Documents, (y) except as may be otherwise specified in any Loan Document,
exercise all remedies given to the Administrative Agent and the other Secured Parties with respect to the
Collateral, whether under the Loan Documents, applicable Requirements of Law or otherwise and (z)
execute any amendment, consent or waiver under the Loan Documents on behalf of any Lender that has
consented in writing to such amendment, consent or waiver; provided, however, that the Administrative
Agent hereby appoints, authorizes and directs each Lender, Issuing Bank and any other Secured Party to act
as collateral sub-agent for the Administrative Agent, the Lenders and the Issuing Banks for purposes of the
perfection of all Liens with respect to the Collateral, including any deposit account maintained by a Loan
Party with, and cash and Permitted Investments held by, such Lender, Issuing Bank or Secured Party, and
may further authorize and direct the Lenders, the Issuing Banks and Secured Parties to take further actions
as collateral sub-agents for purposes of enforcing such Liens or otherwise to transfer the Collateral subject
thereto to the Administrative Agent, and each Lender, Issuing Bank and Secured Party hereby agrees to
take such further actions to the extent, and only to the extent, so authorized and directed. Notwithstanding
any provision to the contrary elsewhere in this Agreement, the Administrative Agent shall not have any
duties or responsibilities, except those expressly set forth herein, or any fiduciary relationship with any
Lender, and no implied covenants, functions, responsibilities, duties, obligations or liabilities shall be read
into this Agreement or any other Loan Document or otherwise exist against the Administrative Agent.
Without limiting the generality of the foregoing, the Administrative Agent is hereby expressly authorized to
execute any and all documents (including releases) with respect to the Collateral and the rights of the
Secured Parties with respect thereto, as contemplated by and in accordance with the provisions of this
Agreement and the Security Documents.
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SECTION 8.02. Delegation of Duties. The Administrative Agent may execute any of
its duties under this Agreement and the other Loan Documents by or through agents or attorneys-in-fact
and shall be entitled to advice of counsel concerning all matters pertaining to such duties. The
Administrative Agent shall not be responsible for the negligence or misconduct of any agents or attorneys-
in-fact selected by it with reasonable care.

SECTION 8.03. Exculpatory Provisions. The Administrative Agent shall not have any
duties or obligations except those expressly set forth in the Loan Documents. Neither the Administrative
Agent nor any of its respective officers, directors, employees, agents, attorneys-in-fact or affiliates shall be
(1) liable for any action lawfully taken or omitted to be taken by it or such person under or in connection
with this Agreement or any other Loan Document (except to the extent that any of the foregoing are found
by a final and nonappealable decision of a court of competent jurisdiction to have resulted from its or such
person’s own gross negligence or willful misconduct), (ii) responsible in any manner to any of the Lenders
for (or have any duty to ascertain or acquire into any recitals, statements, representations or warranties
made by any Loan Party or any officer thereof contained in this Agreement or any other Loan Document or
in any certificate, report, statement or other document referred to or provided for in, or received by the
Administrative Agent under or in connection with, this Agreement or any other Loan Document or for the
value, validity, effectiveness, genuineness, enforceability or sufficiency of this Agreement or any other
Loan Document or for any failure of any Loan Party a party thereto to perform its obligations hereunder or
thereunder. The Administrative Agent shall not (x) be subject to any fiduciary or other implied duties
regardless of whether a Default has occurred and is continuing (y) except as expressly set forth in the Loan
Documents, have any duty to disclose, nor shall the Administrative Agent be liable for the failure to
disclose, any information relating to Holdings, either Borrower or any Subsidiary that is communicated to
or obtained by the bank serving as Administrative Agent or any of its affiliates in any capacity. The
Administrative Agent shall not be under any obligation to any Lender to ascertain or to inquire as to the
observance or performance of any of the agreements contained in, or conditions of, this Agreement or any
other Loan Document, or to inspect the properties, books or records of any Loan Party.

SECTION 8.04. Reliance by Administrative Agent. The Administrative Agent shall be
entitled to rely, and shall be fully protected in relying, upon any instrument, writing, resolution, notice,
consent, certificate, affidavit, letter, fax, telex or teletype message, statement, order or other document or
conversation believed by it to be genuine and correct and to have been signed, sent or made by the proper
person or persons and upon advice and statements of legal counsel (including counsel to Holdings, the
Borrowers and/or the Lenders), independent accountants and other experts selected by the Administrative
Agent. The Administrative Agent may deem and treat the payee of any Note as the owner thereof for all
purposes unless a written notice of assignment, negotiation or transfer thereof shall have been filed with the
Administrative Agent. The Administrative Agent shall be fully justified in failing or refusing to take any
action under this Agreement or any other Loan Document unless it shall first receive such advice or
concurrence of the Required Lenders (or, if so specified by this Agreement, all Lenders) as it deems
appropriate or it shall first be indemnified to its satisfaction by the Lenders against any and all liability and
expense that may be incurred by it by reason of taking or continuing to take any such action. The
Administrative Agent shall in all cases be fully protected in acting, or in refraining from acting, under this
Agreement and the other Loan Documents in accordance with a request of the Required Lenders (or, if so
specified by this Agreement, all Lenders), and such request and any action taken or failure to act pursuant
thereto shall be binding upon all the Lenders and all future holders of the Loans.

SECTION 8.05. Notice of Default. The Administrative Agent shall not be deemed to
have knowledge or notice of the occurrence of any Default or Event of Default unless the Administrative
Agent has received notice from a Lender, Holdings or either Borrower referring to this Agreement,
describing such Default or Event of Default and stating that such notice is a “notice of default”. In the
event that the Administrative Agent receives such a notice, the Administrative Agent shall give notice
thereof to the Lenders. The Administrative Agent shall take such action with respect to such Default or
Event of Default as shall be reasonably directed by the Required Lenders (or, if so specified by this
Agreement, all Lenders); provided that unless and until the Administrative Agent shall have received such
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directions, the Administrative Agent may (but shall not be obligated to) take such action, or refrain from
taking such action, with respect to such Default or Event of Default as it shall deem advisable in the best
interests of the Lenders.

SECTION 8.06. Non-Reliance on Administrative Agent and Other Lenders. Each
Lender expressly acknowledges that neither the Administrative Agent nor any of its officers, directors,
employees, agents, attorneys-in-fact or affiliates have made any representations or warranties to it and that
no act by the Administrative Agent hereafter taken, including any review of the affairs of a Loan Party or
any affiliate of a Loan Party, shall be deemed to constitute any representation or warranty by the
Administrative Agent to any Lender. Each Lender represents to the Administrative Agent that it has,
independently and without reliance upon the Administrative Agent or any other Lender, and based on such
documents and information as it has deemed appropriate, made its own appraisal of and investigation into
the business, operations, property, financial and other condition and creditworthiness of the Loan Parties
and their affiliates and made its own decision to make its Loans hereunder and enter into this Agreement.
Each Lender also represents that it will, independently and without reliance upon the Administrative Agent
or any other Lender, and based on such documents and information as it shall deem appropriate at the time,
continue to make its own credit analysis, appraisals and decisions in taking or not taking action under this
Agreement and the other Loan Documents, and to make such investigation as it deems necessary to inform
itself as to the business, operations, property, financial and other condition and creditworthiness of the
Loan Parties and their affiliates. Except for notices, reports and other documents expressly required to be
furnished to the Lenders by the Administrative Agent hereunder, the Administrative Agent shall not have
any duty or responsibility to provide any Lender with any credit or other information concerning the
business, operations, property, condition (financial or otherwise), prospects or creditworthiness of any Loan
Party or any affiliate of a Loan Party that may come into the possession of the Administrative Agent or any
of its officers, directors, employees, agents, attorneys-in-fact or affiliates.

SECTION 8.07. Indemnification. The Lenders agree to indemnify the Administrative
Agent and each of the Administrative Agent’s Related Parties in its capacity as such (to the extent not
reimbursed by Holdings or the Borrowers and without limiting the obligation of Holdings or the Borrowers
to do so), each in an amount equal to its pro rata share (based on the Revolving Facility Commitments, the
principal amounts of its applicable outstanding Loans and participations in L/C Disbursements, as
applicable) thereof, from and against any and all liabilities, obligations, losses, damages, penalties, actions,
judgments, suits, costs, expenses or disbursements of any kind whatsoever that may at any time (whether
before or after the payment of the Loans) be imposed on, incurred by or asserted against the Administrative
Agent and each of the Administrative Agent’s Related Parties in any way relating to or arising out of, the
Revolving Facility Commitments, the Loans, this Agreement, any of the other Loan Documents or any
documents contemplated by or referred to herein or therein or the transactions contemplated hereby or
thereby or any action taken or omitted by the Administrative Agent under or in connection with any of the
foregoing; provided that no Lender shall be liable to the Administrative Agent for the payment of any
portion of such liabilities, obligations, losses, damages, penalties, actions, judgments, suits, costs, expenses
or disbursements that are found by a final and nonappealable decision of a court of competent jurisdiction
to have resulted from the Administrative Agent’s gross negligence or willful misconduct. The agreements
in this Section 8.07 shall survive the payment of the Loans and all other amounts payable hereunder.

SECTION 8.08. Administrative Agent in Its Individual Capacity. The Administrative
Agent and its affiliates may make loans to, accept deposits from and generally engage in any kind of
business with any Loan Party as though the Administrative Agent were not the Administrative Agent. With
respect to its Loans made or renewed by it and with respect to any Letter of Credit issued or participated in
by it, the Administrative Agent shall have the same rights and powers under this Agreement and the other
Loan Documents as any Lender and may exercise the same as though it were not the Administrative Agent,
and the terms “Lender” and “Lenders” shall include the Administrative Agent in its individual capacity.

SECTION 8.09. Successor Administrative Agent. The Administrative Agent may resign
as Administrative Agent upon 30 days’ notice to the Lenders and the Borrowers. If the Administrative
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Agent shall resign as Administrative Agent under this Agreement and the other Loan Documents, then the
Supermajority Lenders shall appoint from among the Lenders a successor agent for the Lenders, which
successor agent shall (unless an Event of Default under Sections 7.01(b), (¢), (h) or (i) shall have occurred
and be continuing) be subject to approval by the Borrowers (which approval shall not be unreasonably
withheld or delayed), whereupon such successor agent shall succeed to the rights, powers and duties of the
Administrative Agent, and the term “Administrative Agent” shall mean such successor agent effective upon
such appointment and approval, and the former Administrative Agent’s rights, powers and duties as
Administrative Agent shall be terminated, without any other or further act or deed on the part of such
former Administrative Agent or any of the parties to this Agreement or any holders of the Loans. If no
successor agent has accepted appointment as Administrative Agent by the date that is 30 days following a
retiring Administrative Agent’s notice of resignation, the retiring Administrative Agent’s resignation shall
nevertheless thereupon become effective, and the Lenders shall assume and perform all of the duties of the
Administrative Agent hereunder until such time, if any, as the Supermajority Lenders appoint a successor
agent as provided for above (provided that the retiring Administrative Agent may continue to maintain
Collateral and perform services as Administrative Agent hereunder, including those relating to distributing
payments to be made to Lenders hereunder, if it so elects pending the appointment of a successor
administrative agent). After any retiring Administrative Agent’s resignation as Administrative Agent, the
provisions of this Article VIII shall inure to its benefit and to the benefit of its officers, directors,
employees, agents, attorneys-in-fact and affiliates as to any actions taken or omitted to be taken by it while
it was Administrative Agent under this Agreement and the other Loan Documents.

SECTION 8.10. Reserved.
SECTION 8.11. Reserved.
ARTICLE IX
Guaranty

SECTION 9.01. Guaranty; Limitation of Liability. (a) Each of Holdings and each
Subsidiary Loan Party, jointly and severally, hereby absolutely, unconditionally and irrevocably guarantees
the punctual payment when due, whether at scheduled maturity or on any date of a required prepayment or
by acceleration, demand or otherwise, of all Obligations of each other Loan Party now or hereafter existing
(including, without limitation, any extensions, modifications, substitutions, amendments or renewals of any
or all of the Obligations), whether direct or indirect, absolute or contingent, and whether for principal,
interest, premiums, fees, indemnities, 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, fees and expenses of counsel) incurred by the Administrative Agent or any other
Secured Party in enforcing any rights under this Loan Party Guaranty or any other Loan Document.
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 other Loan Party to any Secured
Party 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.

(b) Each Guarantor, and by its acceptance of this Guaranty, the
Administrative Agent and each other Secured Party, hereby confirms that it is the intention of all
such Persons that this Guaranty and the Obligations of each Guarantor hereunder not constitute a
fraudulent transfer or conveyance for purposes of Bankruptcy Law, the Uniform Fraudulent
Conveyance Act, the Uniform Fraudulent Transfer Act or any similar foreign, federal or state law
to the extent applicable to this Guaranty and the Obligations of each Subsidiary Loan Party
hereunder. To effectuate the foregoing intention, the Administrative Agent, the other Secured
Parties and the Guarantors hereby irrevocably agree that the Obligations of each Subsidiary Loan
Party under this Loan Party Guaranty at any time shall be limited to the maximum amount as will
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result in the Obligations of such Guarantor under this Loan Party Guaranty not constituting a
fraudulent transfer or conveyance.

(c) Each Guarantor hereby unconditionally and irrevocably agrees that in
the event any payment shall be required to be made to any Secured Party under this Loan Party
Guaranty or any other guaranty, such Guarantor will contribute, to the maximum extent permitted
by law, such amounts to each other Guarantor and each other guarantor so as to maximize the
aggregate amount paid to the Secured Parties under or in respect of the Loan Documents and the
Guaranteed Obligations.

SECTION 9.02. Guaranty Absolute. Each Guarantor guarantees that the Guaranteed
Obligations will be paid strictly in accordance with the terms of the Loan Documents or other applicable
documents governing such Guaranteed Obligations, regardless of any law, regulation or order now or
hereafter in effect in any jurisdiction affecting any of such terms or the rights of any Secured Party with
respect thereto. The Obligations of each Guarantor under or in respect of this Loan Party Guaranty are
independent of the Guaranteed Obligations or any other Obligations of any other Loan Party, and a separate
action or actions may be brought and prosecuted against each Guarantor to enforce this Loan Party
Guaranty, irrespective of whether any action is brought against either Borrower or any other Loan Party or
whether either Borrower or any other Loan Party is joined in any such action or actions. This Loan Party
Guaranty is a guaranty of payment and not of collection. The liability of each Guarantor under this Loan
Party Guaranty shall be irrevocable, absolute and unconditional irrespective of and each Guarantor hereby
irrevocably waives any defenses it may now have or hereafter acquire in any way relating to, any or all of
the following:

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

(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 other Loan Party
under or in respect of 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;

(c) any taking, exchange, release or non-perfection of any Collateral or any
other collateral, or any taking, release or amendment or waiver of, or consent to departure from,
any other guaranty, for all or any of the Guaranteed Obligations;

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

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

) any failure of any Secured Party to disclose to any Loan Party any
information relating to the business, condition (financial or otherwise), operations, performance,
properties or prospects of any other Loan Party now or hereafter known to such Secured Party
(each Guarantor waiving any duty on the part of any Secured Party to disclose such information);
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(2) the failure of any other Person to execute or deliver this Agreement,
any Guaranty Supplement or any other guaranty or agreement or the release or reduction of
liability of any Guarantor or 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 any Secured Party that might
otherwise constitute a defense available to, or a discharge of, any Loan Party or any other
guarantor or surety.

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 any Secured Party or
any other Person upon the insolvency, bankruptcy or reorganization of either Borrower or any other Loan
Party or otherwise, all as though such payment had not been made.

SECTION 9.03. Waivers and Acknowledgments. (a) Each Guarantor hereby
unconditionally and irrevocably waives promptness, diligence, notice of acceptance, presentment, demand
for performance, notice of nonperformance, default, acceleration, protest or dishonor and any other notice
with respect to any of the Guaranteed Obligations and this Loan Party Guaranty and any requirement that
any Secured Party protect, secure, perfect or insure any Lien or any property subject thereto or exhaust any
right or take any action against any Loan Party or any other Person or any Collateral.

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

(c) 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 any
Secured Party that in any manner impairs, reduces, releases or otherwise adversely affects the
subrogation, reimbursement, exoneration, contribution or indemnification rights of such Guarantor
or other rights of such Guarantor 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 set-off
or counterclaim against or in respect of the Obligations of such Guarantor hereunder.

(d) Each Guarantor acknowledges that the Administrative Agent may,
without notice to or demand upon such Guarantor and without affecting the liability of such
Guarantor under this Loan Party Guaranty, foreclose under any mortgage by nonjudicial sale, and
each 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 hereby unconditionally and irrevocably waives any
duty on the part of any Secured Party to disclose to such Guarantor any matter, fact or thing
relating to the business, condition (financial or otherwise), operations, performance, properties or
prospects of any other Loan Party or any of its Subsidiaries now or hereafter known by such
Secured Party.

) 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 9.02 and this Section 9.03 are knowingly made in contemplation of
such benefits.

SECTION 9.04. Subrogation. Each Guarantor hereby unconditionally and irrevocably
agrees not to exercise any rights that it may now have or hereafter acquire against either Borrower, any
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other Loan Party or any other guarantor that arise from the existence, payment, performance or
enforcement of such Guarantor’s Obligations under or in respect of this Loan Party Guaranty or 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 any Secured Party
against either Borrower, any other Loan Party or any other 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 either Borrower, any other Loan Party or any other 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, unless and until all of the Guaranteed Obligations and all other
amounts payable under this Loan Party Guaranty shall have been paid in full in cash, all Letters of Credit
and all Secured Swap Agreements shall have expired or been terminated and the Revolving Facility
Commitments shall have expired or been 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 the Guaranteed Obligations and all other amounts payable under this Loan Party Guaranty, (b) the
termination of all Revolving Facility Commitments hereunder, and (c) the latest date of expiration or
termination of all Letters of Credit and all Secured Swap Agreements, such amount shall be received and
held in trust for the benefit of the Secured Parties, shall be segregated from other property and funds of
such Guarantor and shall forthwith be paid or delivered to the Administrative Agent in the same form as so
received (with any necessary endorsement or assignment) to be credited and applied to the Guaranteed
Obligations and all other amounts payable under this Loan Party 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 Loan Party Guaranty thereafter arising. If (i) any
Guarantor shall make payment to any Secured Party of all or any part of the Guaranteed Obligations, (ii) all
of the Guaranteed Obligations and all other amounts payable under this Loan Party Guaranty shall have
been paid in full in cash, (iii) each of the Term Facility Maturity Date and the Revolving Facility Maturity
Date shall have occurred and (iv) all Letters of Credit and all Secured Swap Agreements shall have expired
or been terminated, the 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 by subrogation to such Guarantor of an interest in the Guaranteed
Obligations resulting from such payment made by such Guarantor pursuant to this Loan Party Guaranty.

SECTION 9.05. Guaranty Supplements. Upon the execution and delivery by any
Person of a guaranty supplement in substantially the form of Exhibit G hereto (each, a “Guaranty
Supplement”), (a) such Person shall be referred to as an “Additional Guarantor” and shall become and be a
Guarantor hereunder, and each reference in this Loan Party 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 “Loan
Party Guarantor” shall also mean and be a reference to such Additional Guarantor, and (b) each reference
herein to “this Guaranty,” “hereunder,” “hereof’ or words of like import referring to this Loan Party
Guaranty, and each reference in any other Loan Document to the “Loan Party Guaranty,” “thereunder,”
“thereof” or words of like import referring to this Loan Party Guaranty, shall mean and be a reference to
this Loan Party Guaranty as supplemented by such Guaranty Supplement.

SECTION 9.06. Subordination. Each Guarantor hereby subordinates any and all debts,
liabilities and other Obligations owed to such Guarantor by each other Loan Party (the “Subordinated
Obligations™) to the Guaranteed Obligations to the extent and in the manner hereinafter set forth in this
Section 9.06:

(a) Prohibited Payments, Etc. Except during the continuance of an Event of
Default, each Guarantor may receive regularly scheduled payments from any other Loan Party on
account of the Subordinated Obligations. After the occurrence and during the continuance of any
or any Event of Default, however, unless the Required Lenders otherwise agree, no Guarantor
shall demand, accept or take any action to collect any payment on account of the Subordinated
Obligations.
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(b) Prior Payment of Guaranteed Obligations. In any proceeding under any
Bankruptcy Law relating to any other Loan Party, each Guarantor agrees that the Secured Parties
shall be entitled to receive payment in full in cash of all Guaranteed Obligations (including all
interest and expenses accruing after the commencement of a proceeding under any Bankruptcy
Law, whether or not constituting an allowed claim in such proceeding (“Post-Petition Interest”))
before such Guarantor receives payment of any Subordinated Obligations.

(c) Turn-Over. After the occurrence and during the continuance of any Event of
Default, each Guarantor shall, if the Administrative Agent so requests, collect, enforce and receive
payments on account of the Subordinated Obligations as trustee for the Secured Parties and deliver
such payments to the Administrative Agent on account of the Guaranteed Obligations (including
all Post-Petition Interest), together with any necessary endorsements or other instruments of
transfer, but without reducing or affecting in any manner the liability of such Guarantor under the
other provisions of this Guaranty.

(d) Administrative Agent Authorization. After the occurrence and during the
continuance of any Event of Default, the Administrative Agent is authorized and empowered (but
without any obligation to so do), in its discretion, (i) in the name of each Guarantor, to collect and
enforce, and to submit claims in respect of, the Subordinated Obligations and to apply any
amounts received thereon to the Guaranteed Obligations (including any and all Post-Petition
Interest), and (ii) to require each Guarantor (A) to collect and enforce, and to submit claims in
respect of, the Subordinated Obligations and (B) to pay any amounts received on such obligations
to the Administrative Agent for application to the Guaranteed Obligations (including any and all
Post-Petition Interest).

SECTION 9.07. Continuing Guaranty: Assignments. This Loan Party 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 the Guaranteed Obligations and all other amounts payable under this Loan Party Guaranty, (ii) the
termination of all Revolving Facility Commitments hereunder and (iii) the latest date of expiration or
termination of all Letters of Credit, (b) be binding upon each Guarantor, its successors and assigns and (c)
inure to the benefit of and be enforceable by the Lenders and their successors, transferees and assigns.
Without limiting the generality of clause (c) of the immediately preceding sentence, any Secured 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 Revolving Facility Commitments, the Loans and extensions of
credit owing to it and any Note or 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 Secured Party herein or
otherwise, in each case as and to the extent provided in Section 10.04. No Guarantor shall have the right to
assign its rights hereunder or any interest herein without the prior written consent of the Secured Parties.

ARTICLE X
Miscellaneous

SECTION 10.01. Notices. (a) Notices and other communications provided for herein
shall be in writing and shall be delivered by hand or overnight courier service, mailed by certified or
registered mail or sent by fax, as follows:

6)] if to Holdings or any other Loan Party, to 249 West 17"
Street, Fourth Floor, New York, New York 10011, Attention: Jean Clifton,
Chief Financial Officer, Fax No. (913) 514-6431, and Attention: Elise Zealand,
General Counsel, Fax No. (913) 514-3963, with a copy (which shall not
constitute notice) to Jones Day, 222 E. 41% Street, New York, NY 10017,
Attention: Joseph T. McKernan, Fax No. (212) 755-7306;
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(i1) if to the Administrative Agent, to General Electric Capital
Corporation, 2325 Lakeview Parkway, Suite 700, Alpharetta, Georgia 30009,
Attention: Penton Business Media Account Manager, Fax No. (678) 624-7903,
and Attention: Counsel — Media and Communications, Fax No. (203) 956-
4216, with a copy (which shall not constitute notice) to Weil, Gotshal & Manges
LLP, 200 Crescent Court, Suite 300, Dallas, TX 75201, Attention: Angela L.
Fontana, Fax No. (214) 746-7777;

(iii) if to an Issuing Bank, to it at the address or fax number set
forth separately in writing; and

(iv) if to a Lender, to it at the address or fax number set forth on
Schedule 2.01 or in the Assignment and Acceptance pursuant to which such
Lender becomes a party hereto.

(b) Notices and other communications to the Lenders hereunder may be
delivered or furnished by electronic communications pursuant to procedures approved by the
Administrative Agent; provided that the foregoing shall not apply to notices pursuant to Article I1
unless otherwise agreed by the Administrative Agent and the applicable Lender. Each of the
Administrative Agent and each Borrower may, in its discretion, agree to accept notices and other
communications to it hereunder by electronic communications pursuant to procedures approved by
it; provided further that approval of such procedures may be limited to particular notices or
communications. In any event, the Administrative Agent shall not have any liability with respect
to electronic transmissions.

(c) All notices and other communications given to any party hereto in
accordance with the provisions of this Agreement shall be deemed to have been given on the date
of receipt if delivered by hand or overnight courier service, sent by fax or (to the extent permitted
by paragraph (b) above) electronic means or on the date five Business Days after dispatch by
certified or registered mail if mailed, in each case delivered, sent or mailed (properly addressed) to
such party as provided in this Section 10.01 or in accordance with the latest unrevoked direction
from such party given in accordance with this Section 10.01. The Administrative Agent may
conclusively rely on any telephone notices given to it.

(d) Any party hereto may change its address or fax number for notices and
other communications hereunder by notice to the other parties hereto.

SECTION 10.02. Survival of Agreement. All covenants, agreements, representations and
warranties made by the Loan Parties herein, in the other Loan Documents and in the certificates or other
instruments prepared or delivered in connection with or pursuant to this Agreement or any other Loan
Document shall be considered to have been relied upon by the Lenders and each Issuing Bank and shall
survive the making by the Lenders of the Loans, the execution and delivery of the Loan Documents and the
issuance of the Letters of Credit, regardless of any investigation made by such persons or on their behalf,
and shall continue in full force and effect as long as the principal of or any accrued interest on any Loan or
L/C Disbursement or any Fee or any other amount payable under this Agreement or any other Loan
Document is outstanding and unpaid or any Letter of Credit is outstanding and so long as the Revolving
Facility Commitments have not been terminated. Without prejudice to the survival of any other agreements
contained herein, indemnification and reimbursement obligations contained herein (including pursuant to
Sections 2.15, 2.17 and 10.05) shall survive the payment in full of the principal and interest hereunder, the
expiration of the Letters of Credit, the termination of the Revolving Facility Commitments or this
Agreement, the invalidity or unenforceability of any term or provision of this Agreement or any other Loan
Document, or any investigation made by or on behalf of the Administrative Agent, any Lender or the
Issuing Bank.
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SECTION 10.03. Binding Effect. This Agreement shall become effective when it shall
have been executed by Holdings, each Borrower, the other Loan Parties and the Administrative Agent and
when the Administrative Agent shall have received copies hereof, which, when taken together, bear the
signatures of each of the Rollover Revolving Lenders party hereto and thereafter shall be binding upon and
inure to the benefit of Holdings, each Borrower, the other Loan Parties, each Issuing Bank, the
Administrative Agent and each Lender and their respective permitted successors and assigns.

SECTION 10.04. Successors and Assigns. (a) The provisions of this Agreement shall be
binding upon and inure to the benefit of the parties hereto and their respective successors and assigns
permitted hereby (including any affiliate of the Issuing Bank that issues any Letter of Credit), except that
(1) neither Borrower may assign or otherwise transfer any of its rights or obligations hereunder without the
prior written consent of each Lender (and any attempted assignment or transfer by a Borrower without such
consent shall be null and void) and (ii) no Lender may assign or otherwise transfer its rights or obligations
hereunder except in accordance with this Section 10.04. Nothing in this Agreement, expressed or implied,
shall be construed to confer upon any person (other than the parties hereto, their respective successors and
assigns permitted hereby (including any Affiliate of the Issuing Bank that issues any Letter of Credit),
Participants (to the extent provided in paragraph (c) of this Section 10.04), and, to the extent expressly
contemplated hereby, the Related Parties of the Administrative Agent, the Issuing Bank and the Lenders)
any legal or equitable right, remedy or claim under or by reason of this Agreement.

(b) (i) Subject to the conditions set forth in paragraph (b)(ii) below, any
Lender may assign to one or more assignees (each, an “Assignee”) all or a portion of its rights and
obligations under this Agreement (including all or a portion of its Revolving Facility
Commitments and the Loans at the time owing to it) with the prior written consent (such consent
not to be unreasonably withheld or delayed) of:

(A) the Borrowers, provided that no consent of the
Borrowers shall be required (1) for an assignment to a Lender, an
affiliate of a Lender or an Approved Fund (as defined below) or (2) if
an Event of Default under Section 7.01(b), (c), (h) or (i) has occurred
and is continuing, any other person;

(B) the Administrative Agent, provided that no consent
of the Administrative Agent shall be required for an assignment of all
or any portion of a Term Loan to a Lender, an Affiliate of a Lender or
an Approved Fund; and

© the Issuing Bank, provided that no consent of the
Issuing Bank shall be required for an assignment of all or any portion
of a Term Loan.

(i1) Assignments shall be subject to the following additional
conditions:

(A) except in the case of an assignment to a Lender, an
affiliate of a Lender or an Approved Fund or an assignment of the
entire remaining amount of the assigning Lender’s Revolving Facility
Commitments or Loans under any Facility, the amount of the
Revolving Facility Commitments or Loans of the assigning Lender
subject to each such assignment (determined as of the date the
Assignment and Acceptance with respect to such assignment is
delivered to the Administrative Agent) shall not be less than $1.0
million in the case of Term Loans or Revolving Facility Loans and
Revolving Facility Commitments, unless each of the Borrowers and the
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Administrative Agent otherwise consent, provided that (1) no such
consent of the Borrowers shall be required if an Event of Default under
Section 7.01(b), (c), (h) or (i) has occurred and is continuing and (2)
such amounts shall be aggregated in respect of each Lender and its
Affiliates or Approved Funds, if any;

(B) the parties to each assignment shall electronically
execute and deliver to the Administrative Agent an Assignment and
Acceptance via an electronic settlement system acceptable to the
Administrative Agent (or, if previously agreed with the Administrative
Agent, manually) and shall pay to the Administrative Agent a
processing and recordation fee of $3,500 (which fee may be waived or
reduced in the sole discretion of the Administrative Agent, and no more
than one such fee shall be payable in connection with simultaneous
assignments to or by two or more Approved Funds);

© the Assignee, if it shall not be a Lender, shall deliver
to the Administrative Agent an Administrative Questionnaire and all
applicable tax forms;

(D) if a prospective Assignee or any of its Affiliates
owns, beneficially or of record, any Equity Interests in Holdings, the
Borrowers or any direct or indirect parent thereof, then such
prospective Assignee shall be required to disclose such information to
the Administrative Agent in a written certification (which may be
contained in the Assignment and Acceptance); and

(E) notwithstanding the foregoing, any assignment by or
to a Defaulting Lender shall be subject to the Administrative Agent’s
prior written consent in all instances.

For the purposes of this Section 10.04, “Approved Fund” means any person (other than a natural person)
that is engaged in making, purchasing, holding or investing in bank loans and similar extensions of credit in
the ordinary course and that is administered, advised or managed by (x) a Lender, (y) an Affiliate of a
Lender or (z) an entity or an Affiliate of an entity that administers, advises or manages a Lender. Nothing
in this Section 10.04 shall prohibit the assignment of Loans to the Restricted Persons.

All parties hereto agree that (A) assignments to the Restricted Persons shall not be construed as violating
pro rata, optional redemption or any other provisions hereof and (B) the Restricted Persons may receive
their respective pro rata shares of amounts distributed under this Agreement to the extent they are entitled
to such amounts as any other Lender would be and agree that such receipt shall not violate any pro rata
sharing provision contained in this Agreement or any other Loan Document. It is understood and agreed by
all parties hereto that the Restricted Persons that may from time to time be a Lender shall have no rights
under any Loan Document to receive any information deliverable to the Lenders by the Administrative
Agent or its advisors (unless the Administrative Agent shall otherwise agree or the same is also made
available to Holdings or the Subsidiaries or their advisors) or to attend or participate in any meetings
exclusively of the Administrative Agent, Lenders and/or their advisors (unless the Administrative Agent
shall otherwise agree or Holdings or any of the Subsidiaries or their advisors are permitted to attend or
participate and then only for such portion or portions in which Holdings, the Subsidiaries or their advisors
participate).

(1ii) Subject to acceptance and recording thereof pursuant to

paragraph (b)(v) below, from and after the effective date specified in each
Assignment and Acceptance the Assignee thereunder shall be a party hereto and,
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to the extent of the interest assigned by such Assignment and Acceptance, have
the rights and obligations of a Lender under this Agreement, and the assigning
Lender thereunder shall, to the extent of the interest assigned by such
Assignment and Acceptance, be released from its obligations under this
Agreement (and, in the case of an Assignment and Acceptance covering all of
the assigning Lender’s rights and obligations under this Agreement, such Lender
shall cease to be a party hereto but shall continue to be entitled to the benefits of
Sections 2.15, 2.16, 2.17 and 10.05, as well as any Fees accrued for its account
and not yet paid). Any assignment or transfer by a Lender of rights or
obligations under this Agreement that does not comply with this Section 10.04
shall be treated for purposes of this Agreement as a sale by such Lender of a
participation in such rights and obligations in accordance with paragraph (c) of
this Section 10.04.

(iv) The Administrative Agent, acting for this purpose as an agent
of each Borrower shall maintain at one of its offices a copy of each Assignment
and Acceptance delivered to it and a register for the recordation of the names
and addresses of the Lenders, Revolving Facility Commitments, and the
principal amount of the Loans and Revolving L/C Exposure owing to, each
Lender pursuant to the terms hereof from time to time (the “Register”). The
entries in the Register shall be conclusive absent manifest error, and the
Borrowers, the Administrative Agent, the Issuing Bank and the Lenders may
treat each person whose name is recorded in the Register pursuant to the terms
hereof as a Lender hereunder for all purposes of this Agreement,
notwithstanding notice to the contrary. The Register shall be available for
inspection by either Borrower, the Issuing Bank and any Lender, at any
reasonable time and from time to time upon reasonable prior notice.

v) Upon its receipt of a duly completed Assignment and
Acceptance executed by an assigning Lender and an Assignee, the Assignee’s
completed Administrative Questionnaire (unless the Assignee shall already be a
Lender hereunder) and any applicable tax forms, the processing and recordation
fee referred to in paragraph (b) of this Section 10.04, if applicable, and any
written consent to such assignment required by paragraph (b)(i) of this Section
10.04, the Administrative Agent shall accept such Assignment and Acceptance
and record the information contained therein in the Register. No assignment,
whether or not evidenced by a promissory note, shall be effective for purposes
of this Agreement unless it has been recorded in the Register as provided in this

paragraph (b)(v).

(c) (i) Any Lender may, without the consent of the Borrowers, the Issuing
Bank or the Administrative Agent, sell participations to one or more banks or other entities (a
“Participant”) in all or a portion of such Lender’s rights and obligations under this Agreement
(including all or a portion of its Revolving Facility Commitments and the Loans owing to it);
provided that (w) such Lender’s obligations under this Agreement shall remain unchanged, (x)
such Lender shall remain solely responsible to the other parties hereto for the performance of such
obligations, (y) the Borrowers, the Administrative Agent, the Issuing Bank and the other Lenders
shall continue to deal solely and directly with such Lender in connection with such Lender’s rights
and obligations under this Agreement and (z) prior to the sale of a participation to a Restricted
Person, the selling Lender shall identify the prospective Participant to the Administrative Agent.
Any agreement pursuant to which a Lender sells such a participation shall provide that such
Lender shall retain the sole right to enforce this Agreement and the other Loan Documents and to
approve any amendment, modification or waiver of any provision of this Agreement and the other
Loan Documents; provided that (x) unless such person is a Restricted Person, such agreement may
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provide that such Lender will not, without the consent of the Participant, agree to any amendment,
modification or waiver that (1) requires the consent of each Lender directly affected thereby
pursuant to clauses (i), (ii), (iii), (iv), (v) or (vi) of the first proviso to Section 10.08(b) (it being
understood that if such Participant is a Restricted Person, then in the case of any amendment,
modification or waiver that requires the consent of a Lender directly affected thereby pursuant to
clauses (i), (ii), (iii) and (iv) of the first proviso to Section 10.08(b), such person shall be deemed
to have assigned such consent right to the Administrative Agent and the Administrative Agent
shall exercise such consent in the manner reflected by the Majority Lenders of the relevant
Facility; provided that in no event shall the Administrative Agent’s exercise of such right (I)
increase the Revolving Facility Commitments of such Restricted Person or (II) treat such Required
Person disproportionately to such Majority Lenders) and (2) directly affects such Participant and
(y) no other agreement with respect to such Participant’s right to enforce this Agreement and the
other Loan Documents and to approve any amendment, modification or waiver of any provision of
this Agreement and the other Loan Documents may exist between such Lender and such
Participant. Except as provided in the foregoing sentence, no Participant designated as a
Restricted Person shall have any right to vote with respect to any matter under the Loan
Documents. Subject to paragraph (c)(ii) of this Section 10.04, each Borrower agrees that each
Participant shall be entitled to the benefits of Sections 2.15, 2.16 and 2.17 to the same extent as if
it were a Lender and had acquired its interest by assignment pursuant to paragraph (b) of this
Section 10.04. To the extent permitted by law, each Participant also shall be entitled to the
benefits of Section 10.06 as though it were a Lender; provided that such Participant shall be
subject to Section 2.18(c) as though it were a Lender.

(i1) A Participant shall not be entitled to receive any greater
payment under Section 2.15, 2.16 or 2.17 than the applicable Lender would have
been entitled to receive with respect to the participation sold to such Participant,
unless the sale of the participation to such Participant is made with the
Borrowers’ prior written consent. A Participant that would be a Foreign Lender
if it were a Lender shall not be entitled to the benefits of Section 2.17 to the
extent such Participant fails to comply with Section 2.17(e) and (f) as though it
were a Lender.

(d) Any Lender may at any time, without the consent of or notice to the
Administrative Agent or the Borrowers, pledge or assign a security interest in all or any portion of
its rights under this Agreement to secure obligations of such Lender, including any pledge or
assignment to secure obligations to a Federal Reserve Bank, and this Section 10.04 shall not apply
to any such pledge or assignment of a security interest; provided that no such pledge or
assignment of a security interest shall release a Lender from any of its obligations hereunder or
substitute any such pledgee or Assignee for such Lender as a party hereto.

(e) The Borrowers, upon receipt of written notice from the relevant
Lender, agree to issue Notes to any Lender requiring Notes to facilitate transactions of the type
described in paragraph (d) above.

) Notwithstanding the foregoing, any Conduit Lender may assign any or
all of the Loans it may have funded hereunder to its designating Lender without the consent of the
Borrowers or the Administrative Agent. Each of Holdings, each Borrower, each Lender and the
Administrative Agent hereby confirms that it will not institute against a Conduit Lender or join
any other person in instituting against a Conduit Lender any bankruptcy, reorganization,
arrangement, insolvency or liquidation proceeding under any state bankruptcy or similar law, for
one year and one day after the payment in full of the latest maturing commercial paper note issued
by such Conduit Lender; provided, however, that each Lender designating any Conduit Lender
hereby agrees to indemnify, save and hold harmless each other party hereto and each Loan Party

US_ACTIVE:\43249537\20\47660.3449 113



for any loss, cost, damage or expense arising out of its inability to institute such a proceeding
against such Conduit Lender during such period of forbearance.

(2) If the Borrowers wish to replace the Loans under any Facility or the
Revolving Facility Commitment with Loans or a Revolving Facility Commitment having different
terms, they shall have the option (at the sole cost and expense of the Borrowers), with the consent
of the Administrative Agent and subject to at least three Business Days’ advance notice to the
Lenders under such Facility, instead of prepaying the Loans or reducing or terminating the
Revolving Facility Commitments to be replaced, to (i) require the Lenders under such Facility to
assign such Loans or Revolving Facility Commitments to the Administrative Agent or its
designees and (ii)) amend the terms thereof in accordance with Section 10.08 (with such
replacement, if applicable, being deemed to have been made pursuant to Section 10.08(d)).
Pursuant to any such assignment, all Loans and Revolving Facility Commitments to be replaced
shall be purchased at par (allocated among the Lenders under such Facility in the same manner as
would be required if such Loans were being optionally prepaid or such Revolving Facility
Commitments were being optionally reduced or terminated by the Borrowers), accompanied by
payment of any accrued interest and fees thereon (including any premium required pursuant to
Section 2.11(a)) and any amounts owing pursuant to Section 10.05(b). By receiving such
purchase price, the Lenders under such Facility shall automatically be deemed to have assigned
the Loans under such Facility or the Revolving Facility Commitments pursuant to the terms of the
Assignment and Acceptance, and accordingly no other action by such Lenders shall be required in
connection therewith. The provisions of this paragraph (g) are intended to facilitate the
maintenance of the perfection and priority of existing security interests in the Collateral during any
such replacement.

(h) Notwithstanding the foregoing, nothing contained in this Section 10.04
shall require the consent of any party for GECC to assign any of its rights in respect of any Swap
Related Reimbursement Obligation.

SECTION 10.05. Expenses Indemnity. (a) Each Borrower agrees to pay all reasonable
out-of-pocket expenses (including Other Taxes) incurred by the Administrative Agent in connection with
the preparation of this Agreement and the other Loan Documents, or by the Administrative Agent in
connection with the syndication of the Revolving Facility Commitments or the administration of this
Agreement (including expenses incurred in connection with due diligence and initial and ongoing
Collateral examination and the reasonable fees, disbursements and charges for no more than one counsel in
each jurisdiction where Collateral is located) or in connection with the administration of this Agreement
and any amendments, modifications or waivers of the provisions hereof or thereof (whether or not the
Transactions hereby contemplated shall be consummated) or incurred by the Administrative Agent or any
Lender in connection with the enforcement or protection of their rights in connection with this Agreement
and the other Loan Documents, in connection with the Loans made or the Letters of Credit issued
hereunder, including the reasonable fees, charges and disbursements of Weil, counsel for the
Administrative Agent, and, if necessary, the reasonable fees, charges and disbursements of one local
counsel per jurisdiction).

(b) Each Borrower agrees to indemnify the Administrative Agent, each
Issuing Bank, each Lender and each of their respective Affiliates, successors and assigns and the
directors, trustees, officers, employees, advisors, controlling persons and agents of each of the
foregoing (each such person being called an “Indemnitee”) against, and to hold each Indemnitee
harmless from, any and all losses, claims, damages, liabilities and related expenses, including
reasonable counsel fees, charges and disbursements, incurred by or asserted against any
Indemnitee arising out of in any way connected with, or as a result of (i) the execution or delivery
of this Agreement or any other Loan Document or any agreement or instrument contemplated
hereby or thereby, the performance by the parties hereto and thereto of their respective obligations
thereunder or the consummation of the Transactions and the other transactions contemplated
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hereby, (ii) the use of the proceeds of the Loans or the use of any Letter of Credit or (iii) any
claim, litigation, investigation or proceeding relating to any of the foregoing, whether or not any
of either Borrower, Holdings or any affiliate thereof or any Indemnitee is a party thereto, provided
that such indemnity shall not, as to any Indemnitee, be available (1) to the extent that such losses,
claims, damages, liabilities or related expenses (2) are determined by a final, non-appealable
judgment of a court of competent jurisdiction to have resulted by reason of the gross negligence or
willful misconduct of such Indemnitee, (3) arise out of any claim, litigation, investigation or
proceeding brought by such Indemnitee against another Indemnitee (other than any such claim,
litigation, investigation or proceeding brought by or against the Administrative Agent, or any
Issuing Bank, acting in their respective capacities as Administrative Agent or Issuing Bank) that
does not involve any act or omission of either Borrower or any of its Affiliates or (4) result from
the material breach by such Indemnitee of this Agreement or any other Loan Document or (ii) for
any settlement entered into by such Indemnitee without the Borrowers’ consent (such consent not
to be unreasonably withheld or delayed). Subject to and without limiting the generality of the
foregoing sentence, each Borrower agrees to indemnify each Indemnitee against, and hold each
Indemnitee harmless from, any and all losses, claims, damages, liabilities and related expenses,
including reasonable counsel or consultant fees, charges and disbursements (limited to not more
than one counsel, plus, if necessary, one local counsel per jurisdiction), incurred by or asserted
against any Indemnitee arising out of, in any way connected with, or as a result of (A) any claim
related in any way to Environmental Laws and Holdings, either Borrower or any of their
Subsidiaries, or (B) any actual or alleged presence, Release or threatened Release of Hazardous
Materials at, under, on or from any Property, provided that such indemnity shall not, as to any
Indemnitee, be available to the extent that such losses, claims, damages, liabilities or related
expenses are determined by a court of competent jurisdiction by final and nonappealable judgment
to have resulted from the gross negligence or willful misconduct of such Indemnitee or any of its
Related Parties. Each Borrower shall indemnify the Indemnitees from and against any final
judgment for the plaintiff in any proceeding referred to in this Section 10.05, subject to
Borrowers’ right in this Section 10.05 to claim an exemption from such indemnity obligations. No
Borrower shall, without the prior written consent of any Indemnitee, effect any settlement of any
pending or threatened proceeding in respect of which such Indemnitee is or could have been a
party and indemnity could have been sought hereunder by such Indemnitee unless such settlement
(i) includes an unconditional release of such Indemnitee from all liability or claims that are the
subject matter of such proceeding and (ii) does not include a statement as to or an admission of
fault, culpability or a failure to act by or on behalf of any Indemnitee. None of the Indemnitees (or
any of their respective affiliates) shall be responsible or liable to the Permitted Investors,
Holdings, either Borrower or any of their respective subsidiaries, Affiliates or stockholders or any
other person or entity for any special, indirect, consequential or punitive damages, which may be
alleged as a result of the Facilities or the Transactions. The provisions of this Section 10.05 shall
remain operative and in full force and effect regardless of the expiration of the term of this
Agreement, the consummation of the transactions contemplated hereby, the repayment of any of
the Obligations, the termination of the Revolving Facility Commitments, the expiration of any
Letters of Credit, the invalidity or unenforceability of any term or provision of this Agreement or
any other Loan Document, or any investigation made by or on behalf of the Administrative Agent,
any Issuing Bank or any Lender. All amounts due under this Section 10.05 shall be payable on
written demand therefor accompanied by reasonable documentation with respect to any
reimbursement, indemnification or other amount requested.

(c) Except as expressly provided in Section 10.05(a) with respect to Other
Taxes, which shall not be duplicative with any amounts paid pursuant to Section 2.17, this Section
10.05 shall not apply to Taxes.

SECTION 10.06. Right of Set-off. If an Event of Default shall have occurred and be
continuing, each Lender and each Issuing Bank is hereby authorized at any time and from time to time, to
the fullest extent permitted by law, to set off and apply any and all deposits (general or special, time or
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demand, provisional or final) at any time held and other indebtedness at any time owing by such Lender or
such Issuing Bank to or for the credit or the account of Holdings, either Borrower or any Subsidiary against
any of and all the obligations of Holdings or each Borrower now or hereafter existing under this Agreement
or any other Loan Document held by such Lender or such Issuing Bank, irrespective of whether or not such
Lender or such Issuing Bank shall have made any demand under this Agreement or such other Loan
Document and although the obligations may be unmatured. The rights of each Lender and each Issuing
Bank under this Section 10.06 are in addition to other rights and remedies (including other rights of set-off)
that such Lender or such Issuing Bank may have.

SECTION 10.07. Applicable Law. THIS AGREEMENT AND THE OTHER LOAN
DOCUMENTS (OTHER THAN LETTERS OF CREDIT AND AS EXPRESSLY SET FORTH IN
OTHER LOAN DOCUMENTS) SHALL BE CONSTRUED IN ACCORDANCE WITH AND
GOVERNED BY THE LAWS OF THE STATE OF NEW YORK. EACH LETTER OF CREDIT SHALL
BE GOVERNED BY, AND SHALL BE CONSTRUED IN ACCORDANCE WITH, THE LAWS OR
RULES DESIGNATED IN SUCH LETTER OF CREDIT, OR IF NO SUCH LAWS OR RULES ARE
DESIGNATED, THE UNIFORM CUSTOMS AND PRACTICE FOR DOCUMENTARY CREDITS
MOST RECENTLY PUBLISHED AND IN EFFECT, ON THE DATE SUCH LETTER OF CREDIT
WAS ISSUED, BY THE INTERNATIONAL CHAMBER OF COMMERCE (THE “UNIFORM
CUSTOMS”) AND, AS TO MATTERS NOT GOVERNED BY THE UNIFORM CUSTOMS, THE
LAWS OF THE STATE OF NEW YORK.

SECTION 10.08. Waivers; Amendment. (a) No failure or delay of the Administrative
Agent, any Issuing Bank or any Lender in exercising any right or power hereunder or under any Loan
Document shall operate as a waiver thereof, nor shall any single or partial exercise of any such right or
power, or any abandonment or discontinuance of steps to enforce such a right or power, preclude any other
or further exercise thereof or the exercise of any other right or power. The rights and remedies of the
Administrative Agent, each Issuing Bank and the Lenders hereunder and under the other Loan Documents
are cumulative and are not exclusive of any rights or remedies that they would otherwise have. No waiver
of any provision of this Agreement or any other Loan Document or consent to any departure by Holdings,
either Borrower or any other Loan Party therefrom shall in any event be effective unless the same shall be
permitted by paragraph (b) below, and then such waiver or consent shall be effective only in the specific
instance and for the purpose for which given. No notice or demand on Holdings, either Borrower or any
other Loan Party in any case shall entitle such person to any other or further notice or demand in similar or
other circumstances.

(b) Neither this Agreement nor any other Loan Document nor any
provision hereof or thereof may be waived, amended or modified except (x) in the case of this
Agreement, pursuant to an agreement or agreements in writing entered into by (1) Holdings, the
Borrowers and the Required Lenders or (2) Holdings, the Borrowers and the Administrative Agent
(with the prior written consent of the Required Lenders) and (y) in the case of any other Loan
Document, pursuant to an agreement or agreements in writing entered into by each party thereto
and the Administrative Agent and consented to by the Required Lenders; provided, however, that
no such agreement shall

6)] decrease or forgive the principal amount of, or extend the final
maturity of, or decrease the rate of interest on, any Loan or any L/C
Disbursement, or extend the stated expiration of any Letter of Credit beyond the
Revolving Facility Maturity Date, without the prior written consent of each
Lender directly affected thereby,

(i1) increase or extend the Revolving Facility Commitment of any
Lender or decrease the Revolving Credit Commitment Fees or L/C Participation
Fees or other fees of any Lender without the prior written consent of such
Lender (it being understood that waivers or modifications of conditions
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precedent, covenants, Defaults or Events of Default, a mandatory reduction in
the aggregate Revolving Facility Commitments or an increase in the PIK
Percentage shall not constitute an increase of the Revolving Facility
Commitments of any Lender),

(1ii) extend or waive any Term Loan Installment Date or reduce the
amount due on any Term Loan Installment Date or extend any date on which
payment of interest on any Loan or any L/C Disbursement or any Fees is due,
without the prior written consent of each Lender adversely affected thereby,

(iv) amend or modify the provisions of Section 2.18(b) or (c) or
2.10(d) or (e) of this Agreement or Section 5.02 of the Collateral Agreement in a
manner that would by its terms alter the pro rata sharing of payments required
thereby, without the prior written consent of each Lender adversely affected
thereby (it being understood that additional extensions of credit permitted
hereunder or consented to by the Required Lenders and constituting (x) term
loans may share payments ratably with the Term Facility and (y) additional
revolving facility loans and commitments may share payments ratably with the
Revolving Credit Facility),

v) amend or modify the provisions of this Section 10.08, Section
10.04(a)(i) or the definition of the terms “Required Lenders”, “Majority
Lenders”, “Supermajority Lenders” or any other provision hereof specifying the
number or percentage of Lenders required to waive, amend or modify any rights
hereunder or make any determination or grant any consent hereunder, without
the prior written consent of each Lender adversely affected thereby (it being
understood that, with the consent of the Required Lenders, additional extensions
of credit pursuant to this Agreement may be included in the determination of the
Required Lenders on substantially the same basis as the Loans and Revolving
Facility Commitments are included on the Restatement Date and Majority
Lenders on substantially the same basis as the Term Loans or Revolving
Facility, as applicable, are included on the Restatement Date),

(vi) release all or substantially all the Collateral or release all or
substantially all of the value of the Guarantees under Article IX of this
Agreement, unless, in the case of a Subsidiary Loan Party, all or substantially all
the Equity Interests in such Subsidiary Loan Party is sold or otherwise disposed
of in a transaction permitted by this Agreement, without the prior written
consent of each Lender;

provided further that (i) no such agreement shall amend, modify or otherwise affect the rights or duties of
the Administrative Agent or an Issuing Bank hereunder without the prior written consent of the
Administrative Agent or such Issuing Bank acting as such at the effective date of such agreement, (ii) when
a Defaulting Lender shall exist, Section 2.21 shall control with respect to voting of such Lender that is a
Defaulting Lender and (iii) (A) the Loans and/or Revolving Facility Commitments held by a Restricted
Person shall be deemed not to be outstanding solely for purposes of this Section 10.08(b) or any other vote
under the Loan Documents and shall not be entitled to a vote with respect to any matter in respect of the
Loan Documents whether under this Section 10.08(b) or otherwise (it being understood that with respect to
any amendment, modification or waiver that requires the consent of a Lender directly affected thereby
pursuant to clauses (i), (ii), (iii) and (iv) of the first proviso to Section 10.08(b), a Restricted Person shall be
deemed to have assigned such consent right to the Administrative Agent and the Administrative Agent shall
exercise such consent in the manner reflected by the Majority Lenders of the relevant Facility; provided
that in no event shall the Administrative Agent’s exercise of such right (1) increase the Revolving Facility
Commitments of such Restricted Person or (2) treat such Required Person disproportionately to such
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Majority Lenders) and (B) in the event of any Insolvency or Liquidation Proceeding of any Loan Party, any
vote that the Loans and/or Commitments held by a Restricted Person may be entitled to cast, including but
not limited to any vote under the Bankruptcy Code or any other Bankruptcy Law (or claims), shall be
deemed assigned for all purposes to the Administrative Agent which shall cast such vote in the same
proportion as those cast by the remaining Lenders. Each Lender shall be bound by any waiver, amendment
or modification authorized by this_Section 10.08 and any consent by any Lender pursuant to this Section
10.08 shall bind any assignee of such Lender. Furthermore, no amendment, modification, termination or
waiver affecting the rights or rights or duties of GECC in respect of any Swap Related Reimbursement
Obligations, under this Agreement or any other Loan Document, including any release of any Guarantee,
Loan Party Guaranty or Collateral requiring a writing signed by all Lenders, shall be effective unless in
writing and signed by GECC. Each Lender that casts a vote with respect to any matter in respect of the
Loan Documents whether under this Section 10.08(b) or otherwise shall certify to the Administrative Agent
at the time of such vote that it is not a Restricted Person (and that any Participant entitled to vote, if any, is
not a Restricted Person).

(c) Without the consent of any Lender or Issuing Bank, the Loan Parties
and the Administrative Agent may (in their respective sole discretion, or shall, to the extent
required by any Loan Document) enter into any amendment, modification or waiver of any Loan
Document, or enter into any new agreement or instrument, to effect the granting, perfection,
protection, expansion or enhancement of any security interest in any Collateral or additional
property to become Collateral for the benefit of the Secured Parties, or as required by local law to
give effect to, or protect any security interest for the benefit of the Secured Parties, in any property
or so that the security interests therein comply with applicable law.

(d) Notwithstanding the foregoing, this Agreement may be amended (or
amended and restated) with the written consent of the Required Lenders, the Administrative
Agent, Holdings and the Borrowers (a) to add one or more additional credit facilities to this
Agreement and to permit the extensions of credit from time to time outstanding thereunder and the
accrued interest and fees in respect thereof to share ratably in the benefits of this Agreement and
the other Loan Documents with the Term Loans and the Revolving Facility Loans and the accrued
interest and fees in respect thereof and (b) to include appropriately the Lenders holding such credit
facilities in any determination of the Required Lenders (including modifications described in
Section 10.08(b)(iv) and (v) above).

(e) If a new or existing Revolving Facility Lender commits to provide a
Revolving Facility Commitment in an amount of up to $22,343,750.00 (bringing the total
Revolving Facility Commitments up to $65 million (or such lesser amount as reduced by any
permanent reductions in the Revolving Facility Commitments since the Restatement Date)) and
the entire incremental amount is drawn and pays down outstanding Term Loans on a pro rata
basis, no amendment fee will be charged to make necessary modifications to this Agreement;
provided that any such amendment shall otherwise be subject to approval pursuant to this Section
10.08.

SECTION 10.09. Interest Rate Limitation. Notwithstanding anything herein to the
contrary, if at any time the applicable interest rate on any Loan or participation in any L/C Disbursement,
together with all fees and charges that are treated as interest under applicable law (collectively, the
“Charges™), as provided for herein or in any other document executed in connection herewith, or otherwise
contracted for, charged, received, taken or reserved by any Lender or any Issuing Bank, shall exceed the
maximum lawful rate (the “Maximum Rate”) that may be contracted for, charged, taken, received or
reserved by such Lender in accordance with applicable law, the rate of interest payable hereunder, together
with all Charges payable to such Lender or such Issuing Bank, shall be limited to the Maximum Rate,
provided that such excess amount shall be paid to such Lender or such Issuing Bank on subsequent
payment dates to the extent not exceeding the legal limitation.
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SECTION 10.10. Entire Agreement. This Agreement, the other Loan Documents and the
agreements regarding certain Fees referred to herein constitute the entire contract between the parties
relative to the subject matter hereof. Any previous agreement among or representations from the parties or
their Affiliates with respect to the subject matter hereof is superseded by this Agreement and the other Loan
Documents. Notwithstanding the foregoing, the Fee Letter shall survive the execution and delivery of this
Agreement and remain in full force and effect. Nothing in this Agreement or in the other Loan Documents,
expressed or implied, is intended to confer upon any party other than the parties hereto and thereto, and
their respective successors and assigns permitted hereunder, any rights, remedies, obligations or liabilities
under or by reason of this Agreement or the other Loan Documents.

SECTION 10.11. WAIVER OF JURY TRIAL. EACH PARTY HERETO HEREBY
WAIVES, TO THE FULLEST EXTENT PERMITTED BY APPLICABLE LAW, ANY RIGHT IT MAY
HAVE TO A TRIAL BY JURY IN RESPECT OF ANY LITIGATION DIRECTLY OR INDIRECTLY
ARISING OUT OF, UNDER OR IN CONNECTION WITH THIS AGREEMENT OR ANY OF THE
OTHER LOAN DOCUMENTS. EACH PARTY HERETO (A) CERTIFIES THAT NO
REPRESENTATIVE, AGENT OR ATTORNEY OF ANY OTHER PARTY HAS REPRESENTED,
EXPRESSLY OR OTHERWISE, THAT SUCH OTHER PARTY WOULD NOT, IN THE EVENT OF
LITIGATION, SEEK TO ENFORCE THE FOREGOING WAIVER AND (B) ACKNOWLEDGES THAT
IT AND THE OTHER PARTIES HERETO HAVE BEEN INDUCED TO ENTER INTO THIS
AGREEMENT AND THE OTHER LOAN DOCUMENTS, AS APPLICABLE, BY, AMONG OTHER
THINGS, THE MUTUAL WAIVERS AND CERTIFICATIONS IN THIS SECTION 10.11.

SECTION 10.12. Severability. In the event any one or more of the provisions contained
in this Agreement or in any other Loan Document should be held invalid, illegal or unenforceable in any
respect, the validity, legality and enforceability of the remaining provisions contained herein and therein
shall not in any way be affected or impaired thereby. The parties shall endeavor in good-faith negotiations
to replace the invalid, illegal or unenforceable provisions with valid provisions the economic effect of
which comes as close as possible to that of the invalid, illegal or unenforceable provisions.

SECTION 10.13. Counterparts. This Agreement may be executed in two or more
counterparts, each of which shall constitute an original but all of which, when taken together, shall
constitute but one contract, and shall become effective as provided in Section 10.03. Delivery of an
executed counterpart to this Agreement by facsimile transmission shall be as effective as delivery of a
manually signed original.

SECTION 10.14. Headings. Article and Section headings and the Table of Contents used
herein are for convenience of reference only, are not part of this Agreement and are not to affect the
construction of, or to be taken into consideration in interpreting, this Agreement.

SECTION 10.15. Jurisdiction; Consent to Service of Process. (a) Each of the parties
hereto hereby irrevocably and unconditionally submits, for itself and its property, to the exclusive
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, and for purposes of enforcement of Collateral security
or related matters, the courts of the jurisdiction where such Collateral is located, in any action or
proceeding arising out of or relating to this Agreement or the other Loan Documents, 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 shall be heard and determined in such New York
State or, to the extent permitted by law, in such federal court (or to the extent relating to enforcement of
collateral security, such courts of the jurisdiction where the Collateral is located). 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.

(b) Each of the parties hereto hereby irrevocably and unconditionally
waives, to the fullest extent it may legally and effectively do so, any objection which it may now
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or hereafter have to the laying of venue of any suit, action or proceeding arising out of or relating
to this Agreement or the other Loan Documents 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 10.16. Confidentiality. Each of the Lenders, each Issuing Bank and the
Administrative Agent agrees that it shall maintain in confidence any information relating to Holdings, the
Borrowers and the other Loan Parties furnished to it by or on behalf of Holdings, the Borrowers or the
other Loan Parties (other than information that (a) has become generally available to the public other than
as a result of a disclosure by such party, (b) has been independently developed by such Lender, such
Issuing Bank or the Administrative Agent without violating this Section 10.16 or (c) was available to such
Lender, such Issuing Bank or the Administrative Agent from a third party having, to such person’s
knowledge, no obligations of confidentiality to Holdings, either Borrower or any other Loan Party) and
shall not reveal the same other than to its directors, trustees, officers, employees and advisors with a need to
know or to any person that approves or administers the Loans on behalf of such Lender (so long as each
such person shall have been instructed to keep the same confidential in accordance with this Section 10.16),
except: (A) to the extent necessary to comply with law or any legal process or the requirements or requests
of any Governmental Authority, self-regulatory authorities (including the National Association of
Insurance Commissioners) or of any securities exchange on which securities of the disclosing party or any
Affiliate of the disclosing party are listed or traded, (B) as part of the reporting or review procedures to, or
examinations by, or requests received from Governmental Authorities or self-regulatory authorities,
including the National Association of Insurance Commissioners or the National Association of Securities
Dealers, Inc., (C) to its parent companies, Affiliates or auditors (so long as each such person shall have
been instructed to keep the same confidential in accordance with this Section 10.16), (D) in order to enforce
its rights under any Loan Document in a legal proceeding, (E) to any pledgee under Section 10.04(d) or any
other prospective assignee of, or prospective Participant in, any of its rights under this Agreement (so long
as such person shall have been instructed to keep the same confidential in accordance with this Section
10.16), (F) to any direct or indirect contractual counterparty in Swap Agreements or such contractual
counterparty’s professional advisor (so long as such contractual counterparty or professional advisor to
such contractual counterparty agrees to be bound by the provisions of this Section 10.16) and (G) with the
consent of the Borrowers.

SECTION 10.17. GECC Direct Website Communications.

(a) Delivery. (i) Each Loan Party hereby agrees that it will provide to the
Administrative Agent all information, documents and other materials that it is obligated to furnish
to the Administrative Agent pursuant to this Agreement and any other Loan Document, including,
without limitation, all notices, requests, financial statements, financial and other reports,
certificates and other information materials, but excluding any such communication that (A)
relates to a request for a new, or a conversion of an existing, borrowing or other extension of credit
(including any election of an interest rate or interest period relating thereto), (B) relates to the
payment of any principal or other amount due under this Agreement prior to the scheduled date
therefor, (C) provides notice of any Default or Event of Default under this Agreement or (D) is
required to be delivered to satisfy any condition precedent to the effectiveness of this Agreement
and/or any borrowing or other extension of credit hereunder (all such non-excluded
communications collectively, the “Communications”), by transmitting the Communications in an
electronic/soft medium in a format acceptable to the Administrative Agent if so requested by the
Administrative Agent. Each Loan Party agrees to provide the Communications to the
Administrative Agent in the manner specified in this Agreement and any other Loan Document
unless the Administrative Agent notifies such Loan Party that delivery by electronic/soft medium
is sufficient. Nothing in this Section 10.17 shall prejudice the right of the Administrative Agent or
any Lender or any Loan Party to give any notice or other communication pursuant to this
Agreement or any other Loan Document in any other manner specified in this Agreement or any
other Loan Document.
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(i1) The Administrative Agent agrees that receipt of the
Communications by the Administrative Agent at its e-mail address specified
from time to time by the Administrative Agent shall constitute effective delivery
of the Communications to the Administrative Agent for purposes of the Loan
Documents. Each Lender agrees that notice to it (as provided in the next
sentence) specifying that the Communications have been posted to the Platform
(as defined below) shall constitute effective delivery of the Communications to
such Lender for purposes of the Loan Documents. Each Lender agrees (A) to
notify the Administrative Agent in writing (including by electronic
communication) from time to time of such Lender’s e-mail address to which the
foregoing notice may be sent by electronic transmission and (B) that the
foregoing notice may be sent to such e-mail address.

(b) Posting. Each Loan Party further agrees that the Administrative Agent
may make the Communications available to the Lenders by posting the Communications on
Intralinks or a substantially similar electronic transmission system (the “Platform”).

(c) Platform. The Platform is provided “as is” and “as available”. The
Agent Parties (as defined below) do not warrant the accuracy or completeness of the
Communications, or the adequacy of the Platform and expressly disclaim liability for errors or
omissions in the Communications. 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
any Agent Party in connection with the Communications or the Platform. In no event shall the
Administrative Agent or any of its affiliates or any of their respective officers, directors,
employees, agents, advisors or representatives (collectively, “Agent Parties”) have any liability to
the Loan Parties, any Lender or any other person or entity for damages of any kind, including,
without limitation, direct or indirect, special, incidental or consequential damages, losses or
expenses (whether in tort, contract or otherwise) arising out of any Loan Party’s or the
Administrative Agent’s transmission of communications through the internet, except to the extent
the liability of any Agent Party is found in a final non-appealable judgment by a court of
competent jurisdiction to have resulted primarily from such Agent Party’s gross negligence or
willful misconduct.

SECTION 10.18. Release of Liens and Guarantees. In the event that any Loan Party
conveys, sells, leases, assigns, transfers or otherwise disposes of all or any portion of any of the Equity
Interests or assets of any Subsidiary Loan Party to a person that is not (and is not required to become) a
Loan Party in a transaction not prohibited by Section 6.05, the Administrative Agent shall promptly (and
the Lenders hereby authorize the Administrative Agent to) take such action and execute any such
documents as may be reasonably requested by Holdings or the Borrowers and at the Borrowers’ expense to
release any Liens created by any Loan Document in respect of such Equity Interests or assets, and, in the
case of a disposition of the Equity Interests in any Subsidiary Loan Party in a transaction permitted by
Section 6.05 and as a result of which such Subsidiary Loan Party would cease to be a Subsidiary, terminate
such Subsidiary Loan Party’s obligations under its Guarantee. Any representation, warranty or covenant
contained in any Loan Document relating to any such Equity Interests, asset or subsidiary of Holdings shall
no longer be deemed to be made from and after the time such Equity Interests or asset is so conveyed, sold,
leased, assigned, transferred or disposed of.

SECTION 10.19. USA PATRIOT Act. Each Lender hereby notifies each Borrower that
pursuant to the requirements of the USA PATRIOT Act, it is required to obtain, verify and record
information that identifies each Borrower, which information includes the name and address of each
Borrower and other information that will allow such Lender to identify each Borrower in accordance with
the USA PATRIOT Act.
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SECTION 10.20. Joint and Several Liability. The Borrowers shall be jointly and
severally liable for all amounts due to the Administrative Agent and Lenders under this Agreement and the
other Loan Documents, regardless of which Borrower actually receives the proceeds of the Loans or the
manner in which the Administrative Agent or Lender accounts for the Loans on its books and records.
Each Borrower’s Obligations, and each Borrower’s Obligations arising as a result of the joint and several
liabilities of the Borrowers hereunder, shall be separate and distinct obligations, but all such Obligations
shall be primary obligations of each Borrower. Each Borrower’s Obligations arising as a result of the joint
and several liability of the Borrowers hereunder shall, to the fullest extent permitted by law, be continuing,
absolute and unconditional irrespective of (a) the validity, regularity or enforceability, avoidance or
subordination of the Obligations of the other Borrower or of any Loan Document evidencing all or any part
of the Obligations of the other Borrower, or of any other collateral security therefor or guaranty or right of
offset with respect thereto at any time or from time to time held by the Administrative Agent or any other
Secured Party, (b) any defense, set-off or counterclaim which may at any time be available to or be asserted
by the other Borrower against the Administrative Agent or any other Secured Party, (c) the absence of
notice of the creation, renewal, extension or accrual of any of the Obligations, (d) the absence of any
attempt to collect the Obligations from the other Borrower or any other security therefor, or the absence of
any other action to enforce the same or to exercise any right of offset, (e) the waiver, consent, extension,
forbearance or granting of any indulgence by the Administrative Agent and the Required Lenders with
respect to any provision of any instrument evidencing the Obligations of the other Borrowers, or any part
thereof, or any other agreement now or hereafter executed by the other Borrower and delivered to the
Administrative Agent and the Lenders, (f) the failure by Administrative Agent to take any steps to perfect
and maintain its security interest in, or to preserve its rights to, any security or Collateral of the other
Borrower, (g) any election in any proceeding instituted under the Bankruptcy Code of the application of
Section 1111(b)(2) of the Bankruptcy Code, (h) any borrowing or grant of a security interest by the other
Borrower, as debtor-in-possession under Section 364 of the Bankruptcy Code, (i) the disallowance of all or
any portion of any claim by the Administrative Agent or Lender for the repayment of the Obligations of the
other Borrowers under Section 502 of the Bankruptcy Code or (j) any other circumstances whatsoever
(with or without notice to or knowledge of any of the Borrowers) which might constitute a legal or
equitable discharge or defense of the other Borrower in bankruptcy or in any other instance. With respect
to each Borrower’s Obligations arising as a result of the joint and several liability of the Borrowers under
this Agreement and the other Loan Documents, each Borrower waives diligence, presentment, protest,
demand for payment and notice of default or nonpayment to or upon any of the Borrowers with respect to
the Obligations. With respect to each Borrower’s Obligations arising as a result of the joint and several
liability of the Borrowers under this Agreement and the other Loan Documents, each Borrower waives,
until the Obligations shall have been paid in full in immediately available funds and this Agreement and the
other Loan Documents shall have been terminated, any right to enforce any right of subrogation or any
remedy which such Borrower now has or may hereafter have against such Borrower, any endorser or any
guarantor of all or any part of the Obligations, and any benefit of, and any right to participate in, any
security or collateral given to the Administrative Agent or Lender to secure payment of the Obligations or
any other liability of the Borrowers to the Administrative Agent or Lender. Upon and during the
continuance of any Event of Default, the Administrative Agent or any other Secured Party may proceed
directly and at once, without notice, to pursue its rights and remedies against any Borrower to collect and
recover the full amount, or any portion of the Obligations, without first proceeding against, or making a
similar demand on, any other Borrower or any other Person, or against any security or collateral for the
Obligations (or exercising any right of offset with respect thereto), and any failure by the Administrative
Agent or any other Secured Party to make a similar demand on, or to pursue its rights and remedies or to
collect and recover the Obligations from, any other Borrower or’ any other Person, or against any security
or collateral for the Obligations or right of offset, shall not relieve any Borrower of any obligation or
liability hereunder, and shall not impair or effect the rights and remedies, whether express, implied or
available as a matter of law, of the Administrative Agent or any other Secured Party against any Borrower.
Without limiting the generality of any other waiver contained herein, each Borrower waives any right to
require the Administrative Agent or any other Secured Party to: (i) proceed against any other Borrower or
any other Person; (ii) proceed against or exhaust any collateral including, without limitation, the Collateral;
or (iil) pursue any other right or remedy for such Borrower’s benefit. Each Borrower agrees that the
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Administrative Agent and each other Secured Party may proceed against such Borrower with respect to the
Obligations without taking any actions against any other Borrower or any other Person and without
proceeding against or exhausting any collateral including, without limitation, the Collateral. Each
Borrower agrees that each of the Administrative Agent and the other Secured Parties may unqualifiedly
exercise in its sole discretion any or all rights and remedies available to it against any other Borrower
without impairing the Administrative Agent’s or such other Secured Party’s rights and remedies in
enforcing the Loan Documents, under which such Borrower’s liabilities shall remain independent and
unconditional. Each Borrower agrees and acknowledges that the Administrative Agent’s or any other
Secured Party’s exercise of certain of such rights or remedies may affect or eliminate such Borrower’s right
of subrogation or recovery against the other Borrower and that such Borrower may incur a partially or
totally nonreimbursable liability in performing under the Loan Documents. Without limiting the generality
of any other waivers hereunder, each Borrower expressly waives any statutory or other right that such
Borrower might otherwise have to: (A) limit such Borrower’s liability after a nonjudicial foreclosure sale
to the difference between the Obligations and the fair market value of the property or interests sold at such
nonjudicial foreclosure sale or to any other extent; (B) otherwise limit the Administrative Agent’s or any
other Secured Party’s right to recover a deficiency judgment after any foreclosure sale; or (C) require the
Administrative Agent or any other Secured Party to exhaust its collateral before the Administrative Agent
or any Secured Party may obtain a personal judgment for any deficiency. Without limiting the generality
of any other waiver contained herein, each Borrower waives all rights and defenses that such Borrower may
have because any other Borrower’s Obligations are (or may be) secured by real property. This means,
among other things, (i) the Administrative Agent or any other Secured Party may collect from such
Borrower without first foreclosing on any real or personal property collateral pledged by any other
Borrower, and (ii) if the Administrative Agent forecloses on any real property collateral pledged by any
Borrower, (A) the amount of the Obligations may be reduced only by that portion of the price for which
that collateral is sold at a foreclosure sale, even if the collateral is worth more than the sale price and (B)
the Administrative Agent and the other Secured Parties may collect from such Borrower even if the
Administrative Agent, by foreclosing on the real property collateral, has destroyed any right such Borrower
may have to collect from any other Borrower. The foregoing waiver is an unconditional and irrevocable
waiver of any rights and defenses any Borrower may have because any other Borrower’s Obligations are
secured by real property. Without limiting the generality of any other waiver contained herein, each
Borrower waives all rights and defenses arising out of an election of remedies by the Administrative Agent
or any other Secured Party, even though that election of remedies, such as a nonjudicial foreclosure with
respect to security for any Obligation has destroyed such Borrower’s rights of subrogation and
reimbursement against any other Borrower by operation of applicable law or otherwise. Without limiting
the generality of the foregoing, each Borrower expressly and irrevocably waives, to the fullest extent
permitted by applicable law, any and all rights and defenses including, without limitation, any rights of
indemnification and contribution which might otherwise be available to such Borrower under applicable
law or otherwise; provided that notwithstanding the foregoing, any such rights of indemnification and
contribution shall be waived only until the Obligations shall have been paid in full in immediately available
funds and the Agreement shall have been terminated. Each Borrower consents and agrees that the
Administrative Agent shall be under no obligation to marshal any assets in favor of such Borrower or
against or in payment of any or all of the Obligations.

[Signature Pages Follow]
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IN WITNESS WHEREOF, the parties hereto have caused this Agreement to be duly
executed by their respective authorized officers as of the day and year first written above.

PENTON MEDIA, INC., as Borrower

By:

Name:
Title:

PENTON BUSINESS MEDIA, INC., as Borrower

By:

Name:
Title:

PENTON BUSINESS MEDIA HOLDINGS, INC.,
as Holdings and as a Guarantor

By:

Name:
Title:

[AMENDED AND RESTATED CREDIT AGREEMENT ]



PENTON BUSINESS MEDIA INTERNET, INC.,
as a Guarantor

By:

Name:
Title:

PENTON BUSINESS MEDIA PUBLICATIONS,
INC., as a Guarantor

By:

Name:
Title:

INTERNET WORLD MEDIA, INC.,
as a Guarantor

By:

Name:
Title:

DVGM & ASSOCIATES, as a Guarantor

By:

Name:
Title:

DUKE INVESTMENTS, INC., as a Guarantor

By:

Name:
Title:

DUKE COMMUNICATIONS INTERNATIONAL,
INC., as a Guarantor

By:

Name:
Title:

[AMENDED AND RESTATED CREDIT AGREEMENT ]



GENERAL ELECTRIC CAPITAL
CORPORATION,

as Lender, as Issuing Bank, as Swap Related L/C
provider and as Administrative Agent

By:

Name: Ellen Weaver
Title:  Duly Authorized Signatory

[AMENDED AND RESTATED CREDIT AGREEMENT ]



as Lender

By:

Name:
Title:

[AMENDED AND RESTATED CREDIT AGREEMENT ]



EXHIBIT I



February 4, 2010

Penton Business Media Holdings, Inc.
249 W. 17" Street
New York, NY 10011

Re: Equity Commitment Letter

Ladies & Gentlemen:

In connection with the reorganization of Penton Business Media Holdings
Inc. ("Holdings"), Penton Business Media, Inc., Penton Media, Inc. and certain
subsidiaries (collectively, the "Debtors") pursuant to the Restructuring Support
Agreement, dated as of the date hereof, among the Debtors, General Electric Capital
Corporation, as administrative agent under the First Lien Credit Agreement (the
“Administrative Agent”), the other First Lien Lenders party thereto, Wells Fargo Bank,
National Association, as administrative agent under the Second Lien Credit Agreement,
the other Second Lien Lenders party thereto and MidOcean Partners 1ll, L.P. and
Wasserstein Partners, L.P. (each, an “Equity Investor” and collectively, the “Equity
Investors”) and the documents attached thereto (collectively, the "Lock-Up Agreement"),
this letter confirms the agreement of the Equity Investors to invest in Holdings, including
by backstopping a rights offering (the "Rights Offering"), directly or through an entity
formed solely to invest in and own common stock of Holdings, in each case for
aggregate proceeds of between $38.9 million and $51.2 million on the terms and
subject to the conditions herein and in the Rights Offering Term Sheet attached as
Exhibit A to the Lock-Up Agreement (the “Equity Commitment”). (Terms used in this
letter but not defined herein shall have the meaning ascribed to them in the Rights
Offering Term Sheet or the Lock-Up Agreement.)

Each Equity Investor agrees (i) to elect to receive all of their Second Lien
Distributions (as defined in the Plan) in the form of common stock of Holdings (the
“Common Stock”) pursuant to the Plan, and to cause entities controlled by it to make
such elections, and (ii) in the event that other Second Lien Lenders fail to exercise their
Rights in full, to purchase its respective Backstop Percentage (as defined below) of
Common Stock not so purchased, in each case on the terms and subject to the
conditions set forth herein, in the Rights Offering Term Sheet and in the Lock-Up
Agreement. For purposes hereof, the "Backstop Percentages" are set forth on the
signature page hereto.

The Equity Investors' commitment set forth in the immediately preceding
paragraph is subject to (i) the satisfaction (and not waiver) of the conditions set forth in
Section 4.02 of the Amended and Restated Credit Agreement (attached to the Lock-Up
Agreement) other than those related to equity contributions and (ii) the confirmation and
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effectiveness of the Plan (as defined in the Lock-Up Agreement). The parties hereto
recognize that the consent or approval of the Equity Investors is required in respect of
various matters under the Lock-Up Agreement, and that the decision whether to so
consent or approve any such matter could result in the failure of the Plan to be
consummated. No such exercise or failure to exercise such rights will be deemed to
constitute a breach of this letter agreement or give rise to any liability or obligations on
the part of the Equity Investors or any other person, including without limitation under
any implied duty of good faith or other legal theory.

The Debtors agree to reimburse the Equity Investors for (i) the reasonable fees
and expenses of one law firm retained to represent all Equity Investors in connection
with the Equity Commitment incurred on or after December 14, 2009 and (ii) any out-of-
pocket legal fees and expenses incurred in connection with any litigation, contested
matters, adversary proceedings or negotiations necessitated by such litigation,
contested matter or adversary proceedings, relating to the Equity Commitment or the
Lock-Up Agreement or any attachment thereto, provided that in no event will the
aggregate reimbursement under this paragraph exceed an aggregate of $300,000 if the
Plan is not confirmed and does not become effective. The obligations of the Debtors
under this paragraph will remain effective whether or not any of the transactions
contemplated in this letter are consummated or any definitive legal documentation is
executed and notwithstanding any termination of this letter, provided that the period for
any reimbursement will end upon any termination of the Lock-Up Agreement.

The Plan will provide that upon effectiveness, each Debtor and each of their
successors and assigns (including, without limitation, any receiver or trustee,
collectively, the "Releasors") will forever acquit, waive, release and discharge each
Equity Investor and each of their respective affiliates (other than any Debtor),
successors and assigns and the directors, trustees, officers, employees, advisors,
controlling persons and agents of each (collectively, the "Releasees"”) of and from any
and all claims (including, without limitation, any liabilities, damages, demands and
causes of action to the extent arising therefrom) whatsoever, in law or in equity, whether
known or unknown, which the Releasors ever had, have now, or hereinafter can, shall
or may have against any Releasee by reason of (i) any matter arising on or prior to the
effective date of the Plan, out of the Lock-Up Agreement, the First Lien Credit
Agreement, the Second Credit Agreement, this letter or in their capacity as equity
holders in any of the Debtors and (ii) any and all other actions or omissions relating in
any way thereto done or omitted to be done on or prior to the date hereof, unless such
matter, action, or omission was a result of fraud, gross negligence or willful misconduct
on the part of a Releasee or resulted from a breach of this letter by any Releasee.

The obligations of the Equity Investors shall terminate without further action
(i) upon the occurrence of the Termination Date (as defined in the Lock-Up Agreement)
or (ii) upon the vote or other action of the Equity Investors, unless the Debtors shall
have obtained an order of the Bankruptcy Court (as defined in the Lock-Up Agreement)
on or prior to the twentieth calendar day after the Petition Date (as defined in the Plan)
approving the Debtors' assumption of their reimbursement obligations hereunder.
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The obligations of the Equity Investors hereunder are several and not joint.

This letter, (i) shall be governed, except to the extent that the Bankruptcy Code is
applicable, by the laws of the State of New York, without giving effect to the conflict of
laws provisions thereof, (ii) shall not be assignable by the Debtors without the prior
written consent of the Equity Investors and the Administrative Agent (and any purported
assignment without such consent shall be null and void), (iii) shall not be assignable by
the Equity Investors unless (a) the Equity Investors continue to be liable for any
assigned obligations, (b) the Equity Investors will continue to control voting power over
a majority of the outstanding equity shares of Holdings and beneficially own an
economic interest in over 51% of the outstanding equity shares of Holdings after the
effective date of the Plan but prior to any management incentive plan; provided that in
the event the Second Lien Lenders participate in the Rights Offering and as a result
thereof and due to their election to receive either cash or Stock (as defined in the Plan),
the foregoing 51% threshold will be reduced to match the actual percentage held by the
Equity Investors after giving effect to such elections but in any event not less than
42.5% (prior to any management incentive plan) and (c) any assignee has been
submitted to the Administrative Agent for any customary background checks required
for applicable regulatory purposes and has met the regulatory requirement related to
such background check, and (iv) is intended to be solely for the benefit of the parties
hereto and is not intended to confer any benefits upon, or create any rights in favor of,
any person other than the parties hereto, including without limitation any creditor of any
Debtor and (v) may not be amended or waived except by an instrument in writing signed
by (x) the Debtors, (y) the Equity Investors and (z) the Administrative Agent.

This letter supercedes the Equity Commitment Letter, dated as of January 20,
2010, among the parties hereto.
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This letter may be executed in any number of counterparts, each of which will be
an original, and all of which, when taken together, shall constitute one agreement.
Delivery of an executed signature page of this letter by facsimile transmission shall be
effective as delivery of a manually executed counterpart hereof.

Very truly yours,

WASSERSTEIN PARTNERS, L.P.
(on behalf of certain funds and managed
accounts)

By:
Name:

Title:

Backstop Percentage: = %

MIDOCEAN PARTNERS IlI, L.P.
(on behalf of certain funds and managed
accounts)

By:
Name:

Title:

Backstop Percentage: = %

[SIGNATURE PAGE TO EQUITY COMMITMENT LETTER]
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Agreed and accepted as of
the date set forth above:

PENTON MEDIA, INC.

PENTON BUSINESS MEDIA, INC.

PENTON BUSINESS MEDIA HOLDINGS, INC.
PENTON BUSINESS MEDIA PUBLICATIONS, INC.
PENTON BUSINESS MEDIA INTERNET, INC.
INTERNET WORLD MEDIA, INC.

DUKE INVESTMENTS, INC.

DUKE COMMUNICATIONS INTERNATIONAL, INC.
DVGM & ASSOCIATES

By:

Name:
Title:

[SIGNATURE PAGE TO EQUITY COMMITMENT LETTER]
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EXHIBIT 1



FORM OF
STOCKHOLDERS AGREEMENT

This STOCKHOLDERS AGREEMENT (this “Agreement”) is made and entered
into as of __, 2010, by and among (i) Penton Business Media Holdings, Inc., a
Delaware corporation (the “Company™), (ii) Penton Business Media Holdings LLC, a Delaware
limited liability company (“Holdings LLC”), and (iii) the other Persons identified as “Additional
Stockholders” on the signature pages hereto (together, the “Additional Stockholders™).
Capitalized terms used and not otherwise defined herein shall have the meanings given to such
terms in Article I or in the provisions of this Agreement referenced therein.

RECITALS

A. On , 2010, the Company commenced a voluntary reorganization
case under Chapter 11 of title 11 of the United States Code, 11 U.S.C. 8§88 101-1532 (the
“Bankruptcy Code”), in the United States Bankruptcy Court for the Southern District of New
York (the “Bankruptcy Court™).

B. On , 2010, the Company’s chapter 11 plan of reorganization (the
“Plan) was confirmed by the Bankruptcy Court.

C. As contemplated by the Plan, the Company conducted a rights offering (the
“Rights Offering”) of the Company’s common stock, par value $0.01 per share (the “Common
Stock™).

D. Giving effect to the Rights Offering and the consummation of the Plan, the
outstanding shares of Common Stock will be held of record by the Investors in the amounts set
forth on Schedule 5.2 to this Agreement.

E. The Investors and the Company wish to set forth certain agreements
regarding, among other things, their relationships and their rights and obligations with respect to
the ownership and Transfer of Common Stock.

NOW, THEREFORE, in consideration of the mutual promises herein contained,
and other good and valuable consideration, the receipt and sufficiency of which are hereby
acknowledged, the parties hereto agree as follows:

ARTICLE 1
DEFINITIONS

@) As used herein, the following terms have the following meanings when
used herein with initial capital letters:

“Additional Investors” means collectively the Additional Stockholders and their
Permitted Transferees, in each case only for so long as each such Person is a stockholder of the
Company.
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“Affiliate” means, with respect to any Person, any other Person that directly or
indirectly Controls, is Controlled by, or is under common Control with such Person.

“Change in Control” means any transaction or series of transactions that results in
any “person” or “group” (as such terms are used for purposes of Section 12(d) of the Exchange
Act), other than Holdings LLC, obtaining “beneficial ownership” (as such term is defined in
Rule 13d-3 of the Exchange Act) of a majority of the outstanding Common Stock.

“Company Person” means each direct stockholder, director or officer of the
Company and their respective Affiliates.

“Compelled Sale Expenses” means all costs and expenses (including reasonable
attorneys’, management or advisory fees, including pursuant to the Management Agreement)
incurred by or on behalf of the Company or Holdings LLC in connection with a Compelled Sale
Offer.

“Confidential Information” means all intellectual property, documents, financial
statements, records, business plans, reports and other information of whatever kind or nature,
which has value to the Company, or which is treated by the Company as confidential and
regardless of whether such information is marked “confidential”, except such information that (i)
is or becomes generally available to the public through no action of the party (including its
limited partners, representatives, agents and Affiliates) to which such information was furnished
or (ii) is or becomes available to the party to which it was furnished on a nonconfidential basis
from a source, other than from the Company, its Affiliates or representatives, which the
receiving party believes, after reasonable inquiry, was not prohibited from so disclosing such
information by a contractual, legal or fiduciary obligation.

“Control” (including the terms “Controlled by” and “under common Control
with”) means the possession, directly or indirectly, of the power to direct or cause the direction
of the management policies or affairs of a Person, whether through ownership of voting
securities, by contract, as executor, trustee or otherwise.

“Exchange Act” means the Securities Exchange Act of 1934, as amended, and the
rules and regulations promulgated thereunder.

“Governmental Authority” means any government or political subdivision or
regulatory authority, whether federal, state, local or foreign, or any agency or instrumentality of
any such government or political subdivision or regulatory authority, or any federal, state, local
or foreign court or arbitrator.

“Investor” means each of Holdings LLC, the Additional Stockholders, each other
Person who becomes a party to this Agreement and each Permitted Transferee of any of the
foregoing.

“Law” means any federal, state, local or foreign law, rule or regulation.
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“Management Agreement” means the Amended and Restated Management
Agreement among the Company, an Affiliate of MidOcean and an Affiliate of Wasserstein
pursuant to which such Affiliates provide management services to the Company.

“MidOcean” means MidOcean Partners Ill, L.P., a Delaware limited partnership,
or its Affiliates.

“Permitted Transferee” of a specified Person means (i) any Affiliate of such
specified Person, (ii) any member, partner or shareholder of such specified Person in respect of
(including by way of distribution) such member’s, partner’s or shareholder’s ownership interest
in respect of such specified Person, (iii) any employee, officer or director of such specified
Person or its Affiliates, and (iv) in the case of a natural person, (A) the lineal descendants, heirs,
executors, administrators, testamentary trustees, legatees or beneficiaries of such specified
Person and (B) any trust, the beneficiaries of which, or a corporation, limited liability company
or partnership, the shareholders, members or general or limited partners of which, include only
such specified Person, such specified Person’s spouse, members of such specified Person’s
immediate family or such specified Person’s lineal descendants.

“Person” means any natural person, sole proprietorship, general partnership,
limited partnership, limited liability company, joint venture, trust, unincorporated organization,
association, corporation, Governmental Authority, or any other organization, irrespective of
whether it is a legal entity, and includes any successor (by merger or otherwise) of such entity.

“Public Offering” means any firm commitment, underwritten public offering of
securities of the Company (or any successor to the Company) registered under the Securities Act.

“Qualified Public Offering” means an offer and sale of equity securities of the
Company (including any successor thereto) to the public pursuant to which (i) the aggregate
gross proceeds attributable to sales of equity securities for the account of the Company
(including any successor thereto) exceed $75,000,000 (exclusive of expenses and underwriting
commissions) and (ii) the equity securities covered by such registration statement are listed for
trading on either the New York Stock Exchange or the NASDAQ National Market.

“Securities Act” means the Securities Act of 1933, as amended, and the rules and
regulations promulgated thereunder.

“Subsidiary” means, with respect to any Person, any corporation, association,
partnership, limited liability company or other business entity of which 50% or more of the total
voting power of equity interests (including partnership interests) entitled (without regard to the
occurrence of any contingency) to vote in the election of directors, managers, representatives or
trustees thereof is at the time owned or Controlled, directly or indirectly, by (1) such Person, (2)
such Person and one or more Subsidiaries of such Person, or (3) one or more Subsidiaries of such
Person.

“Third Party” means any Person other than the Company, Holdings LLC, an
Additional Investor, or an Affiliate of any of the foregoing.
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“Transfer” means any sale, assignment, pledge, hypothecation, encumbrance,
disposition, transfer (including a transfer by will or intestate distribution), gift or attempt to
create or grant a security interest in any security or interest therein or portion thereof, whether
voluntary or involuntary, by operation of Law or otherwise; and the terms “Transferee,”
“Transferable,” “Transferring” and “Transferred” have meanings correlative to the foregoing.

“Wasserstein” means Wasserstein Partners, L.P., a Delaware limited partnership
or its Affiliates.

(b) In addition, the following terms shall have meanings given to such terms
in the Sections of this Agreement referenced below:

Term Section

Additional StOCKNOIAETS. ........oiiiiieiee s Preamble
0T =T | SRR Preamble
BaNKIUPLCY COUE ...ttt ettt nneas Recitals
BanKIUPLCY COUI.....cviiieiiieie ettt te e e aeeneenneas Recitals
270 T PSPPSR 2.2(m)
C0 SAIE OPLION.....uiiiieie ettt te et et e st e et e e e sreeneereenreenre s 4.1(b)
COMMON SEOCK......eiiiii ettt sne e Recitals
(OF0] 1] o -1 V2RSSR Preamble
Compelled Sale NOLICE .....ccooiiiieee e 4.2(b)
Compelled Sale OFfer .......cov e 4.2(a)
C0-Sale ACCEPLANCE NOLICE .....couviiiieiiieie ettt nre s 4.1(b)
Co-Sale EIeCtion PEriod........ccecveiieiieie e 4.1(b)
C0-5S18 NOLICE ...ttt sttt sb e sbe et e reesbe e e 4.1(b)
C0-SalE PArtiCIPANT ....cvveiiciiecieee ettt e e sraeseenaesnaenne s 4.1(b)
DISCIOSUIE SEALEIMENT ..ot 2.2())
General Enforceability EXCEPLIONS .....ccueiuveieiieiieie st 2.1
HOIAINGS DIFECIOIS ...ttt ae e nne s 6.4(ii)(A)
HOIAINGS LLC ..ot Preamble
ManagemMENt DIFECION .........ciueiiiiiccie et enne s 6.4(ii)(C)
INEW YOTK COUIM.....outiteitiitieiieiiee ettt e nne s 7.7(a)
L@ 1 {1 o SO SPUSTSSRPS 4.1()
OFNEE INVESTON ...ttt b bbbt 4.2(a)
Partial SEHNG INVESTON.........cciiiiiiecece et 4.1(b)
PE ODSEIVEL ...ttt bbbttt b e bbb 6.4(vii)
PIAN <o b e bbb Recitals
Preemptive HOIAEIS. ......c.oiiec s 5.1(a)
PreempPtive OFFr.......oi e et 5.1(a)
Preemptive OFFer PEriOU ........cooiiiiiiiiieee s 5.1(a)
PreemMpPLIVE SECUITIES.......oivieiiiie ittt te e e st e e e sneenre e e e 5.1(a)
REOTTEN PEIIOM ...t bbb 5.1(c)
RIGNES OFFEIING ..o eres Recitals
SUDSIAIANY BOAIM........ccuiiiiiiiiieiie e 6.4(viii)
Termination EVENT .........ooviiiiiiics ettt nre s 6.3
TranSACION OFFEI .....c..iiiiiiieiee e 4.1(a)
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ARTICLE 2
REPRESENTATIONS AND WARRANTIES

2.1  Representations and Warranties of the Company. The Company represents and
warrants to each Investor that the Company is a corporation duly incorporated, validly existing
and in good standing under the laws of the State of Delaware. The Company has all requisite
corporate power and authority to make, execute, deliver and perform its obligations pursuant to
this Agreement without any required consent or approval that has not already been obtained and
such actions do not conflict with the Company’s constituent documents or any Law, order,
judgment or decree. This Agreement has been duly authorized, executed and delivered by the
Company and constitutes a legal, valid and binding obligation of the Company, enforceable
against the Company in accordance with the terms hereof, except as such enforcement may be
limited by bankruptcy, insolvency, reorganization, moratorium, liquidation, fraudulent
conveyance and other similar Laws and principles of equity affecting creditors’ rights and
remedies generally (collectively, the “General Enforceability Exceptions”).

2.2  Representations and Warranties of Each Investor. Each Investor severally (and
not jointly) represents and warrants as to itself to the Company and each other Investor that:

@) If a corporation, such Investor is validly existing and in good standing
under the laws of the state of its incorporation and has the requisite corporate power and
authority to enter into this Agreement and to perform its obligations herein.

(b) If a partnership or limited liability company, such Investor is duly
organized, validly existing and in good standing under the laws of the state of its formation and
has the requisite power and authority to enter into this Agreement and to perform its obligations
herein.

(©) If a natural person, such Investor is legally competent to enter into this
Agreement and to perform its obligations herein.

(d) Such Investor’s address set forth on the signature page is true, correct and
complete.

(e) This Agreement has been duly authorized, executed and delivered by such
Investor and constitutes a legal, valid and binding obligation of such Investor, enforceable
against such Investor in accordance with the terms hereof, subject to the General Enforceability
Exceptions.

()] Such Investor acquired the Common Stock for his, her or its own account,
for investment and not with a view to the distribution thereof or any interest therein in violation
of the Securities Act or applicable state securities laws.

(9) Such Investor understands that (i) the Common Stock has not been
registered under the Securities Act or applicable state securities laws and (ii) the Common Stock
must be held by such Investor indefinitely unless a subsequent Transfer thereof is registered
under the Securities Act and applicable state securities laws or is exempt from such registration.

NY1-4239401v10



(h) Such Investor further understands that the exemption from registration
afforded by Rule 144 (the provisions of which are known to such Investor) promulgated under
the Securities Act (“Rule 144”) depends on the satisfaction of various conditions, none of which
is satisfied by the Company as of the date hereof and that the Company has no obligation to
satisfy such conditions.

Q) Such Investor is (i) an “accredited investor” (as defined in Rule 501(a) of
Regulation D promulgated under the Securities Act) or (ii) in the case of any Investor who is a
natural person, has a preexisting personal or business relationship with the Company, its
Subsidiaries or certain other Investors which is of a nature and duration sufficient to make such
Investor aware of the character, business acumen and general business and financial
circumstances of the Company and/or such Investors.

() Such Investor has read the Disclosure Statement of the Company prepared
in connection with the Plan and the Rights Offering (the "Disclosure Statement™) and has had an
opportunity to ask questions of, and receive answers from, a Person or Persons acting on behalf
of the Company, concerning the terms and conditions of this investment, and answers have been
provided to all of such questions to the full satisfaction of such Investor. Such Investor has such
knowledge and experience in financial and business matters that he, she or it is capable of
evaluating the risks and merits of this investment and to suffer a complete loss of his, her or its
investment.

(K) Such Investor has no need for liquidity in his, her or its investment in the
Common Stock. Such Investor can bear the economic risk of investment in the Common Stock
and has such knowledge and experience in financial or business matters to be capable of
evaluating the merits and risks of the investment in the Common Stock. Such Investor has
consulted with his, her or its professional, tax and legal advisors with respect to the federal, state,
local and foreign income tax consequences of such Investor’s participation as an Investor of the
Company.

() Such Investor understands that there is no public market for the Common
Stock and that the Transferability of the Common Stock is restricted.

(m)  Such Investor has not granted and is not a party to any proxy, voting trust
or other agreement which is inconsistent with or conflicts with the provisions of this Agreement
without the prior consent of the board of directors of the Company (the “Board”); and no
Investor shall grant any proxy or become party to any voting trust or other agreement which is
inconsistent with or conflicts with the provisions of this Agreement without the prior consent of
the Board.

(n) The execution, delivery and performance by such Investor of this
Agreement, the consummation of the transactions contemplated hereby, and the compliance by
such Investor with the provisions hereof, will not (i) conflict with or result in a breach of any
provision of the certificate of incorporation, bylaws, operating agreement, formation agreement,
trust certificate, partnership agreement or any other organizational document of such Investor,
(i) violate or conflict with or constitute (with notice or lapse of time or both) a default (or give
rise to any right of termination, cancellation or acceleration) under (in each case in any manner
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which would prevent the Investor from effecting the transactions contemplated hereby), or result
in the creation of any encumbrance upon such Investor’s Common Stock pursuant to, the terms,
conditions or provisions of any material note, bond, lease, mortgage, indenture, license,
agreement or other instrument or obligation to which such Investor is a party or by which such
Investor or such Investor’s properties or assets are bound or (iii) violate any provision of Law or
any order, judgment, award, writ, injunction or decree applicable to such Investor or any of such
Investor’s properties or assets.

(o) No permit, authorization, consent or approval of or by, or notification of
or filing with, any Person is required in connection with the execution, delivery or performance
by such Investor of this Agreement.

(p) Holdings LLC has rights hereunder in respect of the Company which the
Additional Stockholders do not have and Holdings LLC may exercise those rights in a manner it
determines to be in its best interests regardless of the effects thereof on Additional Stockholders,
subject only to the terms hereof and, if and to the extent applicable in any particular
circumstances, applicable law.

ARTICLE 3
RESTRICTIONS ON TRANSFERS

3.1 General Restrictions on Transfers.

(@) Restrictions on Transfer. For so long as Holdings LLC beneficially owns
at least 30% of the outstanding Common Stock, no Investor may Transfer any Common Stock
without the prior written consent of Holdings LLC. Notwithstanding the foregoing, but subject
to Section 3.1(b), the prohibitions in the immediately preceding sentence shall not apply to (i)
any Transfer by any Investor to the extent permitted by Article 4 and (ii) Transfers to Permitted
Transferees of such Persons so long as such Permitted Transferees execute and become bound by
this Agreement pursuant to documentation reasonably satisfactory to Holdings LLC and the
Company. The Company will not recognize any Transfer of any Common Stock unless such
Transfer is made in full compliance with all provisions of this Agreement and all Laws of
applicable Governmental Authorities, and any purported Transfer that is not in such full
compliance shall be null and void. Any Transferee of any Common Stock must agree in writing
to become a party to, and to be bound by the provisions of this Agreement pursuant to
documentation reasonably satisfactory to Holdings LLC and the Company.

(b) Securities Laws Restrictions. Notwithstanding anything to the contrary
contained herein, but subject to the express written waiver by the Board in the exercise of its
good faith and reasonable judgment, no Investor may Transfer any Common Stock without the
registration of the Transfer of such Common Stock under the Securities Act or pursuant to any
applicable exemption therefrom. If the proposed Transfer is to be pursuant to an exemption from
the registration requirements of the Securities Act, the Company may request that the transferee
obtain and provide to the Company a legal opinion of outside counsel or other evidence that such
proposed Transfer is exempt from the registration requirements under the Securities Act and
applicable state securities laws as the Board deems reasonably appropriate in light of the facts
and circumstances relating to such proposed Transfer, together with such representations,
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warranties and indemnifications from the Transferor and the Transferee as the Board deems
reasonably appropriate to confirm the accuracy of the facts and circumstances that are the basis
for any such opinion or other assurances and to protect the Company and the other Investors of
the Company from any liability resulting from any such Transfer.

3.2 Legend. Each certificate representing any Common Stock will bear the following
legend in addition to any other legend required under applicable Law:

“THE SECURITIES REPRESENTED BY THIS
CERTIFICATE HAVE NOT BEEN REGISTERED
UNDER THE SECURITIES ACT OF 1933, AS
AMENDED, OR ANY SECURITIES LAWS OF ANY
STATE AND MAY NOT BE TRANSFERRED
WITHOUT REGISTRATION UNDER THE SECURITIES
ACT OR STATE SECURITIES LAWS OR AN OPINION
OF COUNSEL, SATISFACTORY TO THE COMPANY,
THAT SUCH REGISTRATION IS NOT REQUIRED.”

“THE SECURITIES REPRESENTED BY THIS
CERTIFICATE ARE SUBJECT TO THE TERMS AND
CONDITIONS OF A STOCKHOLDERS AGREEMENT
BY AND AMONG THE COMPANY AND CERTAIN
OTHER SIGNATORIES THERETO, A COPY OF
WHICH AGREEMENT IS ON FILE AT THE
PRINCIPAL OFFICE OF THE COMPANY. THE SALE,
TRANSFER OR OTHER DISPOSITION OF THE
SECURITIES IS SUBJECT TO THE TERMS OF SUCH
AGREEMENT AND THE SECURITIES ARE
TRANSFERABLE ONLY UPON PROOF OF
COMPLIANCE THEREWITH.”

3.3  Notation. A notation will be made in the appropriate transfer records of the
Company with respect to the restrictions on Transfer of the Common Stock described in this
Agreement.

ARTICLE 4
CO-SALE, DRAG ALONG AND OTHER RIGHTS

4.1 Co-Sale Rights.

@ The parties hereby acknowledge and agree that Holdings LLC will have
no obligation to transfer Common Stock it beneficially owns pursuant to any proposal by any
Person, including the Company. However, in the event that Holdings LLC receives a bona fide
written offer from a Third Party (the “Offeror”) to purchase any Common Stock it owns (a
“Transaction Offer”) and provided that Holdings LLC has not exercised its right under Section
4.2(a) with respect to such Transaction Offer, Holdings LLC may, if it desires to pursue such
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transaction, Transfer such Common Stock only pursuant to and in accordance with the following
provisions of this Section 4.1.

(b) In no event later than five (5) business days after the Transaction Offer has
been agreed in writing by Holdings LLC, Holdings LLC will notify (the “Co-Sale Notice”) the
Additional Stockholders of their right to participate in the Transaction Offer with respect to any
Common Stock (the “Co Sale Option”). The Co-Sale Notice shall contain a reasonably detailed
description of the price and general terms of the Transaction Offer. Each of the Additional
Stockholders receiving a Co-Sale Notice will have the right to exercise its Co-Sale Option by
giving written notice of its election to participate (the “Co-Sale Acceptance Notice”) to Holdings
LLC within twenty (20) calendar days after its receipt of the Co-Sale Notice (the “Co-Sale
Election Period”). Any Person who delivers a Co-Sale Acceptance Notice as provided herein is
referred to herein as a “Co-Sale Participant”. Each Co-Sale Acceptance Notice will indicate the
maximum number of shares of Common Stock subject thereto which the Co-Sale Participant
giving such notice wishes to sell. Any Person who fails to deliver a Co-Sale Acceptance Notice
in respect of any Transaction Offer within the Co-Sale Election Period will have no rights under
this Section 4.1 in respect of such Transaction Offer. In the event any of the Additional
Stockholders (other than Holdings LLC) elects not to sell the maximum number of shares of
Common Stock permitted to be sold under the applicable Co-Sale Notice (a “Partial Selling
Investor”), Holdings LLC may elect to sell up to a number of additional shares of Common
Stock equal to the number of such Partial Selling Investor’s unsold allocation of shares of
Common Stock.

() Each Co-Sale Participant shall have the right to sell a portion of its shares
of Common Stock pursuant to the Transaction Offer which is equal to or less than the product
obtained by multiplying (i) the total number of shares of Common Stock available for sale to the
Offeror subject to the Transaction Offer by (ii) a fraction, the numerator of which is the total
number of outstanding shares of Common Stock owned by such Co-Sale Participant, and the
denominator of which is the total number of outstanding shares of Common Stock, in each case
on the date of the Co-Sale Notice.

(d) Holdings LLC shall promptly notify each Co-Sale Participant of the
number of shares of Common Stock owned by such Co-Sale Participant that will be included in
the sale and the date on which the Transaction Offer will be consummated, which will be no later
than thirty (30) business days after the end of the Co-Sale Election Period.

(e) Each Co-Sale Participant may effect its participation in any Transaction
Offer hereunder by delivery to the Offeror, or to Holdings LLC for delivery to the Offeror, of
one or more instruments or certificates, properly endorsed for Transfer, representing the shares
of Common Stock such Co-Sale Participant elects to sell therein. Each such Co-Sale Participant
will, severally and not jointly, make the same representations and warranties, provide the same
indemnities and agree to the same covenants and other terms as Holdings LLC provides and
agrees to in connection with the Transaction Offer; provided that, (i) indemnification of the
Offeror by Holdings LLC and each Co-Sale Participant will be several and not joint based on the
relative gross sale proceeds received by each such Person and will be limited to the gross sale
proceeds received by each such Person from the sale of shares of Common Stock pursuant to the
Co-Sale Option, and (ii) neither Holdings LLC nor any Co-Sale Participant will be responsible
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for the representations and warranties that pertain solely to any other Investor (and not the
Company) or such other Investor’s shares of Common Stock (such as such Investor’s good
standing, authority, ownership of shares of Common Stock, etc.). At the time of consummation
of the Transaction Offer, the Offeror will remit directly to each Co-Sale Participant the sale
proceeds from the consummation of the transaction described in the Transaction Offer less each
Co-Sale Participant’s pro rata share of costs and expenses (including reasonable attorneys’ and
other management or advisory fees, including pursuant to the Management Agreement) incurred
by the Company or Holdings LLC in connection with the consummation of the transactions
described in the Transaction Offer. No shares of Common Stock may be purchased by the
Offeror from Holdings LLC unless the Offeror simultaneously purchases from each Co-Sale
Participant all of the shares of Common Stock that such Co-Sale Participant has properly elected
to sell pursuant to this Section 4.1.

()] Any shares of Common Stock owned by Holdings LLC which are the
subject of a Transaction Offer that Holdings LLC desires to Transfer following compliance with
this Section 4.1 may be sold to the Offeror only during the period specified in Section 4.1(d) and
only on terms no more favorable to Holdings LLC than those contained in the Co-Sale Notice.
Promptly after such Transfer, Holdings LLC will notify the Company, which in turn will
promptly notify each Co-Sale Participant, of the consummation thereof and will furnish such
evidence of the completion and time of completion of the Transfer and of the terms thereof as
may reasonably be requested by the Co-Sale Participants. In the event that the Transaction Offer
IS not consummated within the period required by this Section 4.1 or the Offeror fails to timely
remit to Holdings LLC and the Co-Sale Participants the sale proceeds, the Transaction Offer will
be deemed to lapse, and any Transfer of shares of Common Stock pursuant to such Transaction
Offer will be deemed to be in violation of the provisions of this Agreement unless Holdings LLC
once again complies with the provisions of this Section 4.1 with respect to such Transaction
Offer.

(9) Notwithstanding anything in this Section 4.1 to the contrary, there will be
no liability on the part of Holdings LLC or any of its Affiliates to any holder of shares of
Common Stock hereunder for the failure to consummate a Transaction Offer. It is understood
that Holdings LLC, in its sole discretion, has the right to determine whether to effect a sale of
any shares of Common Stock to any Person pursuant to this Section 4.1.

4.2 Drag-Along Rights Exercisable by Holdings LLC.

€)) For as long as Holdings LLC beneficially owns, directly or indirectly, at
least 30% of the Common Stock then outstanding, Holdings LLC shall have the right, in
connection with a bona fide written offer (a “Compelled Sale Offer”) by a Third Party (other
than pursuant to a Public Offering) to purchase or acquire more than 30% of the outstanding
Common Stock (whether pursuant to a purchase and sale of stock or a merger, consolidation,
sale of assets or other form of transaction), to require each other Investor (each, an “Other
Investor™) to sell to such Third Party, for the same per share consideration and on substantially
the same terms as Holdings LLC, a percentage of the Common Stock then owned by such Other
Investor that is equal to the percentage of Common Stock that Holdings LLC has agreed to sell
pursuant to the Compelled Sale Offer relative to the total number of shares of Common Stock
then owned by Holdings LLC in the aggregate. The percentage of such Common Stock that
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Holdings LLC has agreed to sell pursuant to the Compelled Sale Offer will be determined by the
Board and shall be conclusive and binding on all parties hereto.

(b) If Holdings LLC elects to exercise the right to compel a sale pursuant to
this Section 4.2, Holdings LLC shall deliver written notice (the “Compelled Sale Notice”) of the
Compelled Sale Offer to the Company and the Company shall forward such written notice to the
Other Investors and the Board no later than thirty (30) days prior to the proposed date of
consummation of the transactions contemplated by the Compelled Sale Offer, setting forth the
consideration (which shall be the same form of consideration and in the same proportion of
different forms of consideration, if applicable, as set forth in the Compelled Sale Offer) and other
material terms and conditions of the Compelled Sale Offer. If the Compelled Sale Offer consists
in whole or in part of consideration other than cash, Holdings LLC shall provide such
information, to the extent reasonably available to it, relating to such consideration as the
Company may reasonably request in order to evaluate such non cash consideration. Without
limiting or waiving the other rights of the Other Investors under this Agreement, the Other
Investors shall (i) execute and deliver such documents as may be executed by Holdings LLC in
connection with the Compelled Sale Offer, including written consents of stockholders, proxies,
letters of transmittal, purchase agreements and stock powers, (ii) if applicable, vote in favor of,
consent to and raise no objections against the Compelled Sale Offer or the process pursuant to
which the Compelled Sale Offer was arranged, (iii) if applicable, waive any dissenter’s, appraisal
and other similar rights, (iv) bear their proportionate share based on relative gross sale proceeds
received by such Other Investors of any escrows, holdbacks, indemnities or adjustments in
purchase price as the same may be negotiated by Holdings LLC in connection with the
Compelled Sale Offer, and (v) otherwise take all actions reasonably necessary to cause the
consummation of the transactions contemplated by the Compelled Sale Offer. Notwithstanding
anything to the contrary in this Agreement, (i) indemnification of the Third Party purchaser by
Holdings LLC and the Other Investors shall be several and not joint based on the relative gross
sale proceeds received by each such Person and shall be limited to the gross sale proceeds
received by each such Person in such transaction, and (ii) no Investor shall be responsible for the
representations and warranties that pertain solely to any other Investor (and not the Company) or
such other Investor’s shares of Common Stock (such as such Investor’s good standing, authority,
ownership of shares of Common Stock, etc.). For purposes of this Section 4.2, the term
“consideration” shall not include (x) the repayment of any funds loaned by any Investor or any of
their respective Affiliates or (y) any amounts due to any Investor for bona fide, arms’ length
services provided by an Investor or any of its Affiliates in accordance with any advisory,
management or consulting agreement, including the Management Agreement.

(© The Other Investors shall deliver to the Company in escrow, not later than
five (5) business days prior to the proposed date of consummation of the transactions
contemplated by the Compelled Sale Offer, the certificate or certificates representing all of the
shares of Common Stock owned by the Other Investors that are subject to the Compelled Sale
Offer, duly endorsed for sale to the Third Party purchaser, together with a limited power-of-
attorney authorizing their designee to Transfer such shares of Common Stock pursuant to the
terms and conditions set forth in the Compelled Sale Offer. If any Other Investor fails to deliver
such certificates to the Company so endorsed, then, in addition to, and without limiting or
affecting any other rights or remedies that Holdings LLC may have, the Company shall cause its
books and records to show that the shares of Common Stock owned by such Other Investor are
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subject to the provisions of this Section 4.2 and may be sold only to the Third Party purchaser
upon payment of the purchase price without interest thereon and upon surrender for sale by such
Other Investor.

(d) Holdings LLC or, if applicable, the Company shall have ninety (90)
business days from the date on which a definitive purchase agreement concerning the Compelled
Sale Offer is fully executed and delivered to sell (or cause to be sold) to such Third Party, on
substantially the terms set forth therein, all or any portion of the shares of Common Stock subject
to the Compelled Sale Offer. Promptly after consummation of any such sale pursuant to this
Section 4.2 (including the delivery of the shares of Common Stock by the holders thereof), the
Company shall notify the Other Investors of such consummation and shall remit to each such
Investor the proceeds attributable to the sale of such Investor’s shares of Common Stock,
reduced by such Investor’s pro rata portion of the Compelled Sale Expenses. If any sale to a
Third Party purchaser is not consummated by the expiration of the ninety (90) business day
period referred to in this Section 4.2(d), then, without prejudice to the right of Holdings LLC to
seek to compel a sale under this Section 4.2 in the future, the Company shall return to each
Investor all certificates, if any, representing the shares of Common Stock of such Investor that
were delivered by such Investor to the Company in accordance with Section 4.2(c) of this
Agreement.

(e) Notwithstanding anything in this Section 4.2 to the contrary, there shall be
no liability on the part of Holdings LLC or any of its Affiliates to any holder of shares of
Common Stock hereunder for the failure to consummate a Compelled Sale Offer. It is
understood that Holdings LLC, in its sole discretion, shall determine whether to effect a sale of
any shares of Common Stock to any Person pursuant to this Section 4.2.

()] If any consideration that constitutes part of a Compelled Sale Offer
consists of anything other than cash, then the value of such consideration shall be its fair market
value as solely determined in good faith by the Board, except that any securities that constitute
part of such consideration shall be valued as follows:

(A)  The method of valuation of securities not subject to restrictions on
free marketability shall be as follows:

(1) unless otherwise specified in a definitive agreement
relating to such Compelled Sale Offer, if the securities are
then traded on a national securities exchange or the Nasdaq
National Market (or a similar national quotation system),
then the value shall be deemed to be the average of the
closing prices of the securities on such exchange or system
over the thirty (30) day period ending three (3) days prior
to the consummation of the Compelled Sale Offer; and

(i) if actively traded over-the-counter, then the value shall be
deemed to be the average of the closing bid prices over the
thirty (30) day period ending three (3) days prior to the
consummation of the Compelled Sale Offer; and
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(iii) if there is no active public market, then the value shall be
the fair market value thereof, solely determined in good
faith by the Board.

(B)  The method of valuation of securities subject to investment letter
or other restrictions on free marketability shall be determined in good faith
by the Board.

(9) Any determination by the Board under the preceding clause (f) shall be
conclusive and binding on the parties hereto.

(h) Except as provided in Section 4.2(d), costs and expenses incurred by any
Investor on its own behalf shall not be considered costs of a Compelled Sale Offer and shall be
paid solely by such Investor, as applicable.

ARTICLE 5
PREEMPTIVE RIGHTS

5.1  Preemptive Rights. (a) After the date of this Agreement, the Company shall not
issue, sell or exchange, agree to issue, sell or exchange, or reserve or set aside for issuance, sale
or exchange, any capital stock, securities convertible into capital stock, rights or options to
acquire capital stock or profit sharing interests in the Company (collectively, the “Preemptive
Securities”), unless the Company shall have first offered to sell to each of the Investors that is an
“accredited investor” (as defined in the Securities Act) (collectively, the “Preemptive Holders”)
such Preemptive Holder’s Pro Rata Share (as defined below) of the Preemptive Securities, at a
price and on such other terms as shall have been specified by the Company in writing delivered
to each such Preemptive Holder (the “Preemptive Offer”), which Preemptive Offer shall be on
terms not less favorable than those relating to the Company’s proposed issuance, sale or
exchange of Preemptive Securities and shall remain open and irrevocable for a period of twenty
(20) calendar days from the date it is delivered by the Company (the “Preemptive Offer Period”).

(b) Notwithstanding the foregoing, Preemptive Securities shall not include (i)
options or other equity securities issued to officers, directors or employees of the Company or
any Subsidiary pursuant to an employee or consultant benefit plan approved by the Board where
the primary purpose of such issuance is not to raise additional equity capital for the Company
and any capital stock issued upon the exercise of any such options or other equity securities, (ii)
equity securities issued by the Company as consideration in connection with the acquisition
approved by the Board of another business by the Company or its Subsidiaries whether by
merger, purchase of all or substantially all of the assets of such entity or otherwise, (iii) securities
issued as a result of any split, distribution, reclassification or reorganization of the equity
securities of the Company approved by the Board, (iv) any equity securities issued in connection
with lending or leasing arrangements approved by the Board, or (v) any equity securities issued
in a Public Offering.

(©) Each Preemptive Holder may elect to purchase all or any portion of such
Preemptive Holder’s Pro Rata Share of the Preemptive Securities as specified in the Preemptive
Offer at the price and on the terms specified therein by delivering written notice of such election
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to the Company as soon as practicable but in any event before the expiration of the Preemptive
Offer Period. Each Preemptive Holder’s “Pro Rata Share” of Preemptive Securities shall be the
product of (x) the total number of Preemptive Securities and (y) a fraction, the numerator of
which shall be the total number of shares of Common Stock then owned by such Preemptive
Holder and the denominator of which shall be the total number of shares of Common Stock then
outstanding. Any Preemptive Securities not elected to be purchased by the end of the
Preemptive Offer Period shall be reoffered for a five (5) calendar day period (the “Reoffer
Period”) by the Company to the Preemptive Holders who have elected to purchase their full Pro
Rata Share of the Preemptive Securities pro rata based on the number of shares of Common
Stock owned by such Preemptive Holders prior to the commencement of such offer (with
subsequent reofferings in the same manner among interested Preemptive Holders until all
requested Preemptive Securities have been purchased); provided that no Preemptive Holder will
be required to purchase more than the number of Preemptive Securities such Preemptive Holder
elects to purchase. Any Preemptive Securities so offered which are not purchased by the
Preemptive Holders pursuant to such offer may be sold by the Company at any time within one
hundred twenty (120) calendar days following the termination of the Reoffer Period, but only on
terms and conditions no more favorable to the purchasers than those set forth in the Preemptive
Offer. The Company will not offer, issue or sell any Preemptive Securities after such one
hundred twenty (120) calendar day period without renewed compliance with this Section 5.1.

5.2  Contribution of Additional Equity Capital by Investors. In the event the
Company issues any Preemptive Securities and Holdings LLC has agreed to purchase its Pro
Rata Share of such Preemptive Securities, each Investor agrees to purchase its Pro Rata Share of
such Preemptive Securities; provided, however, that nothing in this Section 5.2 shall require any
Investor to purchase an aggregate amount of Preemptive Securities in excess of its Pro Rata
Share of 50% of the equity value of the Company as of the date of this Agreement as set forth in
Section VI.C of the Disclosure Statement. Each Investor's "Pro Rata Share™ is set forth on
Schedule 5.2 of this Agreement. The price and terms of the Preemptive Securities shall be
determined by the Board.

ARTICLE 6
INFORMATION RIGHTS; BOARD OF DIRECTORS

6.1 Information Rights.

@ At an Investor’s request, the Company shall furnish to each Investor who
does not own any securities (debt or otherwise) in a competitor of the Company (as determined
by the Board in good faith) the following:

(i) within sixty (60) calendar days after the end of each of the
first three fiscal quarters of each fiscal year (commencing
with the first fiscal quarter of 2010), an unaudited
consolidated balance sheet and related statements of
operations and cash flows showing the financial position of
the Company and its subsidiaries as of the close of such
fiscal quarter and the unaudited consolidated results of its
operations during such fiscal quarter, and which unaudited

NY1-4239401v10 14



consolidated balance sheet and related statements of
operations and cash flows shall be certified by the
Company’s chief financial officer or equivalent officer on
behalf of the Company; and

(i) within one hundred twenty (120) calendar days after the
end of each fiscal year (commencing with the fiscal year
ended December 31, 2009, in which case it will be
delivered within 120 days thereafter or, if later, within 30
days following the effective date of this Agreement), a
consolidated balance sheet and related statements of
operations, cash flows and owners’ equity showing the
financial position of the Company and its subsidiaries as of
the close of such fiscal year and the consolidated results of
its operations during such year, which consolidated balance
sheet and related statements of operations, cash flows and
owners’ equity shall be audited by the Company’s
independent public accountants.

6.2  Confidentiality. Any Person receiving any Confidential Information related to the
Company or its Affiliates agrees to keep such Confidential Information confidential and not
disclose such Confidential Information to any third party without the prior written consent of the
Company (in its sole discretion); provided that nothing in this Agreement shall prevent such
Person from disclosing such Confidential Information as required by Law, regulation or other
legal process or to its limited partners or shareholders, representatives (including attorneys and
accountants), agents and Affiliates or to Third Parties in connection with a possible Compelled
Sale Offer pursuant to Section 4.2; provided such Persons agree to be bound by the provisions of
this Section 6.2.

6.3  Termination of Information and Inspection Covenants. The covenants set forth in
Section 6.1 shall terminate and be of no further force or effect when the sale of securities
pursuant to a Qualified Public Offering is consummated or when the Company first becomes
subject to the periodic reporting requirements of Section 12(g) or 15(d) of the Exchange Act,
whichever event (each, a “Termination Event”) shall first occur.

6.4  Board Representation. For so long as Holdings LLC owns at least 30% of the
outstanding Common Stock, each Investor shall vote all of the voting securities of the Company
(including the Common Stock) over which such Investor has voting control and shall take all
other necessary or desirable actions within his or its control (whether in his or its capacity as an
investor, director, member of a Board committee or officer of the Company or otherwise, and
including attendance at meetings in person or by proxy for purposes of obtaining a quorum and
execution of written consents or resolutions in lieu of meetings), and the Company shall take all
necessary or desirable actions within its control (including calling special Board and members’
meetings) so that:

(i) The authorized number of directors of the Board shall be
established at seven (7) members;
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(i)

(iii)

(iv)

(V)

(vi)

(vii)

(viii)

(A) Six members of the Board shall be individuals
designated in writing by Holdings LLC (the “Holdings
Directors”™); and

(B) The then-current CEO of the Company (or such other
member of the Company’s management selected by
Holdings LLC) shall be elected to the Board (the
“Management Director”).

Two of the Holdings Directors shall be Co-Chairman of the
Board.

Any Holdings Director shall be removed from the Board at
the written request of the Investor who has the right to
designate such Director;

In the event any vacancy in the Board occurs for any
reason, the vacancy shall be filled so that the Board will be
comprised in accordance with the provisions of this Section
6.4,

Upon the expiration of the term of office of any director,
his or her successor shall be elected for the term of one year
each or until his or her successor has been elected or
qualified, and subsequent successors of the director shall
continue to be so elected;

In the event that none of the Holdings Directors is a full-
time employee of any 20% or greater member of Holdings
LLC, then any such member of Holdings LLC shall be
entitled to appoint an observer to the Board (the “PE
Observer”) to attend all meetings of the Board and its
committees. A PE Observer shall not have voting rights at
any meetings of the Board or committee thereof, but shall
have the right to receive notices of meetings, minutes,
board or committee presentation books and the right to
receive written reports with respect to the Board or any
committee of the Board. Notwithstanding the foregoing,
the Company may exclude any PE Observer from access to
any portion of any material or meeting if the Company
believes, upon advice of counsel to the Company, that such
exclusion is reasonably necessary to preserve the
Company’s attorney-client privilege;

The composition of the Board of Directors of each of the
Company’s subsidiaries (each a “Subsidiary Board”) shall
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be the same as that of the Board or otherwise acceptable to
Holdings LLC,;

(ix) Unless otherwise waived by Holdings LLC, the
composition of any Board committee of the Company or
any of the Company’s Subsidiaries shall include such
number of Holdings Directors as is proportionate to the
total number of directors on the Board;

(x) Except as otherwise provided by law, no quorum shall exist
at any meeting of the Board or any Subsidiary Board unless
such meeting (including a telephonic meeting): (x) is called
in accordance with the governing document of such entity
and (y) at least one Holdings Director designated by each
20% or greater member of Holdings LLC must participate;
provided that if none of such Holdings Directors attends or
participates in such meeting after receiving notice of such
meeting in accordance with the applicable governing
document, the Company or such Subsidiary, as applicable,
shall reschedule such meeting to a later date and send
notice to the directors designated by such non-participant of
such rescheduled meeting and, if after receiving such notice
of such rescheduled meeting none of such directors
designated by the non-participant attends or participates in
such rescheduled meeting, then such rescheduled meeting
shall be a duly convened meeting notwithstanding the
failure of any such directors to attend or participate in such
meeting;

(xi) The Company shall not, and shall not cause any of its
Subsidiaries to, take any of the actions set forth in Schedule
6.4 without the approval of the Board; and

(xir) All matters considered by the Board shall require the
approval of at least two Holdings Directors designated by
each 20% or greater member of Holdings LLC, who are
employees of such 20% or greater member of Holdings
LLC, that may be designated to the Board pursuant to this
Section 6.4.

ARTICLE 7
MISCELLANEQOUS

7.1  Effectiveness, Amendment and Modification. This Agreement will become
effective, without further action, upon the occurrence of the effective date of the Plan. This
Agreement may be amended or modified only with the written consent of the Company and
Holdings LLC; provided, however, the written consent of a majority in interest of the Additional
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Stockholders shall be required with respect to any such amendment or modification that
adversely affects the rights of the Additional Stockholders hereunder or increases the liabilities
or obligations of such Additional Stockholders, in either case in a manner differently than the
effect thereof on Holdings LLC. Any provision hereof may be waived only with the prior
written consent of the Company, Holdings LLC and a majority in interest of the Additional
Stockholders, or, as to any particular Investor, the particular Investor against which such waiver
is to be enforced. In the event of any such waiver of any provision of this Agreement, the
remainder of this Agreement shall not be affected. No course of dealing or course of conduct
between or among any Persons having any interest in this Agreement shall be deemed effective
to modify, amend or waive any part of this Agreement or any rights or obligations of any Person
under or by reason of this Agreement.

7.2 Survival of Representations and Warranties. Unless otherwise provided in this
Agreement, all representations, warranties, covenants and agreements set forth in this Agreement
will survive the execution and delivery of this Agreement.

7.3 Successors and Assigns; Entire Agreement. This Agreement and all of the
provisions hereof shall be binding upon and inure to the benefit of the parties hereto and, except
as provided herein, their respective successors and permitted assigns (including any Person to
whom or to which any shares of Common Stock are Transferred as permitted under this
Agreement). Without limiting the generality or effect of any other provision hereof, Holdings
LLC may assign its rights, and delegate its obligations hereunder to any Permitted Transferee or
other Person who acquires a majority of the Common Stock beneficially owned by Holdings
LLC in a transaction effected in compliance with Article IV hereof whereupon such Permitted
Transferee will have and may exercise all of Holdings LLC’s rights hereunder and shall be
subject to all of Holdings LLC’s obligations hereunder and, in such event, Holdings LLC will
have the rights and obligations of an Additional Stockholder hereunder. This Agreement
supercedes any prior shareholders agreement to which the Company or any of its predecessors
was a party and sets forth the entire agreement and understanding between the parties as to the
subject matter hereof and merges and supersedes all prior discussions, agreements and
understandings of any and every nature among them with respect to such subject matter.

7.4  Severability. It is the desire and intent of the parties that the provisions of this
Agreement be enforced to the fullest extent permissible under the law and public policies applied
in each jurisdiction in which enforcement is sought. Accordingly, in the event that any provision
of this Agreement is determined by a court in any jurisdiction to be invalid, prohibited or
unenforceable for any reason, such provision, as to such jurisdiction, shall be ineffective, without
invalidating the remaining provisions of this Agreement or affecting the validity or enforceability
of such provision in any other jurisdiction. Notwithstanding the foregoing, if such provision
could be more narrowly drawn so as not to be invalid, prohibited or unenforceable in such
jurisdiction, it shall, as to such jurisdiction, be so narrowly drawn, without invalidating the
remaining provisions of this Agreement or affecting the validity or enforceability of such
provision in any other jurisdiction.

7.5  Notices. All notices provided for or permitted hereunder shall be made in writing
by hand delivery, facsimile or air courier guaranteeing overnight delivery and addressed as
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follows (or addressed at such other address for a party which has been designated by notice in
writing by such party to the others in accordance with the provisions of this Section 7.5.):

@) If to the Company, to it at:

Penton Business Media Holdings, Inc.
249 West 17" Street, 4™ Floor

New York, NY 10011

Attention: CEO and General Counsel
Facsimile No.: (913) 514-6431

with a copy to:

Jones Day

222 E. 41st Street

New York, New York 10017

Attention: Robert A. Profusek, Esq.
Thomas W. Bark, Esq.

Facsimile No.: (212) 755-7306

(b) If to Holdings LLC, to it at:

c/o Wasserstein & Co., LP
1301 Avenue of the Americas, 44th Floor
New York, NY 10019
Attention: Anup Bagaria
Michael Struble
Facsimile No.: (212) 702-5635

and

c/o MidOcean Partners Ill, L.P.

320 Park Avenue

12th Floor

New York, NY 10026

Attention: Tyler Zachem
Barrett Gilmer

Facsimile No.: (212) 497-1376

(©) If to any Additional Stockholder, to the address noted below the name of
such Additional Stockholder on the signature page to this Agreement

All such notices shall be deemed to have been duly given (i) when delivered by hand, if
personally delivered, (ii) when confirmation of receipt is delivered by facsimile transmission, or
(iii) on the next business day, if timely delivered to an air courier guaranteeing overnight
delivery.
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7.6  Governing Law. The validity, performance, provisions and effect of this
Agreement shall be governed by and construed in accordance with the internal law of the State of
Delaware, without giving effect to principles of conflict of laws thereof.

7.7 Jurisdiction; Consent to Service of Process.

(@) Each party to this Agreement hereby irrevocably and unconditionally
submits, for itself and its property, to the exclusive jurisdiction of the New York state court
located in the Borough of Manhattan, City of New York or the United States District for the
Southern District of New York (as applicable, a “New York Court”), and any appellate court
from any such court, in any suit, action or proceeding arising out of or relating to this
Agreement, or for recognition or enforcement of any judgment resulting from any such suit,
action or proceeding, and each party hereby irrevocably and unconditionally agrees that all
claims in respect of any such suit, action or proceeding may be heard and determined in a New
York Court.

(b) It will be a condition precedent to each party’s right to bring any such suit,
action or proceeding that such suit, action or proceeding, in the first instance, be brought in a
New York Court (unless such suit, action or proceeding is brought solely to obtain discovery or
to enforce a judgment), and if a New York Court refuses to accept jurisdiction with respect
thereto, such suit, action or proceeding may be brought in any other court with jurisdiction.

(c) No party may move to (i) transfer any such suit, action or proceeding from
a New York Court to another jurisdiction, (ii) consolidate any such suit, action or proceeding
brought in a New York Court with a suit, action or proceeding in another jurisdiction unless such
motion seeks solely and exclusively to consolidate such suit, action or proceeding in a New York
Court, or (iii) dismiss any such suit, action or proceeding brought in a New York Court for the
purpose of bringing or defending the same in another jurisdiction.

(d) Each party hereby irrevocably and unconditionally waives, to the fullest
extent it may legally and effectively do so, (i) any objection which 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 in a New York Court, (ii) the defense of an inconvenient forum to the maintenance of
such suit, action or proceeding in a New York Court, and (iii) the right to object, with respect to
such suit, action or proceeding, that such court does not have jurisdiction over such party. Each
party irrevocably consents to service of process in any manner permitted by law.
Notwithstanding the foregoing, this Section 7.7 will not apply to any suit, action or proceeding
by a Company Person seeking indemnification or contribution pursuant to this Agreement or
otherwise in respect of a suit, action or proceeding against such Company Person by a third party
if such suit, action or proceeding by such Company Person seeking indemnification or
contribution is brought in the same court as the suit, action or proceeding against such Company
Person.

7.8  WAIVER OF JURY TRIAL. EACH OF THE PARTIES HERETO
IRREVOCABLY WAIVES ANY AND ALL RIGHT TO TRIAL BY JURY IN ANY ACTION,
PROCEEDING, CLAIM OR COUNTERCLAIM, WHETHER IN CONTRACT OR TORT, AT
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LAW OR IN EQUITY, ARISING OUT OF OR IN ANY WAY RELATED TO THIS
AGREEMENT OR THE TRANSACTIONS CONTEMPLATED HEREBY.

7.9 Headings. The headings in this Agreement are for convenience of reference only
and shall not constitute a part of this Agreement, nor shall they affect its meaning, construction
or effect.

7.10 Further Assurances. Each party shall cooperate and take such action as may be
reasonably requested by another party in order to carry out the provisions and purposes of this
Agreement and the transactions contemplated hereby.

7.11 Termination. Unless sooner terminated by the mutual agreement of the Company,
Holdings LLC and a majority in interest of the Additional Stockholders, this Agreement shall
terminate upon the earliest to occur of (i) the consummation of the sale of the Company’s equity
securities pursuant to a Qualified Public Offering, (ii) the date of the closing of a Compelled Sale
Offer or Transaction Offer, following which either (A) none of the Investors owns any shares of
Common Stock, (B) one Investor owns all of the shares of Common Stock, or (C) all of the
Investors own, collectively, less than 90% of the total outstanding shares of Common Stock, and
(iii) the agreement of the Company and Holdings LLC following the occurrence of another
Termination Event. If a party hereto ceases to own any shares of Common Stock or other rights
to acquire shares of Common Stock, such party will no longer be deemed to be a party for
purposes of this Agreement, and there shall be no further liability on the part of any such party,
except for obligations arising under Section 6.2 (which shall survive indefinitely) and for
liabilities arising from a breach of this Agreement or other actions by such party prior to such
party ceasing to be a party to this Agreement.

7.12 Remedies. If any party to this Agreement breaches or threatens to commit a
breach of its obligations under this Agreement, any party injured or to be injured by such breach,
in addition to being entitled to exercise all rights granted by law, including recovery of damages,
will be entitled to specific performance of its rights under this Agreement. The parties agree that
the provisions of this Agreement shall be specifically enforceable, it being agreed by the parties
that the remedy at law, including monetary damages, for the breach of such provisions may be
inadequate compensation for any loss and that any defense in any action for specific performance
that a remedy at law would be adequate is waived.

7.13 Expenses. Each of the Company and each Investor shall bear its own respective
expenses and legal fees incurred on behalf of each with respect to this Agreement and the
transactions contemplated hereby.

7.14 Certain Interpretive Matters.

€)) Unless the context otherwise requires: (i) all references to Sections or
Articles are to Sections or Articles of this Agreement; (ii) each term defined in this Agreement
has the meaning assigned to it; (iii) each accounting term not otherwise defined in this
Agreement has the meaning assigned to it in accordance with generally accepted accounting
principles; (iv) words in the singular include the plural and vice-versa; and (v) the term
“including” means “including, without limitation”. All references to laws in this Agreement
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shall include any applicable amendments thereunder. All references to $ or dollar amounts shall
be to lawful currency of the United States. To the extent the term “day” or “days” is used, it
shall mean calendar days (unless referred to as a “business day”).

(b) No provision of this Agreement shall be interpreted in favor of, or against,
any of the parties hereto by reason of the extent to which any such party or its counsel
participated in the drafting thereof or by reason of the extent to which any such provision is
inconsistent with any prior draft hereof or thereof.

7.15 No Announcements. No announcement regarding the transactions contemplated
hereby shall be made by any party hereto in a press release, conference, advertisement,
announcement, professional or trade publication, mass marketing material or otherwise to the
general public without the prior written consent of the Company, except as required by Law,
regulation or other legal process.

7.16 Counterparts. This Agreement may be executed in any number of original or
facsimile counterparts, and each such counterpart hereof shall be deemed to be an original
instrument, but all such counterparts together shall constitute but one agreement.

Signature Pages Follow
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IN WITNESS WHEREOF, the parties hereto have executed this Agreement as of
the day and year first above written.

PENTON BUSINESS MEDIA HOLDINGS, INC.

By:
Name:
Title:

PENTON BUSINESS MEDIA HOLDINGS LLC

By:
Name:
Title:

NY1-4239401v10



ADDITIONAL STOCKHOLDERS:

NY1-4239401v10



Schedule 6.4

Matters Requiring Approval of the Company’s Board of Directors

The Company shall not, and shall not cause any of its Subsidiaries to, take any of the

actions set forth below without the approval of the Board.

Financial Matters:

1. Approve the annual budget (as approved, the “Approved Budget”) and quarterly and

annual financial statements of the Company (to the extent such financial statements
are presented to the Board for approval).

2. Incur indebtedness for borrowed money (except trade payables incurred in the
ordinary course of business) or create a mortgage, pledge or lien on any properties or
assets of the Company as security for such indebtedness, other than indebtedness
existing as of the date of this Agreement, or refinance any indebtedness outstanding
as of the date of this Agreement.

3. Make any loan to, or investment in, any Person not set forth in the Approved Budget
(other than the advancement of travel expenses to employees in the ordinary course of
business).

Material Company Transactions:

1. Issue or authorize the issuance of any shares of Common Stock or securities
convertible into or exercisable for shares of Common Stock (other than upon the

exercise of options previously granted and approved by the Board).

2. Reclassify, combine, split, purchase or redeem any shares of Common Stock or
securities convertible into or exercisable for shares of Common Stock, other than
pursuant to agreements in effect as of the date of this Agreement.

3. Declare, set aside or pay any dividend or make any other distribution (whether in

cash, stock or other property) with respect to any shares of Common Stock.

4. Enter into any agreement effecting, or contemplating the effecting of, a Change in
Control or Public Offering of the Company’s securities.
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Acquire by merger, consolidation, business combination, purchase of stock or assets

or otherwise any business or Person.

Sell, transfer or dispose of any properties or assets of the Company (i) not in the

ordinary course of business or (ii) with a fair market value in excess of $250,000.

Employment Matters:

1.

Hire or fire the Company’s Chief Executive Officer, Chief Financial Officer, Chief
Operating Officer, General Counsel or any other employee of the Company reporting

directly to the Company’s Chief Executive Officer.

Enter into any employment or severance agreement with any person involving an

annual expense in excess of $250,000.
Issue options or other equity incentives to any employee of the Company.

Enter into or adopt any new employee benefit plan or program or amend any existing
employee benefit plan or program involving a cost that is not set forth in the

Approved Budget.

Enter into any indemnification arrangements (including D&O insurance) with respect

to any director, officer or employee of the Company.

Miscellaneous:

1.

Make any material change in any accounting practices, principles, policies or

methods, except as required by law.

Commence or settle any pending or threatened litigation, action or proceeding
involving the Company or any of its directors, employees or agents involving an

amount in excess of $250,000.

Enter into, amend or waive any right of the Company under, any agreement or

arrangement with any Stockholder (other than employment arrangements entered into
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in the ordinary course of business with any Stockholder who is also an employee of
the Company).

4. Amend, or waive any right of the Company under this Agreement.
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EXHIBIT IV



January _, 2010
JPMorgan Chase Bank, N.A.
Attention: Legal Department — Derivatives Practice Group
270 Park Avenue
New York, New York 10017-2070

Ladies and Gentlemen:

Reference is made to (i) the 2002 Master Agreement, dated as of February 22, 2007
(together with the Schedule thereto and all Confirmations of Transactions entered into thereunder,
the “Agreement”), between JPMorgan Chase Bank, N.A. ( “Party A”) and Penton Media, Inc. and
Penton Business Media Inc., as joint and several obligors (together, collectively, “Party B”), and
(i) the Restructuring Support Agreement (the “RSA”), dated as of January _ , 2010, among
Penton Business Media Holdings, Inc. (“Holdings™), Party A, certain other subsidiaries of
Holdings party thereto, General Electric Capital Corporation, as administrative agent under the
First Lien Credit Agreement (as defined therein), the consenting lenders under the First Lien
Credit Agreement, Wells Fargo Bank, National Association, as administrative agent under the
Second Lien Credit Agreement (as defined therein), the consenting lenders under the Second
Lien Credit Agreement and the Equity Investors (as defined therein). Capitalized terms used and
not defined herein have the meanings given to them in the Agreement.

Each of the entities constituting Party B have commenced a Chapter 11 case by filing a
voluntary petition for reorganization under Chapter 11 of the United States Code, 11 U.S.C. 88
101-1532 with the United States Bankruptcy Court for the Southern District of New York on
January _, 2010. Such filing constitutes an Event of Default under Section 5(a)(vii) of the
Agreement. Party A hereby waives such Event of Default. In addition, Party A hereby waives
(1) any Event of Default under Section 5(a)(vi) of the Agreement in existence on the date hereof
and (2) the Event of Default under Part 5(2) of the Schedule to the Agreement in existence on the
date hereof.

Party A and Party B agree that the Agreement shall be amended and restated in its
entirety as of the Restatement Date (as defined in the Credit Agreement referred to below), in the
form of the Agreement as in effect as of the date hereof, with the following amendment:

Part 5(1) of the Schedule to the Agreement shall be amended to read as follows:

“(1) *“Credit Agreement” means the Amended and Restated Credit Agreement,
dated as of , 2010, among each Party B, the Guarantors from time to time
party thereto, the Lenders from time to time party thereto and General Electrical
Capital Corporation, as Administrative Agent, as further amended, supplemented
or otherwise modified from time to time; provided that if the obligations under the
Credit Agreement are paid in full, the Credit Agreement is otherwise terminated
or cancelled, or Party A shall for any reason cease to remain a party thereto,
Credit Agreement means the Credit Agreement as it existed immediately prior to



such event. Capitalized terms defined therein and not otherwise defined herein
shall have the meanings assigned in the Credit Agreement.”

Except for the amendment to the Agreement set forth above, all terms and conditions of
the Agreement will continue in full force and effect in accordance with its provisions on the date
hereof.

This letter agreement shall be governed by and construed in accordance with the laws of
the State of New York.

Party A reserves all rights under the Agreement and applicable law.

Very truly yours,

PENTON MEDIA, INC.,

as PARTY B
By:
Name:
Title:
PENTON BUSINESS MEDIA INC., as
PARTY B
By:
Name:
Title:

Accepted and agreed to by the undersigned
as of the date first written above:

JPMORGAN CHASE BANK, N.A,, as
PARTY A

By:

Name:
Title:



As of January __, 2010
UBS AG
677 Washington Boulevard
Stamford, CT 06901

Re: ISDA Master Agreement

Ladies and Gentlemen:

Reference is made to (i) the ISDA Master Agreement, dated February 22, 2007
(together with the Schedule and all Confirmations thereto, the “Agreement”), between UBS
AG (“Party A”) and Penton Media, Inc. and Penton Business Media Inc. (together,
collectively, “Party B”), and (ii) the Restructuring Support Agreement (the “RSA”), dated
as of January _ , 2009, among Penton Business Media Holdings, Inc. (“Holdings”),
Party A, certain other subsidiaries of Holdings party thereto, General Electric Capital
Corporation, as administrative agent under the First Lien Credit Agreement (as defined
therein), the consenting lenders under the First Lien Credit Agreement, Wells Fargo
Bank, National Association, as administrative agent under the Second Lien Credit
Agreement (as defined therein), the consenting lenders under the Second Lien Credit
Agreement and the Equity Investors (as defined therein). Capitalized terms used and
not defined herein have the meanings given to them in the Agreement.

WAIVER

Party A hereby waives any and all Potential Events of Default, Events of Default
or Termination Events (i) that exists as of the date hereof or (ii) that may occur
(including, without limitation, Events of Default under Sections 5(a)(vi) (Cross Default),
5(a)(vii) (Bankruptcy), 5(a)(viii) (Merger Without Assumption) and Termination Events
under Sections 5(b)(iv) (Credit Event Upon Merger Default) and 5(b)(v) (Additional
Termination Events)) as a result (whether directly or indirectly through the operation of
cross default and similar provisions) of the consummation of the Transactions (as
defined in the RSA), including, without limitation, the commencement of Chapter 11
Cases (as defined in the RSA) and the effective date of the Plan (as defined in the
RSA); provided, however, that, notwithstanding the foregoing, if the Termination Date
(as defined in the RSA) occurs, such waiver shall be terminated and Party A may
pursue any right or remedy under the Agreement or initiate, or have initiated on its
behalf, any litigation or proceeding of any kind with respect its rights under the
Agreement. To the extent the parties to the Agreement have specified in the Schedule
to the Agreement that the “Automatic Early Termination” provision of Section 6(a)
applies to Party B, the parties hereto hereby agree to amend the Agreement to provide
that the “Automatic Early Termination” provision of Section 6(a) will not apply to Party A
or Party B.
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SUPPORT OF REORGANIZATION

Prior to the Termination Date (as defined in the RSA), Party A agrees that (a) it
will not (i) object to confirmation of the Plan or object to, or otherwise commence any
proceeding to oppose, alter, delay or impede the Plan, (ii) vote for, consent to, support
or participate in the formulation of any plan of reorganization other than the Plan, (iii)
directly or indirectly seek, solicit, negotiate, support or engage in any discussions
regarding any chapter 11 plan other than the Plan, or any sale or disposition of Party B
and its affiliates (or all or substantially all of its assets or equity), or any dissolution,
winding up, liquidation, merger, transaction, reorganization or restructuring of Party B
and its affiliates, in any case if such action reasonably could be expected to prevent,
delay or impede the successful implementation of the Transactions as contemplated by
the Plan, (iv) object to the Solicitation (as defined in the RSA) or support any such
objection by a third party, or (v) take any other action not required by law that is
inconsistent with, or that would materially delay, the confirmation or consummation of
the Plan; and (b) it will (i) so long as its vote has been solicited in a manner sufficient to
comply with the requirements of sections 1125 and 1126 of the Bankruptcy Code
agrees to (A) vote (or cause the voting of) its claims arising from (as the case may be)
the indebtedness under the Agreement (the “Debt”) and all related claims, rights and
causes of action arising out of or in connection with or otherwise relating to such Debt to
accept the Plan, by delivering its duly executed and completed ballot accepting such
Plan on a timely basis following the commencement of the Solicitation, and agrees that
the solicitation period may be as short as five (5) business days.

The Agreement, as specifically amended or waived hereby, is and shall continue
to be in full force and effect. This letter agreement shall be governed by and construed
in accordance with the laws of the State of New York.

Very truly yours,

PENTON MEDIA, INC.,
as PARTY B

By:

Name:
Title:

PENTON BUSINESS MEDIA INC., as

PARTY B
By:
Name:
Title:
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Accepted and agreed to by the undersigned
as of the date first written above:

UBS AG, as PARTY A

By:
Name:
Title:
By:
Name:
Title:
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As of January __, 2010

Credit Suisse International
One Cabot Square
London E14 4QJ
England

Re: ISDA Master Agreement

Ladies and Gentlemen:

Reference is made to (i) the ISDA Master Agreement, dated February 22, 2007
(together with the Schedule and all Confirmations thereto, the “Agreement”), between
Credit Suisse International ( “Party A”) and Penton Media, Inc. and Penton Business
Media Inc. (together, collectively, “Party B”), and (ii) the Restructuring Support
Agreement (the “RSA”), dated as of December 23, 2009, among Penton Business
Media Holdings, Inc. (“Holdings”), Party A, certain other subsidiaries of Holdings party
thereto, General Electric Capital Corporation, as administrative agent under the First
Lien Credit Agreement (as defined therein), the consenting lenders under the First Lien
Credit Agreement, Wells Fargo Bank, National Association, as administrative agent
under the Second Lien Credit Agreement (as defined therein), the consenting lenders
under the Second Lien Credit Agreement and the Equity Investors (as defined therein).
Capitalized terms used and not defined herein have the meanings given to them in the
Agreement.

WAIVER

Party A hereby waives any and all Potential Events of Default or Events of
Default that may occur under Sections 5(a)(vi) (Cross Default) or 5(a)(vii) (Bankruptcy),
as a result (whether directly or indirectly through the operation of cross default and
similar provisions) of the consummation of the Transactions (as defined in the RSA),
including, without limitation, the commencement of Chapter 11 Cases (as defined in the
RSA) and the effective date of the Plan (as defined in the RSA).

AMENDMENT OF ISDA MASTER AGREEMENT

The parties hereto hereby agree that the Agreement is amended to provide that
the “Automatic Early Termination” provision of Section 6(a) will not apply to Party A or
Party B.

SUPPORT OF REORGANIZATION

Subject to the compliance of Party B with the immediately following paragraph,
Party A agrees that (a) it will not (i) object to confirmation of the Plan or object to, or
otherwise commence any proceeding to oppose, alter, delay or impede the Plan, (ii)
vote for, consent to, support or participate in the formulation of any plan of
reorganization other than the Plan, (iii) directly or indirectly seek, solicit, negotiate,
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support or engage in any discussions regarding any chapter 11 plan other than the
Plan, or any sale or disposition of Party B and its affiliates (or all or substantially all of its
assets or equity), or any dissolution, winding up, liquidation, merger, transaction,
reorganization or restructuring of Party B and its affiliates, in any case if such action
reasonably could be expected to prevent, delay or impede the successful
implementation of the Transactions as contemplated by the Plan, (iv) object to the
Solicitation (as defined in the RSA) or support any such objection by a third party, or (v)
take any other action not required by law that is inconsistent with, or that would
materially delay, the confirmation or consummation of the Plan; and (b) it will (i) so long
as its vote has been solicited in a manner sufficient to comply with the requirements of
sections 1125 and 1126 of the Bankruptcy Code agrees to (A) vote (or cause the voting
of) its claims arising from (as the case may be) the indebtedness under the Agreement
(the “Debt”) and all related claims, rights and causes of action arising out of or in
connection with or otherwise relating to such Debt to accept the Plan, by delivering its
duly executed and completed ballot accepting such Plan on a timely basis following the
commencement of the Solicitation, and agrees that the solicitation period may be as
short as five (5) business days.

The Agreement, as specifically amended or waived hereby, is and shall continue
to be in full force and effect. Parties hereto hereby agree that at all times prior to the
consummation of the Plan, each will ensure that the Agreement and all existing
transactions under the Agreement remain in full force and effect and are not terminated
or rejected without the consent of other party (except in the case of an Event of Default
with respect to the other party to the extent not waived hereunder), and that the
obligations of Party B under the Agreement are and will, following consummation of the
Plan, be secured and guaranteed equally and ratably in all respects and at all times with
all obligations to First Lien Lenders (as defined in the RSA) under the Amended and
Restated Credit Agreement (as defined in the RSA).

This letter agreement shall be governed by and construed in accordance with the
laws of the State of New York.
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Very truly yours,

PENTON MEDIA, INC.,

as PARTY B
By:
Name:
Title:

PENTON BUSINESS MEDIA INC., as

PARTY B
By:
Name:
Title:

Accepted and agreed to by the undersigned
as of the date first written above:

CREDIT SUISSE INTERNATIONAL, as

PARTY A
By:

Name:

Title:
By:

Name:

Title:
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EXHIBIT V



PENTON BUSINESS MEDIA HOLDINGS, INC.
AMENDED AND RESTATED EQUITY INCENTIVE PROGRAM

The Program provides for the grant to selected Employees, directors,
independent contractors, consultants and agents of Penton Business Media Holdings,
Inc. (f/k/a Prism Business Media Holdings Inc.), a Delaware corporation or its
subsidiaries (the “Company”), of Stock Awards. This Program amends and restates the
Equity Incentive Program of Prism Business Media Holdings Inc. (the “Prior Program”),
such that all outstanding Stock Awards previously issued under the Prior Program as of
the date of the adoption of this Program shall, without further action, be automatically
converted into Stock Awards under this Program as of the POR Effective Date and all
Stock Award Agreements are cancelled or amended in accordance with the POR Board
Action.

1. Definitions. Terms used herein and not otherwise defined herein will have the
meanings specified in the Stock Award Agreement or as set forth below:

“Affiliate” means any parent corporation or subsidiary corporation of the
Company, as those terms are defined in Sections 424(e) and (f), respectively, of the
Code, whether now or hereafter existing.

“Board” means the Board of Directors of the Company.

“CEQ” means the Company’s Chief Executive Officer or another officer of the
Company specifically authorized from time to time by the Company's Chief Executive
Officer to exercise approval rights under the Program.

“Charter” means the Certificate of Incorporation and Bylaws of the Company, as
may be amended from time to time.

“Code” means the Internal Revenue Code of 1986, as amended, and the rules
and regulations promulgated thereunder.

“Committee” has the meaning ascribed thereto in Section 2(c).

"Common Stock" means the common stock of the Company.

“Compelled Sale Notice” has the meaning ascribed thereto in Section 5(b).

“Compelled Sale Offer” has the meaning ascribed thereto in Section 5(a).

“Continuous Service” means:

(a) in the case of a Grantee who is an Employee, that the service of such
Grantee as an Employee of the Company or its Affiliates is not interrupted or terminated
for any reason, including death or disability. The Board will have the power to
determine in its sole discretion whether Continuous Service will be considered
interrupted in the case of (i) any leave of absence, including sick leave, military leave,
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maternity leave or any other personal leave, (ii) inter-company transfers between the
Company, its Affiliates and their successors, and (iii) any transaction to which the
Company is a party. Notwithstanding the foregoing, (A) the service of an Employee will
not be deemed to be interrupted for any period for which the Employee is eligible for
payments under the long-term disability plan for executives of the Company generally
(such period, a “Disability Period”) and (B) any Disability Period will not count toward
any period required to satisfy any vesting requirement under a Stock Award, except as
approved by the Board in its sole discretion; and

(b) in the case of a Grantee who is not an Employee, such additional conditions
as to forfeiture that the Board may determine in its sole discretion and set forth in the
Grantee's Stock Award Agreement.

“Employee” means any natural person employed on a full-time basis by the
Company or any Affiliate of the Company. Neither service as a director or consultant,
nor payment of a director’s or consultant’s fee, will be sufficient in and of themselves to
constitute “employment” by the Company or any of its Affiliates.

“Exchange Act” means the Securities Exchange Act of 1934, as amended, and
the rules and regulations promulgated thereunder.

"Exercise Price" means the purchase price payable upon exercise of an Option.

“Fair Market Value” means, as of any given day, (a) the Public Market Value per
share of Common Stock or (b) if the Common Stock is not traded or quoted on any
Stock Exchange on the day as of which the determination of Fair Market Value is to be
made pursuant to the Program, the amount determined solely and definitively by the
Board to be the fair market value of a share of Common Stock in its sole discretion.

“Grantee” means any recipient of a Stock Award.

"Incentive Stock Options" means Options that are intended to qualify as
"incentive stock options" under Section 422 of the Code or any successor provision.

"IPO" means the initial public offering of the Common Stock pursuant to a
registration statement filed pursuant to the Securities Act.

“Majority Stockholder” has the meaning ascribed thereto in Section 5(a).

“Nasdag” means the National Association of Securities Dealers, Inc. Automated
Quotation System.

"Option" means the right to purchase Common Stock upon exercise of an option
granted pursuant to this Program.

"Optionee" means the optionee named in an agreement evidencing an
outstanding Option.

NYI-3973112v5



“Original Incentives” has the meaning ascribed thereto in Section 7(b).

“Person” means an individual, corporation, partnership, limited liability company,
joint venture, association, trust, unincorporated organization or other entity.

“POR Effective Date” means the date on which the Company’s Pan of
Reorganization, dated __, 2010, (the “POR”) became effective in its
Chapter 11 Case.

“Program” means this Equity Incentive Program.

“Public Market Value” means, as of any given day, the average of the per share
closing price of the Common Stock on the Stock Exchange on which such stock is
traded or quoted (or, in the case of shares traded or quoted on Nasdag or on the over-
the-counter market, the average of the closing bid and asked prices of such shares), in
each case, for the five business days prior to but excluding the day the determination of
Public Market Value is to be made pursuant to the Program.

“Repurchase Date” has the meaning ascribed thereto in Section 6(c).

“Repurchase Notice” has the meaning ascribed thereto in Section 6(b).

“Securities Act” means the Securities Act of 1933, as amended, and the rules
and regulations promulgated thereunder.

“Seller” has the meaning ascribed thereto in Section 6(c).

“Selling Stockholder” has the meaning ascribed thereto in Section 5(a).

“Stock Exchange” means the New York Stock Exchange, Nasdaq or any other
national securities exchange or dealer quotation system.

“Subsidiary” of a Person means another Person whose results of operations are
required by U.S. GAAP to be consolidated with the results of operations of the first
Person.

“Successor Award” means Stock Awards made by the Board as contemplated by
Section 3(b).

“Surrendered Stock” has the meaning ascribed thereto in Section 6(c).

“Third Party” means a Person who is not the Company or any of its Affiliates.

“Stock Award” means any right granted under the Program, including a grant of
Common Stock and options to purchase Common Stock.

“Stock Award Agreement” means a written agreement between the Company
and a holder of a Stock Award evidencing the terms and conditions of an individual

3
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Stock Award grant. Each Stock Award Agreement will be subject to the terms and
conditions of the Program. Unless otherwise determined by the Board, Stock Award
Agreements will be in such form as the Board approves from time to time.

“U.S. GAAP” means accounting principles generally accepted in the United
States.

2. Administration. (a) The Program will be administered by the Board unless
and until the Board delegates administration to a Committee or the CEO as provided in
Section 2(c).

(b) The Board will have the power, subject to, and within the limitations of, the
express provisions of the Program:

(i) To determine from time to time which Persons will be granted Stock
Awards; when and how each Stock Award will be granted; the number of Stock
Awards; the class of stock to which such Stock Award is made; and the other
terms of each Stock Award granted (which need not be identical), including the
time or times when a Stock Award will vest or be exercisable;

(i) To construe and interpret the Program, and to establish, amend and
revoke rules and regulations for the Program’s administration. The Board, in the
exercise of this power, may (A) correct any defect, omission or inconsistency in
the Program or in any Stock Award Agreement in a manner and to the extent it
may deem necessary or expedient to make the Program fully effective (and it will
be the sole and final judge of such expediency) and (B) make any other
determination that the Board is authorized to make under the Program (including,
without limitation, any determination under Section 4(b));

(i) To amend the Program as provided in Section 7(j); and

(iv) Generally, to exercise such powers and to perform such acts as the
Board deems necessary or expedient to promote the best interests of the
Company which are not in conflict with the express terms of the Program.

(c) The Board may delegate administration of the Program to the CEO or one or
more committees appointed by the Board from among its members (a “Committee”).
The Committee will have, in connection with the administration of the Program, the
powers theretofore possessed by the Board. The Board may abolish any Committee at
any time and revert in the Board the administration of the Program.

(d) None of the directors or stockholders of the Company, the CEO or any other
Person acting pursuant to authority delegated by the Board will be personally liable for
any action or determination under the Program. Accordingly, by accepting a Stock
Award, a Grantee will be deemed without further action to have irrevocably agreed that
no claim or demand may be made hereunder or in respect of any Stock Award against
any Person other than the Company itself.
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(e) On __, 2010, the Company commenced reorganization
proceedings (the “Chapter 11 Case”) including among other things filing the POR.
Pursuant to the authority herein granted, Stock Award Agreements were amended,
effective without future action, by action of the Board (the “POR Board Action”) to
provide for the cancellation of all Stock Awards so as to cancel them or adjust them, in
either case, in such manner as the Board determined to be equitable in the
circumstances to reflect the changes in the Company’s capital structure effected by the
POR.

3. Stock Awards. (a) Successor Awards. Any portion of a Stock Award that is
forfeited for any reason may be awarded by the Board to another Grantee. Any such
award is hereafter referred to as a “Successor Award.” The provisions hereof
applicable to Stock Awards will also apply to Successor Awards, and as used hereafter
the term “Stock Awards” will include any Successor Awards and any Stock Award
amended as herein contemplated, including without limitation, pursuant to the POR
Board Action.

(b) Conditions Applicable to Stock Awards. All Stock Awards will be subject to
the terms and conditions set forth in the Program and to such other conditions as are
reflected in the Stock Award Agreement approved by the Board. The following
provisions are also applicable to all Stock Awards:

() Requirement of Employment or other Engagement. If the Grantee’s
Continuous Service terminates prior to the fulfillment of the conditions for vesting
or exercise of Stock Awards, as set forth in the specific Stock Award Agreement,
all Stock Awards held by the Grantee that are still subject to vesting or that are
not then exercisable will be forfeited and will be deemed without further action to
have been immediately transferred to the Company. Such Stock Awards will
revert to and again become available for issuance as Successor Awards under
the Program in accordance with Section 3(b). However, the Board may provide
for partial or complete exceptions to this requirement as it deems equitable.

(i) Consideration. By accepting a Stock Award, a Grantee will be
deemed without further action to have irrevocably agreed that he or she has not
given any consideration (including, without limitation, past services or continued
employment) for a Stock Award.

(c) Options. The Board may, from time to time and upon such terms and
conditions as it may determine, authorize the granting of Options. Each such grant shall
be subject to all of the requirements contained in the following provisions and such
other terms as the Board shall determine:

(i) Each grant shall specify the number of shares of Common Stock to
which it pertains, subject to the limitations set forth in this Program.

(i) Each grant shall specify an Exercise Price per share, which, in the
case of an Incentive Stock Option, may not be less than the Fair Market Value on
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the Date of Grant, but otherwise may be more or less than the Fair Market Value
on the Date of Grant. The Exercise Price shall be payable (x) in cash or by other
consideration acceptable to the Company, (y) by the actual or constructive
transfer to the Company of Common Stock owned by the Optionee for at least six
months having a value at the time of exercise equal to the total Exercise Price or
(z) by a combination of such methods of payment. Any grant may provide for
deferred payment of the Exercise Price from the proceeds of sale through a
broker on a date satisfactory to the Company of some or all of the Common
Stock to which such exercise relates.

(iif) Each grant shall specify the period or periods of Continuous Service
by the Optionee with the Company that is or are necessary before the Options or
installments thereof will become exercisable at or after grant and may provide for
earlier exercise of the Option, including, without limitation, in the event of a
change in control of the Company or similar event.

(iv) Options granted under this Program may be (x) options that are
intended to qualify under particular provisions of the Code, including, without
limitation, Incentive Stock Options, (y) options that are not intended so to qualify
under the Code or (z) combinations of the foregoing. Incentive Stock Options
may only be granted to participants who meet the definition of "employees" under
Section 3401(c) of the Code. To the extent required for "Incentive Stock Option”
status under Section 422 of the Code, the aggregate Fair Market Value
(determined as of the Date of Grant) of the Common Stock with respect to which
Incentive Stock Options are exercisable for the first time by the Optionee during
any calendar year under the Program and/or any other stock option plan of the
Company (within the meaning of Section 424 of the Code) shall not exceed
$100,000.

(v) Except as otherwise determined by the Board, no Option shall be
transferable by the Optionee except by will or the laws of descent and
distribution. Except as otherwise determined by the Board, Options shall be
exercisable during the Optionee's lifetime only by the Optionee or, in the event of
the Optionee's legal incapacity to do so, the Optionee's guardian or legal
representative acting on behalf of the Optionee in a fiduciary capacity under state
law and court supervision.

(vi) No Option shall be exercisable more than ten years after the later of
the Date of Grant and the POR Effective Date.

(vii) The Board may permit Optionees to elect to defer the issuance of
Common Stock under this Plan pursuant to such rules, procedures, or programs
as it may establish for purposes of this Plan. The Board also may provide that
deferred issuances and settlements include the payment or crediting of dividend
equivalents or interest on the deferral amounts.
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(viii) Any grant may specify performance conditions that must be satisfied
as a condition to the exercise or early exercise of the Option.

Nothing in this Section 3(c) limits the authority of the Board pursuant to any other
provisions hereof in respect of any type of Stock Award other than Options.

4. Stock Available for Stock Awards. (a) Stock Subject to Issuance or Transfer.
The aggregate number of shares of Common Stock that may be issued or transferred
under the Program will be not more than 10% of the total number of shares outstanding
immediately after the POR Effective Date (subject to adjustment as contemplated by
Section 4(b)). The number of shares of Common Stock available for Stock Awards at
any given time will be reduced by the aggregate of all shares of Common Stock
previously issued pursuant to the Program and may be increased by the Board with the
approval or consent of holders of a majority of the then issued an outstanding Common
Stock (whether at a stockholders meeting or otherwise).

(b) Adjustments Upon Changes in Capitalization or Other Events. Subject to the
other provisions of this Section 4(b), upon changes in the capitalization of the Company
or the Common Stock, including, without limitation, by reason of a recapitalization,
merger, consolidation, combination or exchange of shares, stock reorganization or
liquidation or such other event as the Board determines to require action as hereafter
provided, the number and class of stock available under the Program as to which Stock
Awards may be made (both in the aggregate and to any one Grantee), the number and
class of stock under each then-outstanding Stock Award or such other term of any
Stock Award as the Board determines to require action as hereafter provided, will be
correspondingly adjusted by the Board if and to the extent that the Board determines in
its sole discretion that such adjustment is appropriate to equitably reflect such event.
Notwithstanding the foregoing, upon changes in the capitalization of the Company or
the Common Stock by reason of a stock dividend, stock split or reverse split, the
number and class of stock available under the Program as to which Stock Awards may
be made (both in the aggregate and to any one Grantee), and the number and class of
stock under each then-outstanding Stock Award will be correspondingly adjusted. In no
event, however, will any change be required as the result of the Company's issuance of
Common Stock hereunder or of Common or Preferred Stock or other equity securities to
any Person in a transaction not otherwise described in this Section 4(b) for value
determined by the Board in its sole discretion to constitute fair consideration therefor.

5. Drag-Along Rights. (a) In connection with a bona fide offer (a “Compelled
Sale Offer”) by a Third Party to purchase Common Stock or the equity securities of the
direct or indirect stockholders of the Company (a "Selling Stockholder"), the holder of a
majority of shares of Common Stock (on an as converted basis) (the “Majority
Stockholder”) may, but will not be required to, require each Grantee to sell to such Third
Party the number of Stock Awards and/or Common Stock issued thereunder then held
by such holder multiplied by a fraction, the numerator of which is the total number of
shares of Common Stock then held directly or indirectly by such Selling Stockholder
which the Selling Stockholder then desires to sell pursuant to such Compelled Sale
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Offer and the denominator of which is the total number of shares of Common Stock then
held directly or indirectly by such Selling Stockholder on an as converted basis.

(b) If the Majority Stockholder elects to exercise the right to compel a sale
pursuant to this Section 5, the Majority Stockholder will deliver written notice (the
“Compelled Sale Notice”) of the Compelled Sale Offer to the Company (on behalf of the
holders of Common Stock) and the Company will forward such written notice to the
Grantees no later than 15 days prior to the proposed date of consummation of the
transactions contemplated by the Compelled Sale Offer, setting forth the consideration
(which will be the same form of consideration as offered to the Selling Stockholder) and
conditions thereof. If the Compelled Sale Offer consists in whole or in part of
consideration other than cash, the Selling Stockholder will provide such information, to
the extent reasonably available to the Selling Stockholder, relating to such consideration
as the Company (on behalf of the holders of Common Stock) may reasonably request in
order to evaluate such non-cash consideration. The Grantees (i) will be required to
make representations, warranties, indemnifications and other covenants in the definitive
documentation relating to the Compelled Sale Offer which are substantially similar to
those made by the Selling Stockholder and which are otherwise required by the Third
Party purchaser in the Compelled Sale Offer and (ii) will otherwise take all necessary
action to cause consummation of the transactions contemplated by the Compelled Sale
Offer.

(c) Each Grantee will deliver to the Company in escrow, not later than five
business days prior to the proposed date of consummation of the transactions
contemplated by the Compelled Sale Offer, the certificate or certificates, if any,
representing all of the Stock Awards and/or Common Stock owned by such holder that
are subject to the Compelled Sale Offer, duly endorsed for sale to the Third Party
purchaser, together with a limited power-of-attorney authorizing the Selling Stockholder
to transfer such Stock Awards and/or Common Stock pursuant to the terms and
conditions set forth in the Compelled Sale Offer. If any Grantee fails to deliver such
certificates to the Company so endorsed, then, in addition to, and without limiting or
affecting any other rights or remedies that the Selling Stockholder may have, the
Company will cause the books and records of the Company to show that such Stock
Awards and/or Common Stock are subject to the provisions of this Section 5 and may
be sold only to the Third Party purchaser upon payment of the purchase price without
interest thereon and upon surrender for sale by such holder.

(d) The Selling Stockholder will have six months from the date of the Compelled
Sale Notice to sell to such Third Party, on substantially the terms set forth therein, all or
any portion of the Stock Awards and/or Common Stock subject to the Compelled Sale
Offer. Promptly after consummation of any such sale pursuant to this Section 5
(including the delivery of the Stock Awards and/or Common Stock by the holders
thereof), the Company will notify the Grantees of such consummation and will remit to
each such holder the proceeds (less the applicable Exercise Price and a pro rata
portion of out-of-pocket expenses incurred by or on behalf of such Selling Stockholder
in connection with such sale, if any) attributable to the sale of such holder’s Stock
Awards and/or Common Stock. If any sale to a Third Party purchaser is not
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consummated by the expiration of the six-month period referred to in this Section 5(d),
then, without prejudice to the right of the Majority Stockholder to seek to compel a sale
under this Section 5 in the future, the Company will return to each Grantee all
certificates, if any, representing the Stock Awards and/or Common Stock of such holder
that were delivered by such holder to the Company in accordance with Section 5(c).

(e) Notwithstanding anything in this Section 5 to the contrary, there will be no
liability on the part of the Majority Stockholder or the Selling Stockholder to any Grantee
for the failure to consummate a Compelled Sale Offer. It is understood that the Selling
Stockholder, in its sole discretion, will determine whether to effect a sale of any Stock
Awards to any Person pursuant to this Section 5.

6. Repurchase of Stock Awards. (a) Upon any termination of a Grantee’s
Continuous Service with the Company for any reason or no reason, the Company may
elect, at any time within one year after such termination (90 days in the case of any
Grantee employed in the State of California), to require Grantee or Grantee’s permitted
successors or assigns to sell to the Company (or to the Company’s designee), and
Grantee or Grantee’s permitted successors or assigns will sell, all or any portion of the
vested Stock Awards and/or Common Stock issued thereunder owned by Grantee or
Grantee’s permitted successors or assigns in accordance with this Section 6. The price
at which such vested Stock Awards and/or Common Stock issued thereunder may be
repurchased will be an amount equal to the product of (A) the Fair Market Value of such
Common Stock issued or issuable thereunder as of the date of such termination of such
Continuous Service less any applicable Exercise Price, multiplied by (B) the number of
vested or exercisable Stock Awards and/or shares of Common Stock issued thereunder
so repurchased.

(b) If the Company elects to exercise its right to require Grantee or Grantee’s
permitted successors or assigns to sell vested or exercisable Stock Awards and/or
Common Stock issued thereunder pursuant to this Section 6, the Company will deliver a
written notice (a “Repurchase Notice”) to Grantee or Grantee’s permitted successor or
assign to such effect.

(c) The vested Stock Awards and/or Common Stock issued thereunder specified
in the Repurchase Notice as being subject to repurchase (the “Surrendered Stock”) will
be surrendered for repurchase within 10 business days after the determination of the
Fair Market Value (or the Public Market Value, if applicable) (the “Repurchase Date”).
On the Repurchase Date, Grantee or Grantee’s permitted successor or assign selling
such Surrendered Stock (the “Seller”) will (A) represent and warrant to the Company
that the Seller has good and valid title to such Surrendered Stock free and clear of any
liens, except as provided in this Agreement, and (B) deliver to the Company the
certificate or certificates representing the Surrendered Stock owned by the Seller on
such date against delivery by the Company of the repurchase amount to the Seller, in
cash or check. All certificates for Surrendered Stock will be duly endorsed in favor of
the Company by the Seller in whose name such certificate or certificates is registered,
or be accompanied by a duly executed stock or security assignment in favor of the
Company, in each case, with the signature thereon guaranteed by a commercial bank
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or trust company or a member of a national securities exchange or the National
Association of Securities Dealers, Inc. If any Seller fails to deliver such certificate or
certificates to the Company within the time required, the Company will cause its books
and records to show that the applicable Surrendered Stock is bound by the provisions of
this Section 6 and that the Surrendered Stock, until transferred to the Company, will not
be entitled to any proxy, dividend or other rights from the date by which such certificate
or certificates should have been delivered to the Company.

(d) The Company will have the right to resell any Surrendered Stock received
from a Seller pursuant to this Section 6, whether or not the applicable repurchase price
has been paid to such Seller; provided, however, that any such sale or other disposition
by the Company of Surrendered Stock will not relieve the Company of its obligation to
pay to the Seller the applicable repurchase price for such Surrendered Stock.

(e) Upon any termination of Grantee’s Continuous Service with the Company for
any reason or no reason, all of Grantee’s Stock Awards which are not then vested or
exercisable will be forfeited and deemed canceled for no additional consideration.

7. General Provisions. (a) Prohibitions Against Transfer. The Stock Awards
and, prior to the Company's IPO, any Common Stock issued thereunder (or any interest
therein), may not be assigned, sold, pledged or otherwise transferred except as
expressly permitted herein or in the Stock Award Agreement. The Board may, in its
sole discretion, grant to or withhold from any Grantee rights to transfer or convey the
Common Stock issued thereunder prior to the IPO and will not unreasonably withhold its
approval of a Grantee’s transfer of Common Stock issued thereunder to a trust
established for charitable or estate planning purposes so long as (i) such Grantee is the
sole trustee and, accordingly, has sole voting and other dispositive powers over the
Common Stock issued thereunder to be so transferred and (ii) the terms of the trust
expressly acknowledge and agree to the limitations herein and in the applicable Stock
Award Agreement. Each certificate for Common Stock and Stock Awards issued or
transferred under a Stock Award will contain a legend giving appropriate notice of the
restrictions applicable to the Common Stock and such Stock Award. The Board may, in
its sole discretion, require that such certificates be placed into escrow with the Company
prior to an IPO.

(b) Substitute Stock Awards. The Board may make a Stock Award to an
employee of another company who becomes eligible for the receipt of Stock Awards by
reason of a merger, consolidation, acquisition of stock or property, share exchange,
reorganization or liquidation involving the Company in substitution for a stock option,
stock appreciation right, performance award or other equity award previously granted by
such company (the “Original Incentives”). The terms and conditions of the substitute
Stock Award may vary from the terms and conditions required by the Program and from
those of the Original Incentives. The Board will prescribe the exact provisions of the
substitute Stock Awards, preserving the provisions of the Original Incentives to the
extent required.
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(c) No Right to Employment. The Program and the Stock Awards under it will
not confer upon any Grantee the right to continue in the employment of the Company or
affect in any way the right of the Company to terminate the employment of a Grantee at
any time.

(d) Severability. If any provision of the Program or Stock Award Agreement, or
any term or condition of any Stock Award granted or form executed or to be executed
thereunder, or any application thereof to any Person or circumstances is invalid, such
provision, term, condition or application will to that extent be void (or, in the discretion of
the Board, such provision, term or condition may be amended so as to avoid such
invalidity or failure), and will not affect other provisions, terms or conditions or
applications thereof, and to this extent such provisions, terms and conditions are
severable.

(e) Effectiveness of Stock Award. No Stock Award will be valid until a Stock
Award Agreement is duly executed by the Company and the Grantee. Thereafter, such
Stock Award will be effective as of the effective date set forth in the Stock Award
Agreement.

(H Compliance with Law. The Program and the obligations of the Company
hereunder will be subject to all applicable laws and to approvals by any governmental or
regulatory agency as may be required. Nothing herein will be deemed to require the
Company to apply for or to obtain any listing, registration, qualification or other action to
issue Common Stock or any other consideration thereunder. The Company may
require that certificates evidencing Stock Awards or Common Stock delivered pursuant
to any Stock Award made hereunder bear a legend indicating that the sale, transfer or
other disposition thereof by the holder is prohibited except in compliance with the
Securities Act. By accepting a Stock Award, a Grantee will be deemed to have
represented and warranted that such person is acquiring the Stock Award and/or
Common Stock subject to the Stock Award, as the case may be, for his or her own
account for investment and not with any present intention of selling or otherwise
distributing the same.

(g) Governing Law. The provisions of this Program will be governed and
construed in accordance with the laws of the State of New York, without regard to its
principles of conflict of laws.

(h) Statutorily Required Withholding Taxes. No Common Stock will be delivered
under the Program to any Grantee or successor Grantee upon any grant of a Stock
Award until such Grantee or successor Grantee has made arrangements acceptable to
the Board for the satisfaction of any statutorily required foreign, federal, state, or local
income and employment tax withholding obligations, including, without limitation,
obligations incident to the receipt of Common Stock. Upon grant of a Stock Award or
such other time as to which withholding may be required by law, the Company will
withhold or collect from Grantee an amount in cash sufficient to satisfy such tax
obligations. The Board may, in its discretion and subject to such rules as the Board
may adopt, permit the Grantee to satisfy, in whole or in part, any withholding tax
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obligation which may arise in connection with the grant of a Stock Award by
surrendering to the Company, or by electing to have the Company withhold, Common
Stock having a Fair Market Value equal to the amount of the withholding tax (but only to
the extent that such action would not result in an accounting compensation charge for
financial reporting purposes with respect to the Common Stock used to satisfy the
statutorily required withholding unless otherwise determined by the Board) or provide
that the Company will be responsible for all or a portion of such taxes.

() Other Tax Matters. To the extent that any provision of this Program would
prevent any Option that was intended to qualify as an Incentive Stock Option from
qualifying as such, that provision shall be null and void with respect to such Option.
Such provision, however, shall remain in effect for other Options and there shall be no
further effect on any provision of this Program. The Program is intended to comply with
Section 409A of the Code and shall be construed and interpreted in accordance with
such intent. Grants under this Plan shall be treated in a manner that will comply with
Section 409A of the Code, including proposed, temporary or final regulations or any
other guidance issued by the Secretary of Treasury and the Internal Revenue Service
with respect thereto (the "Guidance"). Any provision of the Program that would cause a
grant or any other payment under the Program to fail to satisfy Section 409A of the
Code shall have no force and effect until amended to comply with Code Section 409A
(which amendment may be retroactive to the extent permitted by the Guidance).
Notwithstanding the foregoing, nothing herein shall create any obligation by the
Company to any participant should any grant or other payment fail to satisfy Section
409A of the Code.

() Amendments. Without limiting the generality or effect of any other provision
contained herein, including, without limitation, the authority granted to the Board
pursuant to Section 2, the Program or the Stock Award Agreements collectively may be
amended in any respect the Board deems necessary or advisable without the consent
of any Grantee, provided that such amendment applies on substantially the same terms
to all then-existing and any subsequently entered into Stock Award Agreements. Any
such amendment will be binding on the Company and all Grantees, and no Grantee will
have any cause of action against the Company or any other Person for any action taken
by such Person in reliance upon or as a result of such approval.

(k) Rights as a Stockholder; Information. No holder of any Option, as such, will
be entitled to vote or receive dividends or be deemed the holder of Common Stock or
any other securities of the Company which may at any time be issuable upon the
exercise hereof for any purpose, nor will anything contained herein be construed to
confer upon the holder of any Option, as such, any of the rights of a stockholder of the
Company (including, without limitation, the right to demand copies of any books and
records of the Company) or any right to vote for the election of directors or upon any
matter submitted to stockholders at any meeting thereof, or to receive notice of
meetings, or to receive dividends or subscription rights or otherwise until the Option has
been exercised and the shares of Common Stock or other securities of the Company
issuable thereunder have become deliverable, as provided herein.
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() Restricted Distributions. If the Company makes a dividend or distribution to
its stockholders in respect of any Common Stock subject to this Agreement that has not
vested (such Common Stock that has not vested as of the date of any such distribution
being referred to as “Unvested Stock”), Grantee hereby authorizes the Company, in its
sole discretion, to cause any amounts distributable to Grantee with respect to any of the
Unvested Stock (the “Restricted Distributions”) to be deposited by the Company into an
escrow account administered by the Company or its designee for the benefit of Grantee
(the “Escrow Fund”). Upon the subsequent vesting of any of the Unvested Stock, the
Company shall cause the portion of the Restricted Distributions, if any, along with
accrued interest, if any, then held in the Escrow Fund with respect to such subsequently
vested Unvested Stock to be released from the Escrow Fund and paid to Grantee. In
the event that any of the Unvested Stock is subsequently forfeited, any Restricted
Distributions held in the Escrow Fund, along with accrued interest, if any, with respect to
such forfeited Unvested Stock shall be immediately forfeited to the Company without
notice for no consideration.

13

NYI-3973112v5



EXHIBIT VI



RESTRUCTURING SUPPORT AGREEMENT

This Restructuring Support Agreement (this “Agreement”), dated as of January
20, 2010, is entered into by and among Penton Business Media Holdings, Inc. (f/k/a Prism
Business Media Holdings Inc.) (*“Holdings”), Penton Media, Inc. (“Penton’), Penton Business
Media, Inc. (f/k/a Prism Business Media Inc.) (“Penton Business Media”), certain other
subsidiaries of Holdings identified on the signature pages hereto (together with Holdings, Penton
and Penton Business Media, the “Company”), General Electric Capital Corporation, as
administrative agent under the First Lien Credit Agreement (as defined below) (the
“Administrative Agent”), the undersigned lenders party to the First Lien Credit Agreement,
solely in their capacity as such lender to the extent and as set forth on the signature page hereto
(the “Consenting First Lien Debt Holders™), Wells Fargo Bank, National Association, as
administrative agent under the Second Lien Credit Agreement (as defined below) (the “Second
Lien Agent”), the undersigned lenders party to the Second Lien Credit Agreement, solely in their
capacity as such lender to the extent and as set forth on the signature page hereto (the
“Consenting Second Lien Debt Holders” and, collectively with the Consenting First Lien Debt
Holders, the “Consenting Holders” and each, a “Consenting Holder”) and the persons identified
on Schedule | attached hereto (the “Equity Investors” and each, an “Equity Investor”). The
Company, the Administrative Agent, the Second Lien Agent, each Consenting Holder, each
Equity Investor and each person that becomes a party hereto in accordance with the terms hereof
are collectively referred to herein as the “Parties” and individually as a “Party.” Capitalized
terms not defined in this introduction or in the recitals to this Agreement shall have the meanings
assigned thereto in Section 1 hereof.

RECITALS

WHEREAS, as of the Effective Date, the Company is a party to (i) that certain
First Lien Credit Agreement, dated as of February 1, 2007, as amended by that certain Consent
and Amendment Agreement, dated as of November 24, 2009, that certain Amendment No. 2,
dated as of December 23, 2009 and that certain Amendment No. 3, dated as of January [_],
2010, by and among Holdings, Penton, Penton Business Media, certain other subsidiaries of
Holdings, the Administrative Agent, and the lenders party thereto (the “First Lien Lenders”) (as
further amended, restated, amended and restated, supplemented or otherwise modified from time
to time, the “First Lien Credit Agreement”) and (ii) that certain Second Lien Credit Agreement,
dated as of February 1, 2007, by and among Holdings, Penton, Penton Business Media, certain
other subsidiaries of Holdings, the Second Lien Agent, and the lenders party thereto (the
“Second Lien Lenders”) (as amended, restated, amended and restated, supplemented or
otherwise modified from time to time, the “Second Lien Credit Agreement”);

WHEREAS, as of the Effective Date, the Consenting First Lien Debt Holders
hold at least 66 2/3%" of the aggregate principal amount of the First Lien Debt and the
Consenting Second Lien Debt Holders hold at least 66 2/3% of the aggregate principal amount of
the Second Lien Debt;

! Must include the New Revolving Lenders (as defined in Section 4(d)(ii)).
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WHEREAS, the Company, the Consenting Holders and the Equity Investors
wish to reorganize and recapitalize the Company (the restructuring and recapitalization
transactions, collectively, the “Transactions’) pursuant to the Plan;

WHEREAS, it is anticipated that the Transactions will be implemented through a
solicitation of votes for the Plan accompanied with a copy of the Disclosure Statement (the
“Solicitation”) pursuant to Section 4(2) of the Securities Act of 1933, as amended (the
“Securities Act”), and sections 1125, 1126 and 1145 of the Bankruptcy Code (as defined below);

WHEREAS, upon the successful conclusion of the Solicitation, the Company
intends to commence voluntary reorganization cases (the “Chapter 11 Cases”) under chapter 11
of title 11 of the United States Code, 11 U.S.C. §§ 101-1532 (the “Bankruptcy Code”), in the
United States Bankruptcy Court for the Southern District of New York (the “Bankruptcy
Court”) to effect the Transactions pursuant to the Plan;

WHEREAS, the Company intends to file the Plan and related disclosure
statement (the “Disclosure Statement”) and other related documents and motions as set forth
herein on the Commencement Date;

WHEREAS, the Company intends to effectuate a rights offering (the “Rights
Offering”) with the Second Lien Lenders pursuant to the terms of the term sheet attached hereto
as Exhibit A (as amended, supplemented or otherwise modified as provided in this Agreement,
the “Rights Offering Term Sheet”);

WHEREAS, the Equity Investors have agreed to provide a backstop to the Rights
Offering in a cash amount of between $37.8 and $48.1 million pursuant to the terms and
conditions set forth on the backstop commitment letter attached hereto as Exhibit B (the “Equity
Commitment Letter”) and the Rights Offering Term Sheet; and

WHEREAS, the Company intends to use its commercially reasonable efforts to
obtain Bankruptcy Court approval of the Plan in accordance with the Bankruptcy Code and on
terms consistent with this Agreement and each Consenting Holder and each Equity Investor
intends to use its commercially reasonable efforts to cooperate in that regard.

NOW, THEREFORE, in consideration of the foregoing, the covenants and
conditions contained herein and other good and valuable consideration, the receipt and
sufficiency of which are hereby acknowledged, the Parties agree as follows:

AGREEMENT

1. Definitions. As used in this Agreement, the following terms shall have the
meanings specified below.

“Acceptable Cash Collateral Order” shall have the meaning set forth in Section
6(c) hereof.

“Amended and Restated Credit Agreement”’ shall mean that certain Amended and

Restated Credit Agreement, in the form attached hereto as Exhibit C, as the same may be
amended, supplemented or otherwise modified as provided in this Agreement.
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“Approved Plan Documents” shall have the meaning set forth in Section 2(a)
hereof.

“Approving First Lien Debt Holders” shall mean the Consenting First Lien Debt
Holders comprising holders owning more than 66 2/3% in aggregate principal amount of the
First Lien Debt.

“CDG” shall have the meaning set forth in Section 5(c) hereof.

“Claims” shall have the meaning set forth in Section 4(b) hereof.

“Commencement Date” shall have the meaning set forth in Section 6(c) hereof.

“Debt” shall have the meaning set forth in Section 4(b) hereof.

“Effective Date” shall have the meaning set forth in Section 10 hereof.

“First Lien Debt” shall have the meaning set forth in Section 4(b) hereof.

“First Lien Required Lenders” shall mean the Consenting First Lien Debt
Holders consisting of “Required Lenders” (under and as defined in the First Lien Credit
Agreement).

“Joinder” shall have the meaning set forth in Section 4(e) hereof.

“Joining Party” shall have the meaning set forth in Section 4(e) hereof.

“MidOcean” shall mean MidOcean Partners III, L.P. or its affiliates.

“New Revolving Lender” shall have the meaning set forth in Section 4(d)(ii)

hereof.

“Plan” shall mean the Joint Prepackaged Plan of Reorganization for Penton
Media Holdings, Inc. and its Subsidiary Debtors, in the form as attached hereto as Exhibit D, as
the same may be amended, supplemented or otherwise modified as provided in this Agreement.

“Plan Related Documents” shall mean the Plan and all documents required to
effectuate the Plan, including, but not limited to, (a) the Disclosure Statement, (b) the materials
related to the Solicitation, (¢) the proposed confirmation order and (d) any other documents or
agreements filed with the Bankruptcy Court by the Company or at the Company’s direction that
are necessary to implement the Plan, including: (1) any appendices, amendments, modifications,
supplements, exhibits and schedules relating to the Plan or the Disclosure Statement; (2) the
Amended and Restated Credit Agreement and such other definitive documentation (including,
without limitation, security documents) as is necessary to consummate the Transactions; (3) the
amended certificate of incorporation and bylaws for Holdings as reorganized; and (4) any
registration rights agreement, in each case as amended, supplemented or otherwise modified.

“Required Consenting Holders” shall mean the First Lien Required Lenders and
the Second Lien Required Lenders.
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“Second Lien Debt” shall have the meaning set forth in Section 4(b) hereof.

“Second Lien Required Lenders” shall mean the Consenting Second Lien Debt
Holders consisting of “Required Lenders” (under and as defined in the Second Lien Credit
Agreement); provided that such Second Lien Required Lenders includes the principal amount of
the Second Lien Debt held by MidOcean and Wasserstein (unless MidOcean and Wasserstein
transfer their Second Lien Debt or related Claims to third parties in accordance with this
Agreement).

“Termination Date” shall have the meaning set forth in Section 6 hereof.
“Transfer” shall have the meaning set forth in Section 4(e) hereof.
“Wasserstein” shall mean Wasserstein Partners, L.P. or its affiliates.
“Weil” shall have the meaning set forth in Section 5(c) hereof.

2. Plan.

(a) The Consenting Holders and the Equity Investors acknowledge and agree
that the terms and conditions set forth in the Plan are acceptable in all respects to the Consenting
Holders, the Equity Investors and their respective counsel. The Plan Related Documents shall
contain the terms and conditions set forth in the Plan, the Amended and Restated Credit
Agreement and the Rights Offering Term Sheet, be in form and substance reasonably acceptable
in all respects to the Company, the Required Consenting Holders, the Administrative Agent, the
Second Lien Agent, the Equity Investors and, to the extent set forth in Section 4(d)(ii) hereof, the
New Revolving Lenders, and be consistent with this Agreement in all material respects (such
Plan Related Documents, the “Approved Plan Documents”).

(b) The Plan, the other Approved Plan Documents (other than the Amended
and Restated Credit Agreement and the Loan Documents (as defined in the Amended and
Restated Credit Agreement)) and the Rights Offering Term Sheet may each be amended only
upon written approval of (i) the Company, (ii) the Approving First Lien Debt Holders, (iii) the
Second Lien Required Lenders, (iv) the Administrative Agent, (v) the Second Lien Agent, (vi)
the Equity Investors and (vii) to the extent set forth in Section 4(d)(ii) hereof, the New Revolving
Lenders.

(c) The Amended and Restated Credit Agreement and the Loan Documents
(as defined in the Amended and Restated Credit Agreement) may each be amended only upon
written approval of (i) the Company, (ii) the Approving First Lien Debt Holders, (iii) the
Administrative Agent, (iv) the Equity Investors and (v) to the extent set forth in Section 4(d)(ii)
hereof, the New Revolving Lenders.

(d) This Agreement may be amended (so long as any such amendment is
consistent with each of the Plan, the Amended and Restated Credit Agreement, the other
Approved Plan Documents and the Rights Offering Term Sheet) only upon written approval of
(1) the Company, (ii) the Administrative Agent, (iii) the Second Lien Agent, (iv) the Required
Consenting Holders and (v) the Equity Investors.
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3. Bankruptcy Process. The Company hereby agrees to use commercially
reasonable efforts to obtain confirmation of the Plan as soon as reasonably practicable in
accordance with the Bankruptcy Code, and on terms consistent with this Agreement, the Plan
and the other Approved Plan Documents, and each Consenting Holder and each Equity Investor
shall use its commercially reasonable efforts to cooperate in that regard; provided, however, that
the Company, the Administrative Agent, the First Lien Required Lenders, the Second Lien
Required Lenders and the Equity Investors may from time to time mutually agree in writing to
further extend any time period or deadline set forth herein.

4. Support of the Reorganization; Additional Covenants.

(a) Prior to the Termination Date, no Consenting Holder, the Administrative
Agent, the Second Lien Agent or any Equity Investor will (i) object to confirmation of the Plan
or object to, or otherwise commence any proceeding to oppose, alter, delay or impede the Plan,
the Amended and Restated Credit Agreement, the other Approved Plan Documents or the Rights
Offering Term Sheet, (ii) vote for, consent to, support or participate in the formulation of any
plan of reorganization other than the Plan, (iii) directly or indirectly seek, solicit, negotiate,
support or engage in any discussions regarding any chapter 11 plan other than the Plan, or any
sale or disposition of the Company (or all or substantially all of its assets or equity), or any
dissolution, winding up, liquidation, merger, transaction, reorganization or restructuring of the
Company, in any case if such action reasonably could be expected to prevent, delay or impede
the successful implementation of the Transactions as contemplated by the Plan, the Amended
and Restated Credit Agreement, the other Approved Plan Documents and the Rights Offering
Term Sheet, (iv) object to the Solicitation or support any such objection by a third party, or
(v) take any other action not required by law that is inconsistent with, or that would materially
delay, the confirmation or consummation of the Plan.

(b) Unless the Termination Date has occurred, each Consenting Holder (i) so
long as its vote has been solicited in a manner sufficient to comply with the requirements of
sections 1125 and 1126 of the Bankruptcy Code, including but not limited to its receipt of the
Disclosure Statement, agrees to (A) vote (or cause the voting of) its claims arising from (as the
case may be) the indebtedness under the First Lien Credit Agreement (the “First Lien Debt”)
and the indebtedness under the Second Lien Credit Agreement (the “Second Lien Debt” and,
together with the First Lien Debt, the “Debt”) and all related claims, rights and causes of action
arising out of or in connection with or otherwise relating to such Debt (collectively, the
“Claims”) to accept the Plan, by delivering its duly executed and completed ballot accepting
such Plan on a timely basis following the commencement of the Solicitation, and agrees that the
solicitation period may be as short as five (5) business days; provided, however, that such vote
shall be immediately revoked and deemed void ab initio upon termination of this Agreement and
written notice to the Company, pursuant to the terms hereof; and (B) not change or withdraw (or
cause to be changed or withdrawn) such vote, and (ii) consents to the treatment of the Claims as
set forth in the Plan. Notwithstanding anything contained herein to the contrary, other than as set
forth in the preceding sentence, no Consenting Holder shall be required to file any pleadings or
take any other action in support of the Plan that would require it to hire and pay for counsel to
represent it unless the Company agrees (and is authorized and directed by the Bankruptcy Court)
to pay the fees and expenses of such counsel.
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(c) Each Equity Investor hereby commits to make an equity investment in
Holdings on the terms and subject to the conditions set forth in the Equity Commitment Letter
and the Rights Offering Term Sheet.

(d) Unless the Termination Date has occurred:

(1) each Consenting First Lien Debt Holder agrees that it shall vote or
otherwise take reasonable actions to amend the First Lien Credit Agreement, effective upon the
effective date of the Plan, in the manner contemplated by the Amended and Restated Credit
Agreement and the other Approved Plan Documents; and

(i1) each Consenting First Lien Debt Holder, whose name is set forth on
Schedule II hereto, by execution of this Agreement, hereby commits to make the “Revolving
Facility Loans” under the Amended and Restated Credit Agreement in an amount equal to the
Revolving Facility Commitment of such Consenting First Lien Debt Holder set forth on
Schedule II (such person, a “/New Revolving Lender”), in each case, on the terms, and subject to
the conditions, set forth in the Amended and Restated Credit Agreement; provided, however, that
if the Amended and Restated Credit Agreement or the Plan is amended and such amendment
adversely affects any New Revolving Lender, the commitment of each such New Revolving
Lender under this Section 4(d)(ii) shall be subject to such New Revolving Lender’s consent to
the applicable amendment.

(e) Prior to the Termination Date, each Consenting Holder agrees that it shall
not sell, transfer, assign or otherwise dispose (each such sale, transfer, assignment or disposition,
a “Transfer”) of any of the Debt or Claims, or any option therein or any right or interest (voting
or otherwise) therein, unless the transferee (the “Joining Party”) is a Consenting Holder or
agrees in writing to be bound by all of the terms of this Agreement by executing a joinder (the
“Joinder”) in the form attached hereto as Exhibit E, without modification (such Joining Party, if
any, to also be deemed to be a “Consenting First Lien Debt Holder” or “Consenting Second Lien
Debt Holder,” as the case may be, a “Consenting Holder” and a “Party” hereunder), and
otherwise complies with the assignment provisions set forth in Section 10.04, respectively, of the
First Lien Credit Agreement and the Second Lien Credit Agreement, as applicable. If a
transferee of any of the Debt or Claims is not a Consenting Holder or does not execute a Joinder
and comply with such assignment provisions upon the completion of such Transfer of the Debt
or Claims, then such Transfer of the Debt, Claims or related option, right or interest shall be
deemed void ab initio. This Agreement shall in no way be construed to preclude any Consenting
Holder from acquiring additional Debt, Claims or equity interests in the Company; provided,
however, that any such additional holdings shall automatically be deemed to be subject to all of
the terms of this Agreement, without modification, and each such Consenting Holder agrees that
such additional Debt, Claims or equity interests shall be subject to this Agreement and that it
shall vote (or cause to be voted) any such additional Debt, Claims or equity interests entitled to
vote on the Plan (in each case, to the extent still held by it or on its behalf at the time of such
vote) in a manner consistent with this Section 4. Subject to the terms and conditions of any order
of the Bankruptcy Court, unless the Termination Date has occurred, each Consenting Holder
agrees to provide to the Administrative Agent, the Second Lien Agent and to Company’s counsel
(1) a copy of any Joinder and (ii) a notice of the Transfer or acquisition of any additional Debt,
Claim or equity interest in the Company, in each case within three (3) business days of the
consummation of such Transfer or acquisition. With respect to the aggregate principal amount
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of any Debt or Claims held by the Joining Party upon consummation of a Transfer of such Debt
or Claims, the Joining Party, by executing and delivering the Joinder, makes the representations
and warranties of the Consenting Holders set forth in Section 8 of this Agreement to each of the
other Parties to this Agreement as of the date such Joinder is effective.

® Prior to the Termination Date, each Consenting Holder agrees that it shall
not (i) pursue any right or remedy under the First Lien Credit Agreement or the Second Lien
Credit Agreement, as applicable, or (ii) initiate, or have initiated on its behalf, any litigation or
proceeding of any kind with respect to the Debt, Claims or equity interests in the Company, other
than to enforce this Agreement.

(g)  Notwithstanding the foregoing, nothing in this Agreement shall be
construed to prohibit any Party from appearing as a party-in-interest in any matter to be
adjudicated in the Chapter 11 Cases so long as such appearance and the positions advocated in
connection therewith are not inconsistent with this Agreement and the Transactions and are not
for the purpose of, and could not reasonably be expected to have the effect of, hindering,
delaying or preventing the confirmation of the Plan or consummation of the Transactions
pursuant to the Plan.

(h) Each Consenting Second Lien Debt Holder has indicated on its signature
page hereto whether it (i) intends to elect Cash or Stock (each, as defined in the Plan) of
Reorganized Holdings (as defined in the Plan) in respect of its Class 3 Claim (as set forth in the
Plan) and (ii) will participate in the Rights Offering; provided, however, that each Consenting
Second Lien Debt Holder hereby acknowledges and agrees that it may not purchase common
stock of Reorganized Holdings (as defined in the Plan) under the Rights Offering or elect to
receive Stock (as defined in the Plan) in respect to such claim pursuant to the Plan except and
only to the extent indicated in the Second Lien Lender Elections (as defined in the Plan).

5. Agreements of the Company.

(a) Additional Transaction Matters. The Company hereby agrees (i) to use its
reasonable best efforts to prepare or cause the preparation of the Plan and the other Plan Related
Documents (other than the Amended and Restated Credit Agreement and the security and other
documents related thereto, which shall be prepared by the Administrative Agent), (ii) to take all
necessary and appropriate actions to achieve confirmation of the Plan and (iii) that it shall
provide draft copies of all "first day" motions, and, to the extent reasonably practicable, all other
motions, applications and other documents the Company intends to file with the Bankruptcy
Court related to the Plan to counsel for the Administrative Agent, counsel for the Second Lien
Agent and counsel for the Equity Investors as soon as reasonably practicable before such
documents are filed with the Bankruptcy Court, and shall consult in good faith with such counsel
regarding the form and substance of any such proposed filing.

(b) Commitment of the Company. Subject to its fiduciary duties (as set forth
in Section 26 hereof), the Company agrees to use its commercially reasonable efforts to (i) obtain
confirmation of the Plan by the Bankruptcy Court and consummate the Transactions pursuant to
the Plan and all other actions contemplated under the Approved Plan Documents, (ii) take any
and all necessary and appropriate actions in furtherance of the Transactions and the other actions
contemplated under the Approved Plan Documents, (iii) obtain any and all required regulatory
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approvals and material third-party approvals for the Transactions, and (iv) not take any actions
inconsistent with this Agreement, the Plan, the Amended and Restated Credit Agreement, the
other Approved Plan Documents, the Rights Offering Term Sheet, or the confirmation and
consummation of the Plan. Subject to its fiduciary duties (as set forth in Section 26 hereof), the
Company shall not, directly or indirectly, seek, solicit, negotiate, support or engage in any
discussions relating to, or enter into any agreements relating to, any restructuring, plan of
reorganization, dissolution, winding up, liquidation, reorganization, merger, transaction, sale, or
disposition of the Company (or all or substantially all of its assets or equity) other than as set
forth in the Plan, nor shall the Company solicit or direct any person or entity, including, without
limitation, any member of the Company’s board of directors or any holder of equity in the
Company, to undertake any of the foregoing; provided, however, that the Company may agree to
modifications to the Plan, the Amended and Restated Credit Agreement, any other Approved
Plan Document, and the Rights Offering Term Sheet, as provided herein.

(c) Advisors. The Company shall pay all fees and expenses of (i) Weil,
Gotshal & Manges LLP, counsel to the Administrative Agent (“Weil”), (i1)) Conway Del Genio
Gries & Co., LLC, financial advisors to Weil (“CDG™) and (iii) Pillsbury Winthrop Shaw
Pittman LLP (“Pillsbury’), counsel to the Second Lien Agent, which are due and owing prior to
the Termination Date of this Agreement.

(d) Reporting. The Company shall comply with all reporting requirements
under the First Lien Credit Agreement and the Second Lien Credit Agreement.

6. Termination of Agreement. This Agreement shall terminate automatically
without any further action required by any Party hereto, unless extended by the Company, the
Administrative Agent, the Second Lien Agent, the Required Consenting Holders and the Equity
Investors, in writing, upon the earliest to occur of the following (the date and time of such
termination, the “Termination Date”); provided, however that Section 6(b) below can be waived
or extended, in part or in whole, by the Company, the Administrative Agent, the Required First
Lien Lenders and the Equity Investors without the consent of any other Party hereto:

(a) at 5:00 P.M. prevailing Eastern Time on January 22, 2010 unless the
Company has commenced the Solicitation;

(b) at 5:00 P.M. prevailing Eastern Time on January 29, 2010 if the Plan shall
not have received the acceptances of at least 66 2/3% of the aggregate principal amount of the
First Lien Debt and Second Lien Debt, respectively, and more than 50% of the number of
holders of Claims in respect of the First Lien Debt and Second Lien Debt, respectively, in each
case that vote on the Plan;

(c) at 11:59 P.M. prevailing Eastern Time on February 3, 2010 unless the
Company has commenced the Chapter 11 Cases (the “Commencement Date”) in the Bankruptcy
Court and has filed, and is pursuing confirmation of, the Plan, and has filed a motion for
authority to use cash collateral with a proposed cash collateral order that, among other things,
provides for customary replacement liens, current payment of interest on the First Lien Debt at
the non-default rate and reimbursement of all of the Administrative Agent’s costs and expenses
under the First Lien Credit Agreement, including, without limitation, professionals’ fees and
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expenses, and otherwise in form and substance acceptable to the Administrative Agent and the
First Lien Required Lenders (an “Acceptable Cash Collateral Order”);

(d) at any time after three (3) business days following the Commencement
Date unless an Acceptable Cash Collateral Order has been entered by the Bankruptcy Court and
remains unstayed and in full force and effect with no amendments or modifications other than
any consented to in writing by the Administrative Agent and the First Lien Required Lenders;

(e) at 5:00 P.M. prevailing Eastern Time on the date which is sixty (60)
calendar days after the Commencement Date if the Plan has not been confirmed by the
Bankruptcy Court on or before such date;

® at 5:00 P.M. prevailing Eastern Time on the date which is thirty (30)
calendar days following entry by the Bankruptcy Court of an order confirming the Plan if there
has not occurred substantial consummation (as defined in section 1101 of the Bankruptcy Code)
of the Plan on or before such date;

(2) the filing by the Company of any motion or other request for relief seeking
to (i) dismiss any of the Chapter 11 Cases, (ii) convert any of the Chapter 11 Cases to a case
under chapter 7 of the Bankruptcy Code, or (iii) appoint a trustee or an examiner with expanded
powers pursuant to section 1104 of the Bankruptcy Code in any of the Chapter 11 Cases;

(h) the entry of an order by the Bankruptcy Court (i) dismissing any of the
Chapter 11 Cases, (ii) converting any of the Chapter 11 Cases to a case under chapter 7 of the
Bankruptcy Code, (iii) appointing a trustee or an examiner with expanded powers pursuant to
section 1104 of the Bankruptcy Code in any of the Chapter 11 Cases, or (iv) making a finding of
fraud, dishonesty or misconduct by any officer or director of the Company, regarding or relating
to the Company;

(1) the Company files, proposes or otherwise supports any plan other than the
Plan or if the Company, in the exercise of its fiduciary duties (set forth in Section 26 hereof),
takes any other action hereunder that is otherwise prohibited hereunder or refrains from taking
any action that is otherwise required hereunder;

() the material breach by the Company of any of the undertakings,
representations, warranties or covenants of the Company set forth in this Agreement, including
the Company’s obligations under Section 5 hereof, which material breach remains uncured for a
period of five (5) business days after the receipt of written notice of such breach from the
Administrative Agent;

(k) the occurrence of any Default (as defined in the First Lien Credit
Agreement) or Event of Default (as defined in the First Lien Credit Agreement) prior to the
Commencement Date, which breach remains uncured or unwaived for a period of five (5)
business days after the receipt by the Company of notice of such breach from the Administrative
Agent (excluding any such Default or Event of Default as a result of a non-payment of any
Second Lien Obligations (as defined in the First Lien Credit Agreement), cross default to the
Second Lien Credit Agreement, solely as a result of noncompliance with the Financial
Performance Covenants (as defined in the Second Lien Agreement), the filing of the Chapter 11
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Cases or the noncompliance with the Financial Performance Covenants (as defined in the First
Lien Credit Agreement) for the fiscal quarters ending December 31, 2009 and March 31, 2010);

)] the breach by any of the Consenting Holders of any of the undertakings,
representations, warranties or covenants of such Consenting Holder(s) set forth in this
Agreement that would have a material adverse impact on the Company or the consummation of
the Transactions, which breach remains uncured for a period of ten (10) business days after the
receipt by the Consenting Holder(s) of notice of such breach from the Company;

(m)  the withdrawal, amendment or modification by the Company of, or the
filing by the Company of a pleading seeking to amend or modify, the Plan, which withdrawal,
amendment, modification or pleading is materially inconsistent with the Plan (with such
amendments and modifications as have been effected in accordance with the terms hereof) or is
materially adverse to the Consenting Holders, in each case in a manner not acceptable to the
Administrative Agent, the Second Lien Agent, the Required Consenting Holders and the Equity
Investors, or if the Company files any motion or pleading with the Bankruptcy Court that is
inconsistent in any material respect with this Agreement, the Plan or the other Approved Plan
Documents (in each case with such amendments and modifications as have been effected in
accordance with the terms hereof) and such motion or pleading has not been withdrawn prior to
the earlier of (i) three (3) business days after the Company receives written notice from the
Administrative Agent or the Second Lien Agent that such motion or pleading is inconsistent with
this Agreement, the Plan or any other Approved Plan Document, as applicable, and (ii) the entry
of an order of the Bankruptcy Court approving such motion;

(n) the Company amends or modifies any Approved Plan Document after it is
filed with the Bankruptcy Court, which amendment or modification is materially inconsistent
with the Plan (in each case with such amendments and modifications as have been effected in
accordance with the terms hereof) or not acceptable to the Administrative Agent, the Second
Lien Agent, the Required Consenting Holders and the Equity Investors;

(o) the Bankruptcy Court grants relief that is inconsistent with this Agreement
or the Plan in any material respect (in each case with such amendments and modifications as
have been as have been effected in accordance with the terms hereof);

(p) the issuance by any governmental authority, including the Bankruptcy
Court or any other regulatory authority or court of competent jurisdiction, of any ruling,
determination or order making illegal or otherwise restricting, preventing or enjoining the
consummation of a material portion of the Transactions, including an order denying confirmation
of the Plan, and such ruling, determination or order has not been vacated or reversed within five
(5) business days of issuance; or

(@) any payment by the Company or any of its affiliates of any amount in
respect of the Second Lien Obligations (as defined in the First Lien Credit Agreement) except as
set forth in Section 5(c) hereof or on the effective date of the Plan as described in the Plan or as
otherwise contemplated under the Plan, without the written consent of the Administrative Agent.

Subject to Section 13 hereof, upon termination of this Agreement, each Party hereto shall be
released from its commitments, undertakings and agreements under or related to this Agreement
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and shall have the rights and remedies that it would have had and shall be entitled to take all
actions, whether with respect to the Transactions or otherwise, that it would have been entitled to
take had it not entered into this Agreement. For the avoidance of doubt, the Parties hereby waive
any requirement under section 362 of the Bankruptcy Code to lift the automatic stay thereunder
for purposes of providing notice under this Agreement (and agree not to object to any non-
breaching Party seeking, if necessary, to lift such automatic stay in connection with the giving
any such notice).

7. Good Faith Cooperation; Further Assurances; Transaction Documents. The
Parties shall cooperate with each other in good faith and shall coordinate their activities (to the
extent practicable) in respect of all matters concerning the implementation and consummation of
the Transactions. Furthermore, each of the Parties shall take such action (including executing
and delivering any other agreements and making and filing any required regulatory filings) as
may be reasonably necessary to carry out the purposes and intent of this Agreement. Each Party
hereby covenants and agrees (a) to negotiate in good faith the Plan Related Documents, each of
which shall (i) contain the same economic terms as, and other terms consistent in all material
respects with, the terms set forth in the Plan, the Amended and Restated Credit Agreement and
the Rights Offering Term Sheet (as each may be amended, supplemented or otherwise modified
as provided herein), (ii) be in form and substance reasonably acceptable in all respects to the
Administrative Agent, the Second Lien Agent, the Required Consenting Holders and the Equity
Investors, and (iii) be consistent with this Agreement in all material respects, and (b) to execute
the Approved Plan Documents (to the extent such Party is a party thereto).

8. Representations and Warranties. Each Party hereby represents and warrants to the
other Parties (provided that the representations and warranties in clauses (e) and (f) below shall
be given by the Consenting Holders only) that the following statements are true, correct and
complete as of the date hereof and as of the date of any amendment of this Agreement approved
by such Party:

(a) Power and Authority; Authorization. It has all requisite corporate,
partnership, limited liability company or similar authority to enter into this Agreement and carry
out the transactions contemplated hereby and perform its obligations contemplated hereunder;
and the execution and delivery of this Agreement and the performance of such Party’s
obligations hereunder have been duly authorized by all necessary corporate, partnership, limited
liability company or other similar action on its part.

(b)  No Conflicts. The execution, delivery and performance by such Party of
this Agreement does not and shall not (i) violate (A) any provision of law, rule or regulation
applicable to it or any of its subsidiaries or (B) its charter or bylaws (or other similar governing
documents) or those of any of its subsidiaries or (ii) conflict with, result in a breach of or
constitute (with due notice or lapse of time or both) a default under any material contractual
obligation to which it or any of its subsidiaries is a party.

(c) Governmental Consents. The execution, delivery and performance by
such Party of this Agreement does not and shall not require any registration or filing with,
consent or approval of, or notice to, or other action to, with or by, any Federal, state or
governmental authority or regulatory body other than the Bankruptcy Court.
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(d) Binding Obligation. This Agreement is the legally valid and binding
obligation of such Party, enforceable against it in accordance with its terms, except as
enforcement may be limited by bankruptcy, insolvency, reorganization, moratorium or other
similar laws relating to or limiting creditors’ rights generally or by equitable principles relating
to enforceability or a ruling of the Bankruptcy Court.

(e) Compliance with Laws. Although none of the Parties intends that this
Agreement should constitute, and they each believe it does not constitute, a solicitation and
acceptance of the Plan, each Consenting Holder, on a several and not joint basis, acknowledges
and agrees that, regardless of whether its Debt constitutes a “security” within the meaning of the
Securities Act, (i) such Consenting Holder is an “accredited investor” as such term is defined in
Rule 501(a) of the Securities Act or a “qualified institutional buyer” as such term is defined in
Rule 144A of the Securities Act and (ii) such Consenting Holder has information sufficient in
order to enable it to make an informed decision such that, were this Agreement to be construed
as or deemed to constitute such a solicitation and acceptance, such solicitation was in compliance
with any applicable nonbankruptcy law governing the adequacy of disclosure in connection with
such solicitation, or if there is not any such law, solicited after disclosure to such holder of
“adequate information” as such term is defined in section 1125(a) of the Bankruptcy Code.

® Ownership. Ifsuch Party is a Consenting Holder, such Consenting Holder
(1) either (A) is the sole legal and beneficial owner of the Debt set forth below its name on the
signature page hereof and all related Claims, in each case free and clear of all claims, liens and
encumbrances or (B) has investment or voting discretion with respect to such Debt and Claims
and has the power and authority to bind the beneficial owner(s) of such Debt and Claims to the
terms of this Agreement and (ii) such Consenting Holder has full power and authority to vote on
and consent to such matters concerning such Debt and Claims and to Transfer such Debt and
Claims.

9. Amendments. None of this Agreement, the Plan, the Amended and Restated
Credit Agreement, the other Approved Plan Documents, or the Rights Offering Term Sheet may
be amended, supplemented or otherwise modified except as set forth herein.

10.  Effectiveness. Subject to the condition precedent set forth below, this Agreement
shall become effective and binding on each Party upon the execution and receipt by the
Company of signature pages signed by the Company, the Administrative Agent, the Equity
Investors and the Consenting Holders holding at least 66 2/3% of the aggregate principal amount
of the First Lien Debt (including all of the New Revolving Lenders) and at least 66 2/3% of the
aggregate principal amount of the Second Lien Debt (the “Effective Date”). Delivery by
telecopier or electronic mail of an executed counterpart of a signature page to this Agreement
shall be effective as delivery of an original executed counterpart hereof. Notwithstanding the
foregoing, this Agreement shall become binding (i) on the Administrative Agent and the
Consenting First Lien Debt Holders only upon the Company’s payment to the Administrative
Agent, for the account and benefit of the First Lien Lenders, of an amount equal to all fees and
expenses of Weil and CDG due and owing as of the anticipated Effective Date and (ii) on the
Second Lien Agent and the Consenting Second Lien Debt Holders only upon the Company’s
payment to the Second Lien Agent of an amount equal to all fees and expenses of Pillsbury due
and owing as of the anticipated Effective Date (which fees and expenses shall be invoiced at
least two (2) business days prior to the anticipated Effective Date).
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11. GOVERNING LAW: JURISDICTION: JURY TRIAL WAIVER. THIS
AGREEMENT SHALL BE GOVERNED BY AND CONSTRUED IN ACCORDANCE WITH
THE INTERNAL LAWS OF THE STATE OF NEW YORK (INCLUDING SECTION 5-1401
OF THE GENERAL OBLIGATIONS LAW), WITHOUT REGARD TO ANY CONFLICT OF
LAWS PROVISIONS WHICH WOULD REQUIRE THE APPLICATION OF THE LAW OF
ANY OTHER JURISDICTION. BY ITS EXECUTION AND DELIVERY OF THIS
AGREEMENT, EACH OF THE PARTIES HEREBY IRREVOCABLY AND
UNCONDITIONALLY AGREES THAT ANY LEGAL ACTION, SUIT OR PROCEEDING
AGAINST IT WITH RESPECT TO ANY MATTER UNDER OR ARISING OUT OF OR IN
CONNECTION WITH THIS AGREEMENT, OR FOR RECOGNITION OR ENFORCEMENT
OF ANY JUDGMENT RENDERED IN ANY SUCH ACTION, SUIT OR PROCEEDING,
MAY BE BROUGHT IN ANY FEDERAL OR STATE COURT IN THE BOROUGH OF
MANHATTAN, THE CITY OF NEW YORK, AND BY EXECUTION AND DELIVERY OF
THIS AGREEMENT, EACH OF THE PARTIES HEREBY IRREVOCABLY ACCEPTS AND
SUBMITS ITSELF TO THE EXCLUSIVE JURISDICTION OF EACH SUCH COURT,
GENERALLY AND UNCONDITIONALLY, WITH RESPECT TO ANY SUCH ACTION,
SUIT OR PROCEEDING. NOTWITHSTANDING THE FOREGOING CONSENT TO
JURISDICTION, UPON THE COMMENCEMENT OF THE CHAPTER 11 CASES, EACH OF
THE PARTIES AGREES THAT THE BANKRUPTCY COURT SHALL HAVE EXCLUSIVE
JURISDICTION WITH RESPECT TO ANY MATTER UNDER OR ARISING OUT OF OR IN
CONNECTION WITH THIS AGREEMENT OR ANY OF THE TRANSACTIONS
CONTEMPLATED HEREBY. THE PARTIES WAIVE ALL RIGHTS TO TRIAL BY JURY
IN ANY ACTION, SUIT, OR PROCEEDING BROUGHT TO RESOLVE ANY DISPUTE
BETWEEN THE PARTIES, WHETHER SOUNDING IN CONTRACT, TORT OR
OTHERWISE.

12.  Remedies. All remedies which are available at law or in equity, including specific
performance and injunctive or other equitable relief, to any Party for a breach of this Agreement
by another Party shall be available to the non-breaching Party. All rights, powers and remedies
provided under this Agreement or otherwise available in respect hereof at law or in equity shall
be cumulative and not alternative, and the exercise of any right, power or remedy thereof by any
Party shall not preclude the simultaneous or later exercise of any other such right, power or
remedy by such Party or any other Party.

13. Survival. Notwithstanding (i) any Transfer of the Debt or Claims in accordance
with Section 4(e) hereof or (ii) the termination of this Agreement in accordance with its terms,
the agreements and obligations of the Parties in Sections 5(¢c), 11, 12, 13, 22, 23 and 26 hereof
shall survive such Transfer and/or termination and shall continue in full force and effect for the
benefit of the Parties hereto in accordance with the terms hereof.

14.  Headings. The headings of the Sections, paragraphs and subsections of this
Agreement are inserted for convenience only and shall not affect the interpretation hereof.

15.  Successors and Assigns; Severability; Several Obligations. This Agreement is
intended to bind and inure to the benefit of the Parties and their respective permitted successors,
assigns, heirs, executors, estates, administrators and representatives. The invalidity or
unenforceability at any time of any provision hereof in any jurisdiction shall not affect or
diminish in any way the continuing validity and enforceability of the remaining provisions
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hereof or the continuing validity and enforceability of such provision in any other jurisdiction.
The agreements, representations and obligations of the Consenting Holders under this Agreement
are, in all respects, several and not joint.

16.  No Third Party Beneficiaries. Unless otherwise expressly stated herein, this
Agreement shall be solely for the benefit of the Parties and no other person or entity shall be a
third party beneficiary hereof.

17.  Entire Agreement. This Agreement constitutes the entire agreement of the Parties
with respect to the subject matter hereof and supersedes all prior agreements (oral and written)
and all other prior negotiations but shall not supersede the Plan, the other Approved Plan
Documents or the Fee Letter (as defined in the Amended and Restated Credit Agreement).

18. Counterparts. This Agreement and any amendments, waivers, consents or
supplements hereto or in connection herewith may be executed in any number of counterparts
and by different parties hereto in separate counterparts, each of which when so executed and
delivered shall be deemed an original, but all such counterparts together shall constitute but one
and the same instrument.

19. Consideration. Other than as provided in the Plan and this Agreement, it is
hereby acknowledged by the Parties that no payment or additional consideration shall be due or
paid to any of the Consenting Holders for their agreement to vote in accordance with, and
otherwise comply with the terms and conditions of, this Agreement.

20. Notices. All demands, notices, requests, consents and other communications
under this Agreement shall be in writing, sent contemporaneously to all of the Parties, and
deemed given when delivered, if delivered by hand, or upon confirmation of transmission, if
delivered by email and facsimile, during standard business hours (from 8:00 A.M. to 6:00 P.M.
at the place of receipt) at the addresses and facsimile numbers set forth on Schedule III hereto.

21.  Rule of Interpretation; Calculation of Time Period. Notwithstanding anything
contained herein to the contrary, it is the intent of the Parties that all references to votes or voting
in this Agreement be interpreted to include votes or voting on a plan of reorganization under the
Bankruptcy Code. The provisions of this Agreement shall be interpreted in a reasonable manner
to effect the intent of the Parties hereto. None of the Parties hereto shall have any term or
provision construed against such Party solely by reason of such Party having drafted the same.
When calculating the period of time before which, within which or following which any act is to
be done or step taken pursuant to this Agreement, the date that is the reference date in calculating
such period shall be excluded. Ifthe last day of such period is not a business day, the period in
question shall end on the next succeeding business day.

22.  Reservation of Rights. Except as expressly provided in this Agreement, nothing
herein is intended to, or does, in any manner waive, limit, impair or restrict the ability of each
Consenting Holder to protect and preserve its rights, remedies and interests, including its Claims
against the Company. Nothing herein shall be deemed an admission of any kind. If the
transactions contemplated herein are not consummated, or this Agreement is terminated for any
reason, the Parties fully reserve any and all of their rights. Pursuant to Rule 408 of the Federal
Rule of Evidence, any applicable state rules of evidence and any other applicable law, foreign or
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domestic, this Agreement and all negotiations relating thereto shall not be admissible into
evidence in any proceeding other than a proceeding to enforce its terms.

23. Publicity; Confidentiality.

(a) The Parties agree that all press releases, public filings, public
announcements or other communications or the transactions contemplated hereby and any
amendments thereof with any news media relating to this Agreement shall be submitted and
mutually acceptable to counsel for the Administrative Agent, counsel for the Second Lien Agent
and counsel for the Company. The Company shall not (a) use the name of the Administrative
Agent, the Second Lien Agent or any Consenting Holder in any press release without such
Party’s prior written consent or (b) disclose to any person, other than legal, accounting and
financial advisors to the Company, the principal amount or percentage of Debt held by any
Consenting Holder or any of its respective subsidiaries; provided, however, that the Company
shall be permitted to disclose at any time the aggregate principal amount of, and aggregate
percentage of, any class of Debt held by the Consenting Holders as a group. Notwithstanding the
foregoing, the Consenting Holders and the Equity Investors hereby consent to the disclosure by
the Company in the Plan, the Disclosure Statement, the other Approved Plan Documents and any
required filings by the Company with the Bankruptcy Court or as otherwise required by law or
regulation, of the execution, terms and contents of this Agreement.

(b) The Parties understand and acknowledge that, until publicly disclosed as
herein contemplated, the terms of this Agreement and the exhibits hereto are confidential
information, and the Parties agree to keep such information confidential and not use it for any
purpose except as contemplated hereby or as reasonably necessary in the Chapter 11 Cases.

24.  Further Assurances. Subject to the other terms of this Agreement, the Parties
agree to execute and deliver such other instruments and perform such acts, in addition to the
matters herein specified, as may be reasonably appropriate or necessary, from time to time, to
effectuate the Plan and consummate the Transactions.

25.  Representation by Counsel. Each Party acknowledges that it has had the
opportunity to be represented by counsel in connection with this Agreement and the transactions
contemplated by this Agreement. Accordingly, any rule of law or any legal decision that would
provide any Party with a defense to the enforcement of the terms of this Agreement against such
Party based upon lack of legal counsel shall have no application and is expressly waived.

26.  Fiduciary Duties. Notwithstanding anything to the contrary herein, nothing in this
Agreement shall require the Company or any directors or officers of the Company, in such
person’s capacity as a director or officer of the Company, to take any action, or to refrain from
taking any action, that such person determines in good faith, after consultation with counsel, is
inconsistent with its or their fiduciary obligations under applicable law, and no action or failure
to take action, including, without limitation, any disclosure that the board of directors of
Holdings so determines is required by its fiduciary duties pursuant to this Section 26 shall be
deemed to have been so required.

27. Continued Banking Practices. Notwithstanding anything herein to the contrary,
each Consenting Holder, the First Lien Agent and the Second Lien Agent, and their respective
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affiliates, may accept deposits from, lend money to, and generally engage in any kind of
banking, investment banking, trust or other business with, or provide debt financing, equity
capital or other services (including financial advisory services) to the Company or any affiliate of
the Company or any other person, including, but not limited to, any person proposing or entering
into a transaction related to or involving the Company or any affiliate thereof.

28.  Acknowledgement. This Agreement and the Transactions are the product of
negotiations among the Parties, together with their respective representatives. This Agreement is
not, and shall not be deemed to be, a solicitation of votes for the acceptance of the Plan or any
plan of reorganization for the purposes of sections 1125 and 1126 of the Bankruptcy Code or
otherwise. The votes of the holders of claims against the Company will not be solicited until
such holders who are entitled to vote on the Plan have received the Disclosure Statement and any
other required materials related to the Solicitation. In addition, this Agreement does not
constitute an offer to issue or sell securities to any person, or the solicitation of an offer to
acquire or buy securities, in any jurisdiction where such offer or solicitation would be unlawful.

29.  No Waiver. The failure of any Party hereto to exercise any right, power or
remedy provided under this Agreement or otherwise available in respect hereof at law or in
equity, or to insist upon compliance by any other Party hereto with its obligations hereunder, and
any custom or practice or the Parties at variance with the terms hereof, shall not constitute a
waiver by such Party of its right to exercise any such right, power or remedy or to demand such
compliance.

30.  Conflicts Between the Plan, the Amended and Restated Credit Agreement, the
other Approved Plan Documents, the Rights Offering Term Sheet and this Agreement. In the
event of any conflict among the terms and provisions in the Plan, the Rights Offering Term Sheet
and this Agreement, as applicable, the terms and provisions of the Plan shall control. In the
event of any conflict between the terms and provisions in the Plan and the terms and provisions
in the Amended and Restated Credit Agreement or any other Approved Plan Document, the
terms and provisions of the Amended and Restated Credit Agreement or relevant other Approved
Plan Document, as applicable, shall control and govern. Nothing in this Section 30 shall affect,
in any way, the requirements set forth herein for the amendment of the Plan, the Amended and
Restated Credit Agreement, the other Approved Plan Documents, the Rights Offering Term
Sheet or this Agreement.

* sk ok ok ok

[THE REMAINDER OF THIS PAGE IS INTENTIONALLY LEFT BLANK]
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IN WITNESS WHEREOF, the Parties have caused this Agreement to be executed
as of the date first written above.

PENTON MEDIA, INC.

PENTON BUSINESS MEDIA, INC.

PENTON BUSINESS MEDIA HOLDINGS, INC.

PENTON BUSINESS MEDIA
PUBLICATIONS, INC.

PENTON BUSINESS MEDIA INTERNET, INC.

INTERNET WORLD MEDIA, INC.

DUKE INVESTMENTS, INC.

DUKE COMMUNICATIONS
INTERNATIONAL, INC.

DVGM & ASSOCIATES

By:

Name:
Title:

[SIGNATURE PAGE TO RESTRUCTURING SUPPORT AGREEMENT]



[CONSENTING SECOND LIEN DEBT
HOLDERS]

By:

Name:
Title:

Address:

Facsimile Number:

Loans outstanding: | $

CLASS 3 SECOND LIEN LENDER CLAIM DISTRIBUTION ELECTION

The Party listed on this signature page hereby irrevocably elects to receive as its distribution as a
Class 3 creditor under the Plan, as set forth in the Plan:

$ of its Second Lien Debt Claim in Stock (as defined in the Plan) of Reorganized
Holdings (as defined in the Plan).

If you choose to receive $0 of your Second Lien Debt Claim in Stock of Reorganized Holdings,
or choose an amount of your Second Lien Debt Claim less than the full amount of such claim,
the remainder of your Second Lien Debt Claim will be paid in cash.

IF YOU DO NOT MAKE A SECOND LIEN LENDER CLAIM DISTRIBUTION
ELECTION, YOU WILL BE DEEMED TO HAVE ELECTED TO RECEIVE CASH ON
ACCOUNT OF YOUR SECOND LIEN DEBT CLAIM.

RIGHTS OFFERING ELECTION

The Party listed on this signature page hereby irrevocably elects as follows (check one and
initial your election):

Not to participate in the Rights Offering; or

To participate in the amount of % of the Rights (as defined in the Rights Offering Term
Sheet) to which it is entitled.

IF YOU DO NOT MAKE A RIGHTS OFFERING ELECTION, YOU WILL BE

DEEMED TO HAVE ELECTED NOT TO PARTICIPATE IN THE RIGHTS
OFFERING.

[SIGNATURE PAGE TO RESTRUCTURING SUPPORT AGREEMENT]



[CONSENTING FIRST LIEN DEBT
HOLDERS]

By:

Name:
Title:

Address:

Facsimile Number:
Existing Credit
Agreement
Revolving Facility
Commitment: $
Term Loan
outstanding: $

[SIGNATURE PAGE TO RESTRUCTURING SUPPORT AGREEMENT]



GENERAL ELECTRIC CAPITAL
CORPORATION, AS ADMINISTRATIVE

AGENT

By:

Name:
Title:

Address:

Facsimile Number:

[SIGNATURE PAGE TO RESTRUCTURING SUPPORT AGREEMENT]



WELLS FARGO BANK, NATIONAL
ASSOCIATION, AS SECOND LIEN AGENT

By:

Name:
Title:

Address:

Facsimile Number:

[SIGNATURE PAGE TO RESTRUCTURING SUPPORT AGREEMENT]



MIDOCEAN PARTNERS II1, L.P.

By:

Name:
Title:

Address:

Facsimile Number:

[SIGNATURE PAGE TO RESTRUCTURING SUPPORT AGREEMENT]



WASSERSTEIN PARTNERS, L.P.

By:

Name:
Title:

Address:

Facsimile Number:

[SIGNATURE PAGE TO RESTRUCTURING SUPPORT AGREEMENT]



SCHEDULE I

MidOcean Partners III, L.P. or its affiliates

Wasserstein Partners, L.P. or its affiliates
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SCHEDULE 11

REVOLVING COMMITMENTS

General Electric Capital Corporation

CIT Lending Services Corporation

JPMorgan Chase Bank, N.A.

The Governor and Company of the Bank of Ireland
Wells Fargo Foothill, Inc.

CSFB

Total;

Schedule 11I-1

$12,187,500.00
$8,125,000.00
$14,218,750.00
$3,250,000.00
$812,500.00
$4.062.500.00

$42,656,250.00



SCHEDULE III

NOTICE ADDRESSES
If to the Company:

Penton Business Media, Inc.

249 West 17th Street

Fourth Floor

New York, New York 10011
Attn.: Jean Clifton

Facsimile: 913-514-6431

Email: Jean.Clifton@penton.com

with a copy to (which shall not constitute notice):

Jones Day

222 E. 41st Street

New York, New York 10017
Attn.: Robert A. Profusek
Facsimile: 212-755-7306

Email: raprofusek@jonesday.com

If to the Administrative Agent or First Lien Required Lenders:

General Electric Capital Corporation

2325 Lakeview Parkway

Suite 700

Alpharetta, Georgia 30009

Attn.: Penton Business Media Account Manager
Facsimile: 678-624-7903

Email: ellen.weaver@ge.com

and to:

General Electric Capital Corporation

201 Merritt 7

Norwalk, Connecticut 06851

Attn.: Counsel — Media and Communications
Facsimile: 203-956-4216

Email: Mark.O’Leary@ge.com

with a copy to (which shall not constitute notice):

Weil, Gotshal & Manges LLP
767 Fifth Avenue

New York, New York 10153
Attn.: Gary Holtzer, Esq.
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Facsimile: 212-310-8007
Email: gary.holtzer@weil.com

If to the Second Lien Agent or the Second Lien Required Lenders:

Wells Fargo Bank, National Association
45 Broadway, 14th Floor

New York, NY 10006

Attn: Michael D. Pinzon

Facsimile: 212-515-1576

Email: michael.d.pinzon@wellsfargo.com

with a copy to (which shall not constitute notice):

Pillsbury Winthrop Shaw Pittman LLP
725 So. Figueroa Street, Suite 2800
Los Angeles, CA 90017

Attn: William Freeman, Esq.
Facsimile: 213-629-1033

Email: bill.freeman@pillsburylaw.com

If to any other Consenting Holder, at the address shown for such Consenting Holder on the
applicable signature page hereto, to the attention of the person who has executed this Agreement
on behalf of such Consenting Holder.

Schedule I11-2



AMENDMENT NO.1TO
RESTRUCTURING SUPPORT AGREEMENT

This AMENDMENT NO. 1 TO RESTRUCTURING SUPPORT AGREEMENT
(this “Agreement”), dated as of January 29, 2010, by and among Penton Business Media
Holdings, Inc. (f/k/a Prism Business Media Holdings Inc.) (“Holdings”), Penton Media, Inc.
(“Penton”), Penton Business Media, Inc. (f/k/a Prism Business Media Inc.) (“Penton Business
Media”), certain other subsidiaries of Holdings identified on the signature pages hereto (together
with Holdings, Penton and Penton Business Media, the “Company’), General Electric Capital
Corporation, as administrative agent under the First Lien Credit Agreement (as defined in the
RSA) (the “Administrative Agent’), the undersigned lenders party to the First Lien Credit
Agreement and/or the Second Lien Credit Agreement (as defined in the RSA), solely in their
capacity as such lender to the extent and as set forth on the signature page hereto (the “Required
Consenting Holders”), Wells Fargo Bank, National Association, as administrative agent under
the Second Lien Credit Agreement (the “Second Lien Agent”), MidOcean Partners 111, L.P.
(“MidOcean”) and Wasserstein Partners, L.P. (together with MidOcean, the “Equity Investors™).

RECITALS

WHEREAS, the Company, the Administrative Agent, the Consenting Holders (as
defined in the RSA), the Second Lien Agent and the Equity Investors have entered into that
certain Restructuring Support Agreement, dated as of January 20, 2010 (the “RSA”; capitalized
terms used herein and not defined herein shall have the meanings ascribed thereto in the RSA);

WHEREAS, subject to the terms and conditions hereof, Company, the
Administrative Agent, the Required Consenting Holders, the Second Lien Agent and the Equity
Investors have agreed to amend the RSA as described herein.

NOW, THEREFORE, in consideration of the foregoing, the covenants and
conditions contained herein and other good and valuable consideration, the receipt and
sufficiency of which are hereby acknowledged, the Parties agree as follows:

AGREEMENT

1. Amendment to RSA. The RSA is, effective as of the date hereof and subject to
the satisfaction of the conditions precedent set forth in Section 4 of this Agreement, hereby
amended as follows:

(a) The proviso to the first sentence of Section 6 of the RSA is amended by
deleting the words “Required First Lien” and adding the words “First Lien Required” in the
place thereof;

(b) Section 6(b) of the RSA is amended by deleting the words “January 29,
2010” and adding the words “February 8, 2010” in the place thereof;

(©) Section 6(c) of the RSA is amended by deleting the words “February 3,
2010” and adding the words “February 8, 2010” in the place thereof; and
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(d) Section 6(e) of the RSA is amended by deleting the words “sixty (60)” and
adding the words “fifty five (55)” in the place thereof.

2. Representations and Warranties. Each Party hereby represents and warrants to the
other Parties (provided that the representations and warranties in clause (e) below shall be given
by the Required Consenting Holders only) that the following statements are true, correct and
complete as of the date hereof and as of the date of any amendment of this Agreement approved
by such Party:

(a) Power and Authority; Authorization. It has all requisite corporate,
partnership, limited liability company or similar authority to enter into this Agreement and carry
out the transactions contemplated hereby and perform its obligations contemplated hereunder;
and the execution and delivery of this Agreement and the performance of such Party’s
obligations hereunder have been duly authorized by all necessary corporate, partnership, limited
liability company or other similar action on its part.

(b)  No Conflicts. The execution, delivery and performance by such Party of
this Agreement does not and shall not (i) violate (A) any provision of law, rule or regulation
applicable to it or any of its subsidiaries or (B) its charter or bylaws (or other similar governing
documents) or those of any of its subsidiaries or (ii) conflict with, result in a breach of or
constitute (with due notice or lapse of time or both) a default under any material contractual
obligation to which it or any of its subsidiaries is a party.

(c) Governmental Consents. The execution, delivery and performance by
such Party of this Agreement does not and shall not require any registration or filing with,
consent or approval of, or notice to, or other action to, with or by, any Federal, state or
governmental authority or regulatory body other than the Bankruptcy Court.

(d) Binding Obligation. This Agreement is the legally valid and binding
obligation of such Party, enforceable against it in accordance with its terms, except as
enforcement may be limited by bankruptcy, insolvency, reorganization, moratorium or other
similar laws relating to or limiting creditors’ rights generally or by equitable principles relating
to enforceability or a ruling of the Bankruptcy Court.

(e) Ownership. Ifsuch Party is a Required Consenting Holder, such Required
Consenting Holder (i) either (A) is the sole legal and beneficial owner of the Debt set forth
below its name on the signature page hereof and all related Claims, in each case free and clear of
all claims, liens and encumbrances or (B) has investment or voting discretion with respect to
such Debt and Claims and has the power and authority to bind the beneficial owner(s) of such
Debt and Claims to the terms of this Agreement and (ii) such Required Consenting Holder has
full power and authority to vote on and consent to such matters concerning such Debt and Claims
and to Transfer such Debt and Claims.

3. Amendments. This Agreement may not be amended, supplemented or otherwise
modified except as provided in the RSA.

4. Effectiveness. Subject to the condition precedent set forth below, this Agreement
shall become effective and binding on each Party upon the execution and receipt by the
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Company of signature pages signed by the Company, the Administrative Agent, the Second Lien
Agent, the Equity Investors and the Required Consenting Holders (the “Effective Date”).
Delivery by telecopier or electronic mail of an executed counterpart of a signature page to this
Agreement shall be effective as delivery of an original executed counterpart hereof.
Notwithstanding the foregoing, this Agreement shall become binding (i) on the Administrative
Agent and the Consenting First Lien Debt Holders only upon the Company’s payment to the
Administrative Agent, for the account and benefit of the First Lien Lenders, of an amount equal
to all fees and expenses of Weil and CDG due and owing as of the anticipated Effective Date and
(i1) on the Second Lien Agent and the Consenting Second Lien Debt Holders only upon the
Company’s payment to the Second Lien Agent of an amount equal to all fees and expenses of
Pillsbury due and owing as of the anticipated Effective Date (which fees and expenses shall be
invoiced at least two (2) business days prior to the anticipated Effective Date).

3. GOVERNING LAW: JURISDICTION: JURY TRIAL WAIVER. THIS
AGREEMENT SHALL BE GOVERNED BY AND CONSTRUED IN ACCORDANCE WITH
THE INTERNAL LAWS OF THE STATE OF NEW YORK (INCLUDING SECTION 5-1401
OF THE GENERAL OBLIGATIONS LAW), WITHOUT REGARD TO ANY CONFLICT OF
LAWS PROVISIONS WHICH WOULD REQUIRE THE APPLICATION OF THE LAW OF
ANY OTHER JURISDICTION. BY ITS EXECUTION AND DELIVERY OF THIS
AGREEMENT, EACH OF THE PARTIES HEREBY IRREVOCABLY AND
UNCONDITIONALLY AGREES THAT ANY LEGAL ACTION, SUIT OR PROCEEDING
AGAINST IT WITH RESPECT TO ANY MATTER UNDER OR ARISING OUT OF OR IN
CONNECTION WITH THIS AGREEMENT, OR FOR RECOGNITION OR ENFORCEMENT
OF ANY JUDGMENT RENDERED IN ANY SUCH ACTION, SUIT OR PROCEEDING,
MAY BE BROUGHT IN ANY FEDERAL OR STATE COURT IN THE BOROUGH OF
MANHATTAN, THE CITY OF NEW YORK, AND BY EXECUTION AND DELIVERY OF
THIS AGREEMENT, EACH OF THE PARTIES HEREBY IRREVOCABLY ACCEPTS AND
SUBMITS ITSELF TO THE EXCLUSIVE JURISDICTION OF EACH SUCH COURT,
GENERALLY AND UNCONDITIONALLY, WITH RESPECT TO ANY SUCH ACTION,
SUIT OR PROCEEDING. NOTWITHSTANDING THE FOREGOING CONSENT TO
JURISDICTION, UPON THE COMMENCEMENT OF THE CHAPTER 11 CASES, EACH OF
THE PARTIES AGREES THAT THE BANKRUPTCY COURT SHALL HAVE EXCLUSIVE
JURISDICTION WITH RESPECT TO ANY MATTER UNDER OR ARISING OUT OF OR IN
CONNECTION WITH THIS AGREEMENT OR ANY OF THE TRANSACTIONS
CONTEMPLATED HEREBY. THE PARTIES WAIVE ALL RIGHTS TO TRIAL BY JURY
IN ANY ACTION, SUIT, OR PROCEEDING BROUGHT TO RESOLVE ANY DISPUTE
BETWEEN THE PARTIES, WHETHER SOUNDING IN CONTRACT, TORT OR
OTHERWISE.

6. Remedies. All remedies which are available at law or in equity, including specific
performance and injunctive or other equitable relief, to any Party for a breach of this Agreement
by another Party shall be available to the non-breaching Party. All rights, powers and remedies
provided under this Agreement or otherwise available in respect hereof at law or in equity shall
be cumulative and not alternative, and the exercise of any right, power or remedy thereof by any
Party shall not preclude the simultaneous or later exercise of any other such right, power or
remedy by such Party or any other Party.
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7. Survival. Notwithstanding the termination of the RSA in accordance with its
terms, the agreements and obligations of the Parties in Sections 5, 6, 7, 14, 15 and 18 hereof shall
survive such termination and shall continue in full force and effect for the benefit of the Parties
hereto in accordance with the terms hereof.

8. Headings. The headings of the Sections, paragraphs and subsections of this
Agreement are inserted for convenience only and shall not affect the interpretation hereof.

9. Successors and Assigns; Severability; Several Obligations. This Agreement is
intended to bind and inure to the benefit of the Parties and their respective permitted successors,
assigns, heirs, executors, estates, administrators and representatives. The invalidity or
unenforceability at any time of any provision hereof in any jurisdiction shall not affect or
diminish in any way the continuing validity and enforceability of the remaining provisions
hereof or the continuing validity and enforceability of such provision in any other jurisdiction.
The agreements, representations and obligations of the Consenting Holders under this Agreement
are, in all respects, several and not joint.

10.  No Third Party Beneficiaries. Unless otherwise expressly stated herein, this
Agreement shall be solely for the benefit of the Parties and no other person or entity shall be a
third party beneficiary hereof.

11.  Entire Agreement. The RSA, as amended by this Agreement, constitutes the
entire agreement of the Parties with respect to the subject matter hereof and supersedes all prior
agreements (oral and written) and all other prior negotiations but shall not supersede the Plan, the
other Approved Plan Documents or the Fee Letter (as defined in the Amended and Restated
Credit Agreement).

12. Counterparts. This Agreement and any amendments, waivers, consents or
supplements hereto or in connection herewith may be executed in any number of counterparts
and by different parties hereto in separate counterparts, each of which when so executed and
delivered shall be deemed an original, but all such counterparts together shall constitute but one
and the same instrument.

13. Consideration. Other than as provided in the Plan and this Agreement, it is
hereby acknowledged by the Parties that no payment or additional consideration shall be due or
paid to any of the Consenting Holders for their agreement to vote in accordance with, and
otherwise comply with the terms and conditions of the RSA, as amended by this Agreement.

14.  Reservation of Rights. Except as expressly provided in this Agreement, nothing
herein is intended to, or does, in any manner waive, limit, impair or restrict the ability of each
Consenting Holder to protect and preserve its rights, remedies and interests, including its Claims
against the Company. Nothing herein shall be deemed an admission of any kind. If the
transactions contemplated herein are not consummated, or this Agreement is terminated for any
reason, the Parties fully reserve any and all of their rights. Pursuant to Rule 408 of the Federal
Rule of Evidence, any applicable state rules of evidence and any other applicable law, foreign or
domestic, this Agreement and all negotiations relating thereto shall not be admissible into
evidence in any proceeding other than a proceeding to enforce its terms.
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15. Publicity; Confidentiality.

(a) The Parties agree that all press releases, public filings, public
announcements or other communications or the transactions contemplated hereby and any
amendments thereof with any news media relating to this Agreement shall be submitted and
mutually acceptable to counsel for the Administrative Agent, counsel for the Second Lien Agent
and counsel for the Company. The Company shall not (a) use the name of the Administrative
Agent, the Second Lien Agent or any Consenting Holder in any press release without such
Party’s prior written consent or (b) disclose to any person, other than legal, accounting and
financial advisors to the Company, the principal amount or percentage of Debt held by any
Consenting Holder or any of its respective subsidiaries; provided, however, that the Company
shall be permitted to disclose at any time the aggregate principal amount of, and aggregate
percentage of, any class of Debt held by the Consenting Holders as a group. Notwithstanding the
foregoing, the Consenting Holders and the Equity Investors hereby consent to the disclosure by
the Company in the Plan, the Disclosure Statement, the other Approved Plan Documents and any
required filings by the Company with the Bankruptcy Court or as otherwise required by law or
regulation, of the execution, terms and contents of this Agreement.

(b) The Parties understand and acknowledge that, until publicly disclosed as
herein contemplated, the terms of this Agreement and the exhibits hereto are confidential
information, and the Parties agree to keep such information confidential and not use it for any
purpose except as contemplated hereby or as reasonably necessary in the Chapter 11 Cases.

16.  Further Assurances. Subject to the other terms of this Agreement, the Parties
agree to execute and deliver such other instruments and perform such acts, in addition to the
matters herein specified, as may be reasonably appropriate or necessary, from time to time, to
effectuate the Plan and consummate the Transactions.

17.  Representation by Counsel. Each Party acknowledges that it has had the
opportunity to be represented by counsel in connection with this Agreement and the transactions
contemplated by this Agreement. Accordingly, any rule of law or any legal decision that would
provide any Party with a defense to the enforcement of the terms of this Agreement against such
Party based upon lack of legal counsel shall have no application and is expressly waived.

18.  Fiduciary Duties. Notwithstanding anything to the contrary herein, nothing in this
Agreement shall require the Company or any directors or officers of the Company, in such
person’s capacity as a director or officer of the Company, to take any action, or to refrain from
taking any action, that such person determines in good faith, after consultation with counsel, is
inconsistent with its or their fiduciary obligations under applicable law, and no action or failure
to take action, including, without limitation, any disclosure that the board of directors of
Holdings so determines is required by its fiduciary duties pursuant to this Section 18 shall be
deemed to have been so required.

19. Continued Banking Practices. Notwithstanding anything herein to the contrary,
each Consenting Holder, the First Lien Agent and the Second Lien Agent, and their respective
affiliates, may accept deposits from, lend money to, and generally engage in any kind of
banking, investment banking, trust or other business with, or provide debt financing, equity
capital or other services (including financial advisory services) to the Company or any affiliate of
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the Company or any other person, including, but not limited to, any person proposing or entering
into a transaction related to or involving the Company or any affiliate thereof.

20.  Acknowledgement. This Agreement and the Transactions are the product of
negotiations among the Parties, together with their respective representatives. This Agreement is
not, and shall not be deemed to be, a solicitation of votes for the acceptance of the Plan or any
plan of reorganization for the purposes of sections 1125 and 1126 of the Bankruptcy Code or
otherwise. The votes of the holders of claims against the Company will not be solicited until
such holders who are entitled to vote on the Plan have received the Disclosure Statement and any
other required materials related to the Solicitation. In addition, this Agreement does not
constitute an offer to issue or sell securities to any person, or the solicitation of an offer to
acquire or buy securities, in any jurisdiction where such offer or solicitation would be unlawful.

21.  No Waiver. The failure of any Party hereto to exercise any right, power or
remedy provided under this Agreement or otherwise available in respect hereof at law or in
equity, or to insist upon compliance by any other Party hereto with its obligations hereunder, and
any custom or practice or the Parties at variance with the terms hereof, shall not constitute a
waiver by such Party of its right to exercise any such right, power or remedy or to demand such
compliance.

% sk ok ok ok

[THE REMAINDER OF THIS PAGE IS INTENTIONALLY LEFT BLANK]
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IN WITNESS WHEREOF, the Parties have caused this Agreement to be executed
as of the date first written above.

PENTON MEDIA, INC.

PENTON BUSINESS MEDIA., INC.

PENTON BUSINESS MEDIA HOLDINGS. INC.,

PENTON BUSINESS MEDIA
PUBLICATIONS, INC.

PENTON BUSINESS MEDIA INTERNET. INC.

INTERNET WORLD MEDIA, INC.

DUKE INVESTMENTS, INC.

DUKE COMMUNICATIONS
INTERNATIONAL, INC.

DVGM & ASSOCIATES

Name{:f’/ '
Title:\_/

[SIGNATURE PAGE TO AMENDMENT NG, 1 TO
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By:

Name: Mzvdn\ S\audle

Title: Vres. D stasat
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[SECONDLIEN REQUIRED LENDERS]-£

By: /Pff/ /

Name: ‘7?( lee Zaclom
Title:
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[SECOND LIEN REQUIRED LENDERS]

BlackRock Kelso Capital Corporation
By: BlackRock Kelso Capital Advisors LLC,

iW nt Advisor
By: /

st -
Name:/{vlichael B. Lazar
Title: chief operating Officer

[SIGNATURE PAGE TO AMENDMENT NO. 1 TO
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ATOLLO INVESTMENT (GRPORATION
By: Apollo Inventvent Mqumgxww% L.7. o5 Adwjor
By AcC Maw«a.g-mg+ LLC, o5 h Cenerod Ravteos

\W /J S@M

A \)3 € YA AC A
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SECOND LIEN REQUIRED LENDERS:

\

CREDIT SUISSE LOAN FUNDING LL

ichael Wotanowski

Title;f Directo
By: V =

Gil Golan
Vice President

[SIGNATURE PAGE TO AMENDMENT NO. 1 TO
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FIRST LIEN REQUIRED LENDERS: %

CREDIT SUISSE LOAN FUNDING LLC

e e —

Name: Michael Wotanowski
Title:

A/L Directo
By:W —_

Name:

Title: i G,, GO,an
Vice President
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FIRST LIEN REQUIRED LENDERS:

BLTVLLC
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CERBERUS SERIES FOUR HOLDINGS, LLC,
as a Lender

By: Cerberus Institutional Partners, L.P. — Series Four,
its Managing Member

By: Cerberus Institutional Associates, L.L.C.,

its General Partners Z
By:

Name:

Title: ' Pﬁp Lindenbaum
' Authorized Signatory

[SIGNATURE PAGE TO AMENDMENT NO. 1 TO
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GENERAL ELECTRIC CAPITAL
CORPORATION

By: g
Name: Ellen Weaver ‘
Title: Duly Authorized Signatorv

[SIGNATURE PAGE TO AMENDMENT NO. | TO
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CIT LENDING SERVICES CORP

BYI% (QEl\‘—'

Name: David Harnisch
Title: Managing Director

[SIGNATURE PAGE TO AMENDMENT NO. 1 TO
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CIT MIDDLE MARKET TRUST I

o T

Name: Joel Harvi
Title: AVP

[SIGNATURE PAGE TO AMENDMENT NO. 1 TO
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CIT MIDDLE MARKET TRUST II

S/ 2 4

Name: Joel Harvi%
Title: AVP e

[SIGNATURE PAGE TO AMENDMENT NO. 1 TO
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Oppenheimer Seni?loating Rate Fund

By: L A
Namd_~~  Bill Campbell /.7 /
Title: AVP

[SIGNATURE PAGE TO AMENDMENT NO. 1 TO
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Oppenhelmer Mast r Loan Fund, LLC

By: //(/ bt 2/

Name: ¥ Bill Campbell
Title: AVP

{SIGNATURE PAGE TO AMENDMENT NO. 1 TO
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HarbourView CLO 2006-1

L) o
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JPMorgan Chase Bank, N.A., as First Lien Lender,
but only with respect to that debt advised or
managed by the Special Credits group. For the
avoidance of doubt, any swap related indebtedness
shall not be included herein, nor shall this apply to
any securities, loans, other obligations or any other
interests in Penton Business Media Holdings, Inc.,
or any affiliate thereof, that may be held, acquired
or sold by, or any activities, services or businesses
conducted or provided by, any other group or
business unit within, or affiliate of JPMorgan Chase
Bank, N.A.

By: ‘W
Name: Bruce S. Borden

Title: Executive Director

[SIGNATURE PAGE TO AMENDMENT NO. 1 TO
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WELLS FARGO CAPITAL FINANCE, INC.

WA/

Namé: Kevin Hafbbur
Title: Vice President

{SIGNATURE PAGE TO AMENDMENT NO. 1 TO
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The Governor and Company of the Bank of

Ireland

By: Q_,&fl o
Name: Carl Andresen

Title: Director

By: /Z %‘_’_‘

Name: Ricardo Nunes
Title: Vice President

[SIGNATURE PAGE TO AMENDMENT NO. 1 TO
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PENNANTPARK INVESTMENT
CORPORATION

o Pk Z~

Name: Arthur Penn
Title: CEQ
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[FIRST LIEN REQUIRED LENDERS]
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;‘} By i 3 L‘}

Name: ﬁﬁ(mg o (o esresmnn
Title:

f! :(M;i [l {wﬂﬂ-%"&-‘"a{

o

A K L o DY 4 A 7’
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[FIRST LIEN REQUIRED LENDERS]

LOOMIS SAYLES CLO I, LTD.
As Lender

By- Loomis. Sayles & Company. L.P,
Its Collateral Manager

By Loomis Sayles & Company. Incorporated,
Its General Partner

By: acy vec acXnNy

Name: y M§Caxthy
Title:  VicdPresiden

[SIGNATURE PAGE TO AMENDMENT NO. 1 TO
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Eat(_m Vance CHO VIII, L¢d.
By: Bxegs Vagee Hans5ement
As Investmont Advisor

By: y
Name:

Title: Michael B. BOl’thOf
Vice President

[SIGNATURE PAGE TO AMENDMENT NO. 1 TO
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R HETIUTOMLSENOR LOANFote)
B 47 NLCE HAAGENENT

AS IVESTIENT ADVISOR

Vice President

[SIGNATURE PAGE TO AMENDMENT NO. 1 TO
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EATON VANCE
'} BURATION INCOME FUND
i YANGCE MANAGEMENT

By: LA it )

Name: i ‘ ) ”

Title: Michael] B. Botthof
Vice President

- ;", f 7’;1' 7
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SENIOR DEBT PORTFOLIO

By: Boston Management and Research
as Investment Advisor

Vice President

[SIGNATURE PAGE TO AMENDMENT NO. 1 TO
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CANARAS SUMMIT CLO LTD
By: Canaras Capital Management LLC
As Sub-Investment Adviser

/

/
/

By:__/, =

Name:

Tilleg . .
Benjamin S. Steger, CFA®
Authorized Signatory

[SIGNATURE PAGE TO AMENDMENT NO. | TO
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SOLERA ANEJO LIMITED

By: Canaras Capital Management LLC
As Sub-Investment Adviser
By:

Name:

g

TitleBenjamin S. Steger, CFA®
Authorized Signatory

[SIGNATURE PAGE TO AMENDMENT NO. 1 TO
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Green Island CBNA Loan Funding LLC

Title: Adam Kaiser
ATTORNEY-IN-FACT

[SIGNATURE PAGE TO AMENDMENT NO. 1 TO
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Clydesdale Strategic CLO I, Ltd.

by, Tebedt ZH2

Title: ROBERT HOFFMAN
EXECUTIVE DIRECTOR

[SIGNATURE PAGE TO AMENDMENT NO. 1 TO
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Clydesdale CLO 2006, Ltd.

By: Fotert Z%

Name: BOBERT HOFFMAN
EXECUTIVE DIRECTOR

[SIGNATURE PAGE TO AMENDMENT NO. 1 TO
RESTRUCTURING SUPPORT AGREEMENT]




Clydesdale CLO 2004, Ltd.

By: Tl %

Name:

Title: ROBERT HOFFMAN
EXECUTIVE DIRECTOR

[SIGNATURE PAGE TO AMENDMENT NO. 1 TO
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Centaurus Loan Trust

oy, Tttt

Name:

Title: ROBERT HOFFMAN
EXECUTIVE DIRECTOR

[SIGNATURE PAGE TO AMENDMENT NO. 1 TO
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GSCP (NJ), L.P., on behalf of each of the following
funds, in its capacity as Collateral Manager:

GSC PARTNERS CDO FUND 1V, LIMITED
GSC PARTNERS CDO FUND V, LIMITED
GSC PARTNERS CDO FUND VII, LIMITED

By:

Name: Ivo Turkedjiev
Title: Authorized Signatory

GSC PARTNERS GEMINI FUND LIMITED
By: GSCP (NJ), L.P., as Collateral Monitor
By: GSCP (NJ), INC., its General Partners

By: o/

Nane: fvo furkedjievI
Title: Authorized Signatory

GSC Investment Funding LLC
By: GSCP (NJ), L.P., as Servicer
By: GSCP (NJ), Inc., its general partner

By: ,
Namé: ‘fy:{( wa’ﬁedjiev

Title: Authorized Signatory

[SIGNATURE PAGE TO AMENDMENT NO. | TO

RESTRUCTURING SUPPORT AGREEMENT]



Nantucket CLO I Ltd
By: Fortis Investment Management USA, Inc.
As Attorney-in-Fact

gy; Vo

Name: Vanessa Ritter
Title: Vice President

[SIGNATURE PAGE TO AMENDMENT NO. 1 TO
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PPM Grayhawk, CLO, LTD.,

By: éz L -

Name: Chris Kappas
Title: Managing Director

[SIGNATURE PAGE TO AMENDMENT NO. 1 TO
RESTRUCTURING SUPPORT AGREEMENT]



GENERAL ELECTRIC CAPITAL
CORPORATION, AS ADMINISTRATIVE

AGENT
N.ame: Ellen Weaver )
Title: Duly Authorized Signatory

[SIGNATURE PAGE TO AMENDMENT NO. | TO
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WELLS FARGO BANK, NATIONAL
ASSOCIATION, AS SECOND LIEN AGENT

By: 4/

Neme:  nriohael Pinzon
Title: ; >
Vice President

[SIGNATURE PAGE TO AMENDMENT NO. 1 TO
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MIDOCEAN PARTNERS 111, L.P.

e

Br //

Name: "2}?@ L7
Title:

{SIGNATURE PAGE TO AMENDMENT NO. 1 TO
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WASSERSTEIN PARTNERS, L.P.

v fJ el

Nf*:zme: A F Bﬁaﬂ\ﬂd\
Title: vAge-’ havwan
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AMENDMENT NO. 2 TO
RESTRUCTURING SUPPORT AGREEMENT

This AMENDMENT NO. 2 TO RESTRUCTURING SUPPORT AGREEMENT
(this “Agreement”), dated as of February 8, 2010, by and among Penton Business Media
Holdings, Inc. (f/k/a Prism Business Media Holdings Inc.) (“Holdings”), Penton Media, Inc.
(“Penton”), Penton Business Media, Inc. (f/k/a Prism Business Media Inc.) (“Penton Business
Media”), certain other subsidiaries of Holdings identified on the signature pages hereto (together
with Holdings, Penton and Penton Business Media, the “Company’), General Electric Capital
Corporation, as administrative agent under the First Lien Credit Agreement (as defined in the
RSA) (the “Administrative Agent’), the undersigned lenders party to the First Lien Credit
Agreement and/or the Second Lien Credit Agreement (as defined in the RSA), solely in their
capacity as such lender to the extent and as set forth on the signature page hereto (the “Required
Consenting Holders”), Wells Fargo Bank, National Association, as administrative agent under
the Second Lien Credit Agreement (the “Second Lien Agent”), MidOcean Partners 111, L.P.
(“MidOcean”) and Wasserstein Partners, L.P. (together with MidOcean, the “Equity Investors™).
The Company, the Administrative Agent, each Required Consenting Holder, the Second Lien
Agent and each Equity Investor are collectively referred to herein as the “Parties” and
individually as a “Party”.

RECITALS

WHEREAS, the Company, the Administrative Agent, the Consenting Holders (as
defined in the RSA), the Second Lien Agent and the Equity Investors have entered into that
certain Restructuring Support Agreement, dated as of January 20, 2010, as amended by the
Parties pursuant to that certain Amendment No. 1 to Restructuring Support Agreement, dated as
of January 29, 2010 (as further amended, restated, amended and restated or modified through the
date hereof, the “RSA”; capitalized terms used herein and not defined herein shall have the
meanings ascribed thereto in the RSA);

WHEREAS, the Equity Investors have agreed to provide a backstop to the Rights
Offering in a cash amount of between $38.9 and $51.2 million pursuant to the Equity
Commitment Letter and the Rights Offering Term Sheet; and

WHEREAS, subject to the terms and conditions hereof, the Parties have agreed
to amend the RSA as described herein.

NOW, THEREFORE, in consideration of the foregoing, the covenants and
conditions contained herein and other good and valuable consideration, the receipt and
sufficiency of which are hereby acknowledged, the Parties agree as follows:

AGREEMENT

1. Amendment to the RSA. The RSA is, effective as of the date hereof and subject
to the satisfaction of the conditions precedent set forth in Section 4 of this Agreement, hereby
amended as follows:
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(a) Section 4(h) of the RSA is amended by deleting the words “Class 3
Claim” and adding the words “Class 4 Claim” in the place thereof;

(b) Section 6(c) of the RSA is amended by deleting the words “February 8,
2010” and adding the words “February 10, 2010” in the place thereof; and

(c) Section 6 of the RSA is amended by (i) deleting the word “or” at the end
of clause (p), (i1) deleting the period (.) at the end of clause (q) and adding *“; or” in the place
thereof and (iii) adding the following as a new clause (r):

“(r) at 5:00 P.M. prevailing Eastern Time on February 8, 2010 if
the Consenting Holders shall not have reaffirmed or been deemed to have
reaffirmed support of the Plan, Amended and Restated Credit Agreement, Rights
Offering Term Sheet and Equity Commitment Letter.”

2. Representations and Warranties. Each Party hereby represents and warrants to the
other Parties (provided that the representations and warranties in clause (e) below shall be given
by the Required Consenting Holders only) that the following statements are true, correct and
complete as of the date hereof and as of the date of any amendment of this Agreement approved
by such Party:

(a) Power and Authority; Authorization. It has all requisite corporate,
partnership, limited liability company or similar authority to enter into this Agreement and carry
out the transactions contemplated hereby and perform its obligations contemplated hereunder;
and the execution and delivery of this Agreement and the performance of such Party’s
obligations hereunder have been duly authorized by all necessary corporate, partnership, limited
liability company or other similar action on its part.

(b)  No Conflicts. The execution, delivery and performance by such Party of
this Agreement does not and shall not (i) violate (A) any provision of law, rule or regulation
applicable to it or any of its subsidiaries or (B) its charter or bylaws (or other similar governing
documents) or those of any of its subsidiaries or (ii) conflict with, result in a breach of or
constitute (with due notice or lapse of time or both) a default under any material contractual
obligation to which it or any of its subsidiaries is a party.

(c) Governmental Consents. The execution, delivery and performance by
such Party of this Agreement does not and shall not require any registration or filing with,
consent or approval of, or notice to, or other action to, with or by, any Federal, state or
governmental authority or regulatory body other than the Bankruptcy Court.

(d) Binding Obligation. This Agreement is the legally valid and binding
obligation of such Party, enforceable against it in accordance with its terms, except as
enforcement may be limited by bankruptcy, insolvency, reorganization, moratorium or other
similar laws relating to or limiting creditors’ rights generally or by equitable principles relating
to enforceability or a ruling of the Bankruptcy Court.

(e) Ownership. Ifsuch Party is a Required Consenting Holder, such Required
Consenting Holder (i) either (A) is the sole legal and beneficial owner of the Debt set forth
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below its name on the signature page hereof and all related Claims, in each case free and clear of
all claims, liens and encumbrances or (B) has investment or voting discretion with respect to
such Debt and Claims and has the power and authority to bind the beneficial owner(s) of such
Debt and Claims to the terms of this Agreement and (ii) such Required Consenting Holder has
full power and authority to vote on and consent to such matters concerning such Debt and Claims
and to Transfer such Debt and Claims.

3. Amendments. This Agreement may not be amended, supplemented or otherwise
modified except as provided in the RSA.

4. Effectiveness. Subject to the condition precedent set forth below, this Agreement
shall become effective and binding on each Party upon the execution and receipt by the
Company of (i) signature pages to this Agreement signed by the Company, the Administrative
Agent, the Second Lien Agent, the Equity Investors and the Required Consenting Holders and
(i1) by 5:00 P.M. prevailing Eastern Time on February 8, 2010, a sufficient number of
(A) executed Joinder Agreements (in the form attached hereto as Exhibit A) or (B) ballots cast in
support of the Plan, collectively, sufficient to constitute, when taken together with the existing
Consenting Second Lien Debt Holders, support of the Plan by at least 66 %3% of the aggregate
principal amount of the Second Lien Debt and more than 50% of the number of holders of
Claims in respect of Second Lien Debt (the “Effective Date”). Delivery by telecopier or
electronic mail of an executed counterpart of a signature page to this Agreement shall be
effective as delivery of an original executed counterpart hereof. Notwithstanding the foregoing,
this Agreement shall become binding (i) on the Administrative Agent and the Consenting First
Lien Debt Holders only upon the Company’s payment to the Administrative Agent, for the
account and benefit of the First Lien Lenders, of an amount equal to all fees and expenses of
Weil and CDG due and owing as of the anticipated Effective Date and (ii) on the Second Lien
Agent and the Consenting Second Lien Debt Holders only upon the Company’s payment to the
Second Lien Agent of an amount equal to all fees and expenses of Pillsbury due and owing as of
the anticipated Effective Date (which fees and expenses shall be invoiced at least two (2)
business days prior to the anticipated Effective Date).

3. GOVERNING LAW: JURISDICTION: JURY TRIAL WAIVER. THIS
AGREEMENT SHALL BE GOVERNED BY AND CONSTRUED IN ACCORDANCE WITH
THE INTERNAL LAWS OF THE STATE OF NEW YORK (INCLUDING SECTION 5-1401
OF THE GENERAL OBLIGATIONS LAW), WITHOUT REGARD TO ANY CONFLICT OF
LAWS PROVISIONS WHICH WOULD REQUIRE THE APPLICATION OF THE LAW OF
ANY OTHER JURISDICTION. BY ITS EXECUTION AND DELIVERY OF THIS
AGREEMENT, EACH OF THE PARTIES HEREBY IRREVOCABLY AND
UNCONDITIONALLY AGREES THAT ANY LEGAL ACTION, SUIT OR PROCEEDING
AGAINST IT WITH RESPECT TO ANY MATTER UNDER OR ARISING OUT OF OR IN
CONNECTION WITH THIS AGREEMENT, OR FOR RECOGNITION OR ENFORCEMENT
OF ANY JUDGMENT RENDERED IN ANY SUCH ACTION, SUIT OR PROCEEDING,
MAY BE BROUGHT IN ANY FEDERAL OR STATE COURT IN THE BOROUGH OF
MANHATTAN, THE CITY OF NEW YORK, AND BY EXECUTION AND DELIVERY OF
THIS AGREEMENT, EACH OF THE PARTIES HEREBY IRREVOCABLY ACCEPTS AND
SUBMITS ITSELF TO THE EXCLUSIVE JURISDICTION OF EACH SUCH COURT,
GENERALLY AND UNCONDITIONALLY, WITH RESPECT TO ANY SUCH ACTION,
SUIT OR PROCEEDING. NOTWITHSTANDING THE FOREGOING CONSENT TO
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JURISDICTION, UPON THE COMMENCEMENT OF THE CHAPTER 11 CASES, EACH OF
THE PARTIES AGREES THAT THE BANKRUPTCY COURT SHALL HAVE EXCLUSIVE
JURISDICTION WITH RESPECT TO ANY MATTER UNDER OR ARISING OUT OF OR IN
CONNECTION WITH THIS AGREEMENT OR ANY OF THE TRANSACTIONS
CONTEMPLATED HEREBY. THE PARTIES WAIVE ALL RIGHTS TO TRIAL BY JURY
IN ANY ACTION, SUIT, OR PROCEEDING BROUGHT TO RESOLVE ANY DISPUTE
BETWEEN THE PARTIES, WHETHER SOUNDING IN CONTRACT, TORT OR
OTHERWISE.

6. Remedies. All remedies which are available at law or in equity, including specific
performance and injunctive or other equitable relief, to any Party for a breach of this Agreement
by another Party shall be available to the non-breaching Party. All rights, powers and remedies
provided under this Agreement or otherwise available in respect hereof at law or in equity shall
be cumulative and not alternative, and the exercise of any right, power or remedy thereof by any
Party shall not preclude the simultaneous or later exercise of any other such right, power or
remedy by such Party or any other Party.

7. Survival. Notwithstanding the termination of the RSA in accordance with its
terms, the agreements and obligations of the Parties in Sections 5, 6, 7, 14, 15 and 18 hereof shall
survive such termination and shall continue in full force and effect for the benefit of the Parties
hereto in accordance with the terms hereof.

8. Headings. The headings of the Sections, paragraphs and subsections of this
Agreement are inserted for convenience only and shall not affect the interpretation hereof.

9. Successors and Assigns; Severability; Several Obligations. This Agreement is
intended to bind and inure to the benefit of the Parties and their respective permitted successors,
assigns, heirs, executors, estates, administrators and representatives. The invalidity or
unenforceability at any time of any provision hereof in any jurisdiction shall not affect or
diminish in any way the continuing validity and enforceability of the remaining provisions
hereof or the continuing validity and enforceability of such provision in any other jurisdiction.
The agreements, representations and obligations of the Required Consenting Holders under this
Agreement are, in all respects, several and not joint.

10.  No Third Party Beneficiaries. Unless otherwise expressly stated herein, this
Agreement shall be solely for the benefit of the Parties and no other person or entity shall be a
third party beneficiary hereof.

11.  Entire Agreement. The RSA, as amended by this Agreement, constitutes the
entire agreement of the Parties with respect to the subject matter hereof and supersedes all prior
agreements (oral and written) and all other prior negotiations but shall not supersede the Plan, the
other Approved Plan Documents or the Fee Letter (as defined in the Amended and Restated
Credit Agreement).

12. Counterparts. This Agreement and any amendments, waivers, consents or
supplements hereto or in connection herewith may be executed in any number of counterparts
and by different parties hereto in separate counterparts, each of which when so executed and
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delivered shall be deemed an original, but all such counterparts together shall constitute but one
and the same instrument.

13. Consideration. Other than as provided in the Plan and this Agreement, it is
hereby acknowledged by the Parties that no payment or additional consideration shall be due or
paid to any of the Consenting Holders for their agreement to vote in accordance with, and
otherwise comply with the terms and conditions of the RSA, as amended by this Agreement.

14.  Reservation of Rights. Except as expressly provided in this Agreement, nothing
herein is intended to, or does, in any manner waive, limit, impair or restrict the ability of each
Consenting Holder to protect and preserve its rights, remedies and interests, including its Claims
against the Company. Nothing herein shall be deemed an admission of any kind. If the
transactions contemplated herein are not consummated, or this Agreement is terminated for any
reason, the Parties fully reserve any and all of their rights. Pursuant to Rule 408 of the Federal
Rule of Evidence, any applicable state rules of evidence and any other applicable law, foreign or
domestic, this Agreement and all negotiations relating thereto shall not be admissible into
evidence in any proceeding other than a proceeding to enforce its terms.

15. Publicity; Confidentiality.

(a) The Parties agree that all press releases, public filings, public
announcements or other communications or the transactions contemplated hereby and any
amendments thereof with any news media relating to this Agreement shall be submitted and
mutually acceptable to counsel for the Administrative Agent, counsel for the Second Lien Agent
and counsel for the Company. The Company shall not (a) use the name of the Administrative
Agent, the Second Lien Agent or any Consenting Holder in any press release without such
Party’s prior written consent or (b) disclose to any person, other than legal, accounting and
financial advisors to the Company, the principal amount or percentage of Debt held by any
Consenting Holder or any of its respective subsidiaries; provided, however, that the Company
shall be permitted to disclose at any time the aggregate principal amount of, and aggregate
percentage of, any class of Debt held by the Consenting Holders as a group. Notwithstanding the
foregoing, the Consenting Holders and the Equity Investors hereby consent to the disclosure by
the Company in the Plan, the Disclosure Statement, the other Approved Plan Documents and any
required filings by the Company with the Bankruptcy Court or as otherwise required by law or
regulation, of the execution, terms and contents of this Agreement.

(b) The Parties understand and acknowledge that, until publicly disclosed as
herein contemplated, the terms of this Agreement and the exhibits hereto are confidential
information, and the Parties agree to keep such information confidential and not use it for any
purpose except as contemplated hereby or as reasonably necessary in the Chapter 11 Cases.

16.  Further Assurances. Subject to the other terms of this Agreement, the Parties
agree to execute and deliver such other instruments and perform such acts, in addition to the
matters herein specified, as may be reasonably appropriate or necessary, from time to time, to
effectuate the Plan and consummate the Transactions.

17.  Representation by Counsel. Each Party acknowledges that it has had the
opportunity to be represented by counsel in connection with this Agreement and the transactions
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contemplated by this Agreement. Accordingly, any rule of law or any legal decision that would
provide any Party with a defense to the enforcement of the terms of this Agreement against such
Party based upon lack of legal counsel shall have no application and is expressly waived.

18.  Fiduciary Duties. Notwithstanding anything to the contrary herein, nothing in this
Agreement shall require the Company or any directors or officers of the Company, in such
person’s capacity as a director or officer of the Company, to take any action, or to refrain from
taking any action, that such person determines in good faith, after consultation with counsel, is
inconsistent with its or their fiduciary obligations under applicable law, and no action or failure
to take action, including, without limitation, any disclosure that the board of directors of
Holdings so determines is required by its fiduciary duties pursuant to this Section 18 shall be
deemed to have been so required.

19. Continued Banking Practices. Notwithstanding anything herein to the contrary,
each Consenting Holder, the First Lien Agent and the Second Lien Agent, and their respective
affiliates, may accept deposits from, lend money to, and generally engage in any kind of
banking, investment banking, trust or other business with, or provide debt financing, equity
capital or other services (including financial advisory services) to the Company or any affiliate of
the Company or any other person, including, but not limited to, any person proposing or entering
into a transaction related to or involving the Company or any affiliate thereof.

20.  Acknowledgement. This Agreement and the Transactions are the product of
negotiations among the Parties, together with their respective representatives. This Agreement is
not, and shall not be deemed to be, a solicitation of votes for the acceptance of the Plan or any
plan of reorganization for the purposes of sections 1125 and 1126 of the Bankruptcy Code or
otherwise. The votes of the holders of claims against the Company will not be solicited until
such holders who are entitled to vote on the Plan have received the Disclosure Statement and any
other required materials related to the Solicitation. In addition, this Agreement does not
constitute an offer to issue or sell securities to any person, or the solicitation of an offer to
acquire or buy securities, in any jurisdiction where such offer or solicitation would be unlawful.

21.  No Waiver. The failure of any Party hereto to exercise any right, power or
remedy provided under this Agreement or otherwise available in respect hereof at law or in
equity, or to insist upon compliance by any other Party hereto with its obligations hereunder, and
any custom or practice or the Parties at variance with the terms hereof, shall not constitute a
waiver by such Party of its right to exercise any such right, power or remedy or to demand such
compliance.

% sk ok ok ok
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IN WITNESS WHEREOF, the Parties have caused this Agreement to be executed
as of the date first written above.

PENTON MEDIA, INC.

PENTON BUSINESS MEDIA, INC.

PENTON BUSINESS MEDIA HOLDINGS, INC.

PENTON BUSINESS MEDIA
PUBLICATIONS, INC.

PENTON BUSINESS MEDIA INTERNET, INC.

INTERNET WORLD MEDIA, INC.

DUKE INVESTMENTS, INC.

DUKE COMMUNICATIONS
INTERNATIONAL, INC.

DVGM & ASSOCIATES

By:

Name:
Title:

[SIGNATURE PAGE TO AMENDMENT NO. 2 TO
RESTRUCTURING SUPPORT AGREEMENT]



[SECOND LIEN REQUIRED LENDERS]

By:

Name:
Title:

[SIGNATURE PAGE TO AMENDMENT NO. 2 TO
RESTRUCTURING SUPPORT AGREEMENT]



[FIRST LIEN REQUIRED LENDERS]

By:

Name:
Title:

[SIGNATURE PAGE TO AMENDMENT NO. 2 TO
RESTRUCTURING SUPPORT AGREEMENT]



GENERAL ELECTRIC CAPITAL
CORPORATION, AS ADMINISTRATIVE

AGENT

By:

Name:
Title:

[SIGNATURE PAGE TO AMENDMENT NO. 2 TO
RESTRUCTURING SUPPORT AGREEMENT]



WELLS FARGO BANK, NATIONAL
ASSOCIATION, AS SECOND LIEN AGENT

By:

Name:
Title:

[SIGNATURE PAGE TO AMENDMENT NO. 2 TO
RESTRUCTURING SUPPORT AGREEMENT]



MIDOCEAN PARTNERS II1, L.P.

By:

Name:
Title:

[SIGNATURE PAGE TO AMENDMENT NO. 2 TO
RESTRUCTURING SUPPORT AGREEMENT]



WASSERSTEIN PARTNERS, L.P.

By:

Name:
Title:

[SIGNATURE PAGE TO AMENDMENT NO. 2 TO
RESTRUCTURING SUPPORT AGREEMENT]



Exhibit A

JOINDER AGREEMENT
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Delaware ...

The First State

I, JEFFREY W. BULLOCK, SECRETARY OF STATE OF THE STATE OF
DELAWARE, DO HEREBY CERTIFY THE ATTACHED ARE TRUE AND CORRECT
COPIES OF ALL DOCUMENTS FILED FROM AND INCLUDING THE RESTATED
CERTIFICATE OR A MERGER WITH A RESTATED CERTIFICATE ATTACHED OF
"PENTON BUSINESS MEDIA HOLDINGS, INC." AS RECEIVED AND FILED IN
THIS OFFICE.

THE FOLLOWING DOCUMENTS HAVE BEEN CERTIFIED:

RESTATED CERTIFICATE, CHANGING ITS NAME FROM "PRISM BUSINESS
MEDIA HOLDINGS INC." TO "PENTON BUSINESS MEDIA HOLDINGS, INC.",
FILED THE TWENTY-FIRST DAY OF MARCH, A.D. 2007, AT 6:39 O'CLOCK
P_M.

CERTIFICATE OF CHANGE OF REGISTERED AGENT, FILED THE SIXTH

DAY OF MAY, A.D. 2008, AT 4:31 O'CLOCK P.M.

Jeffrey W. Bullock, Secretary of State T

4011191 8100X AUTHENTTCATION: 7759294

100040927

You may verify this certificate online
at corp.delaware.gov/authver. shtml

DATE: 01-14-10



State of Delaware
Secretary of State
Division of Corporations
Delivered 06:38 PM 03/21/2007
FILED 06:39 PM 03/21/2007
SRV 070345802 - 4011191 FILE

FOURTH AMENDED AND RESTATED CERTIFICATE OF INCORPORATION
OF
PRISM BUSINESS MEDIA HOLDINGS INC.

(Pursuant to Sections 228, 242 and 245 of the Generai
Corporation Law of the State of Delaware)

Prism Business Media Holdings inc., a Delaware corporation (the "Corporation"),
hereby certifies that;

FIRST: The name of the Corporation is "Prism Business Media Holdings Inc."
The date of filing its original Certificate of Incorporation with the Secretary of State was
August 5, 2005, and its original name was PB! MEDIA HOLDINGS INC.

SECOND: This Fourth Amended and Restated Certificate of Incorporation (this
"Cerificate"} amends and restates in its entirety the Certificate of Incorporation of the
Corporation. This Certificate has been approved by the directors of the Corporation and
duly adopted by the stockholders in the manner and by the vote prescribed by Sections
228, 242 and 245 of the General Corporation Law of the State of Delaware.

THIRD: This Certificate will become effactive immediately upon its filing with the
Secretary of State of the State of Delaware.

FOURTH: Upon the filing with the Secretary of State of the State of Delaware of
this Certificate, the Certificate of incorporation of the Corporation will be amended and
restated in its entirety to read as follows:
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FOURTH AMENDED AND RESTATED CERTIFICATE OF INCORPORATION
OF

PENTON BUSINESS MEDIA HOLDINGS, INC.

FIRST: The name of this corporation is Penton Business Media Holdings,
Inc.

SECOND: Its Registered Office and Registered Agent in the State of Delaware
is Capitol Services, Inc., 615 South Dupont Highway, Kent County, Dover, DE 19901.

THIRD: The purpose of the corporation is to engage in any lawful act or
activity for which a corporation may be organized under the Delaware General
Corporation Law,

FOURTH: The total authorized capital stock of the corporation is 2,000,000
shares of Common Stock, of which par value is $0.01 per share.

FIFTH: The duration of the corporation shall be perpetual.
SIX; The personal liability of all of the directors of the corporation is

hereby eliminated to the fullest extent allowed as provided by the Delaware General
Corporation Law, as the same may be supplemented and amended.

SEVENTH: The corporation shall, to the fuilest extent legally permissible under
the provisions of the Delaware General Corporation Law, as the same may be
amended and supplemented, have the power to indemnify and hold harmless any and
all persons whom it shall have power to indemnify under said provisions from and
against any and all liabilities (including expenses) imposed upon or reasonably incurred
by such person in connection with any action, suit or other proceeding in which such
person may be involved or with which such person may be threatened, or other matters
referred to in or covered by said provisions both as to action in such person's official
capacity and as to action in another capacity while holding such office, and shall
continue as to a person who has ceased to be a director or officer of the corporation.
Such indemnification provided shall not be deemed exclusive of any other rights to
which those indemnified may be entitled under any Bylaw, agreement or resclution
adopted by the shareholders entitled to vote thereon after notice.

EIGHTH: The Bylaws may be altered, amended or repealed or new bylaws
may be adopted by the stockholders or by the Board of Directors. The power of the
Board of Directors to adopt, amend or repeal bylaws shall not divest or limit the power
of the stockholders to adopt, amend or repeal bylaws.

Dated on this 15" day of March, 2007.

/s/ Anup Bagaria
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CERTIFICATE OF AMENDMENT
OF
FOURTH AMENDED AND RESTATED
CERTIFICATE OF INCORPORATION
OF
PENTON BUSINESS MEDIA HOLDINGS, INC.

a Delaware corporation

Pursuant to the provisions of Sections 242(a) and 303 of the General Corporation Law of
the State of Delaware (the “GCLD™), the undersigned Penton Business Media Holdings, Inc. (the
*“Corporation”) does hereby certify:

1. The Fourth Amended and Restated Certificate of Incorporation of the Corporation
is hereby amended by replacing Paragraph Fourth and adding Paragraph Ninth as follows:

FOURTH: The total authorized capital stock of the Corporation is | ]
shares of Common Stock, of which par value is $0.01 per share.

NINTH: Subject to further amendments of this Fourth Amended and Restated Certificate
of Incorporation of the Corporation, as provided by applicable law, the Corporation shall not
issue any non-voting equity securities in violation of Section 1123(a)(6) of title 11 of the United
States Code.

2. This amendment to the Fourth Amended and Restated Certificate of Incorporation
has been deemed approved without the need for Board of Directors or stockholder approval
pursuant to Section 303 of the GCLD because it is adopted pursuant to the Joint Prepackaged
Plan of Reorganization of the Corporation and certain of its subsidiaries, dated .,
2010 as confirmed on _ . 2010 by the United States Bankruptcy Court for the

Southern District of New York.

[Signature Page Follows]
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IN WITNESS WHEREOF, I hereby sign my name and affirm that the statements made
herein are true under the penalties of perjury, this [ ] day of | |, 2010.

PENTON BUSINESS MEDIA HOLDINGS, INC.

By:

Name:
Title:
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CERTIFICATE OF AMENDMENT
OF
SECOND AMENDED AND RESTATED
CERTIFICATE OF INCORPORATION
OF
PENTON BUSINESS MEDIA, INC.

a Delaware corporation

Pursuant to the provisions of Sections 242(a) and 303 of the General Corporation Law of
the State of Delaware (the “GCLD™), the undersigned Penton Business Media, Inc. (the
“Corporation”) does hereby certify:

1. The Second Amended and Restated Certificate of Incorporation of the
Corporation is hereby amended by adding Paragraph Ninth as follows:

NINTH: Subject to further amendments of this Second Amended and Restated
Certificate of Incorporation of the Corporation, as provided by applicable law, the Corporation
shall not issue any non-voting equity securities in violation of Section 1123(a)(6) of title 11 of
the United States Code.

2. This amendment to the Second Amended and Restated Certificate of
Incorporation has been deemed approved without the need for Board of Directors or stockholder
approval pursuant to Section 303 of the GCLD because it is adopted pursuant to the Joint
Prepackaged Plan of Reorganization of the Corporation and certain of its affiliates, dated

__. 2010 as confirmed on __, 2010 by the United States Bankruptcy Court

for the Southern District of New York.

[Signature Page Follows]
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IN WITNESS WHEREOF, I hereby sign my name and affirm that the statements made
herein are true under the penalties of perjury, this | | day of | ], 2010.

PENTON BUSINESS MEDIA, INC.

Name:
Title:
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CERTIFICATE OF AMENDMENT
OF
CERTIFICATE OF INCORPORATION
OF
PENTON MEDIA, INC.

a Delaware corporation

Pursuant to the provisions of Sections 242(a) and 303 of the General Corporation Law of
the State of Delaware (the “GCLD”), the undersigned Penton Media, Inc. (the “Corporation™)

does hereby certify:

1. The Restated Certificate of Incorporation of the Corporation is hereby amended
by adding Paragraph Eighth as follows:

EIGHTH: Subject to further amendments of this Amended Certificate of Incorporation
of the Corporation, as provided by applicable law, the Corporation shall not issue any non-voting
equity securities in violation of Section 1123(a)(6) of title 11 of the United States Code.

2. This amendment to the Certificate of Incorporation has been deemed approved
without the need for Board of Directors or stockholder approval pursuant to Section 303 of the
GCLD because it is adopted pursuant to the Joint Prepackaged Plan of Reorganization of the
Corporation and certain of its affiliates, dated 2010 as confirmed on .,
2010 by the United States Bankruptcy Court for the Southern District of New York.

[Signature Page Follows]
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IN WITNESS WHEREOF, | hereby sign my name and affirm that the statements made
herein are true under the penalties of perjury, this [ | day of | ], 2010.

PENTON MEDIA, INC.

By:
Name:
Title:
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CERTIFICATE OF AMENDMENT
OF
SECOND AMENDED AND RESTATED
CERTIFICATE OF INCORPORATION
OF
PENTON BUSINESS MEDIA PUBLICATIONS, INC.

a Delaware corporation

Pursuant to the provisions of Sections 242(a) and 303 of the General Corporation Law of
the State of Delaware (the “GCLD”), the undersigned Penton Business Media Publications, Inc.

(the “Corporation™) does hereby certify:

1. The Second Amended and Restated Certificate of Incorporation of the
Corporation is hereby amended by adding Paragraph Ninth as follows:

NINTH: Subject to further amendments of this Amended Certificate of Incorporation of
the Corporation, as provided by applicable law, the Corporation shall not issue any non-voting
equity securities in violation of Section 1123(a)(6) of title 11 of the United States Code.

2. This amendment to the Second Amended and Restated Certificate of
Incorporation has been deemed approved without the need for Board of Directors or stockholder
approval pursuant to Section 303 of the GCLD because it is adopted pursuant to the Joint
Prepackaged Plan of Reorganization of the Corporation and certain of its affiliates, dated

__, 2010 as confirmed on __, 2010 by the United States Bankruptcy Court

for the Southern District of New York.

[Signature Page Follows]
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IN WITNESS WHEREOQF, 1 hereby sign my name and affirm that the statements made
herein are true under the penalties of perjury, this[ ] day of | ]. 2010.

PENTON BUSINESS MEDIA
PUBLICATIONS, INC.

By:
Name:
Title:
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CERTIFICATE OF AMENDMENT
OF
SECOND AMENDED AND RESTATED
CERTIFICATE OF INCORPORATION
OF
PENTON BUSINESS MEDIA INTERNET, INC.

a Delaware corporation

Pursuant to the provisions of Sections 242(a) and 303 of the General Corporation Law of
the State of Delaware (the “GCLD”), the undersigned Penton Business Media Internet, Inc. (the

“Corporation™) does hereby certify:

1. The Second Amended and Restated Certificate of Incorporation of the
Corporation is hereby amended by adding Paragraph Ninth as follows:

NINTH: Subject to further amendments of this Amended Certificate of Incorporation of
the Corporation, as provided by applicable law, the Corporation shall not issue any non-voting
equity securities in violation of Section 1123(a)(6) of title 11 of the United States Code.

2. This amendment to the Certificate of Incorporation has been deemed approved
without the need for Board of Directors or stockholder approval pursuant to Section 303 of the
GCLD because it is adopted pursuant to the Joint Prepackaged Plan of Reorganization of the
Corporation and certain of its affiliates, dated __, 2010 as confirmed on .,
2010 by the United States Bankruptcy Court for the Southern District of New York.

[Signature Page Follows]
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IN WITNESS WHEREOF, I hereby sign my name and affirm that the statements made
herein are true under the penalties of perjury, this | | day of | |, 2010.

PENTON BUSINESS MEDIA INTERNET, INC.

Name:
Title:
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CERTIFICATE OF AMENDMENT
OF
CERTIFICATE OF INCORPORATION
OF
INTERNET WORLD MEDIA, INC.

a Delaware corporation

Pursuant to the provisions of Sections 242(a) and 303 of the General Corporation Law of
the State of Delaware (the “GCLD™), the undersigned Internet World Media, Inc. (the
“Corporation”) does hereby certify:

L. The Certificate of Incorporation of the Corporation is hereby amended by adding
Article VIII as follows:

Article VIII: Subject to further amendments of this Amended Certificate of Incorporation
of the Corporation, as provided by applicable law, the Corporation shall not issue any non-voting
equity securities in violation of Section 1123(a)(6) of title 11 of the United States Code.

2. This amendment to the Certificate of Incorporation has been deemed approved
without the need for Board of Directors or stockholder approval pursuant to Section 303 of the
GCLD because it is adopted pursuant to the Joint Prepackaged Plan of Reorganization of the
Corporation and certain of its affiliates, dated 2010 as confirmed on
__, 2010 by the United States Bankruptcy Court for the Southern District of New York.

[Signature Page Follows]
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IN WITNESS WHEREOF, | hereby sign my name and affirm that the statements made
herein are true under the penalties of perjury, this [ ] day of | [, 2010.

INTERNET WORLD MEDIA, INC.

Name:
Title:
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CERTIFICATE OF AMENDMENT
OF
ARTICLES OF INCORPORATION
OF
DVGM & ASSOCIATES

a California corporation

Pursuant to the provisions of Sections 900 and 1400 of the Corporations Code of the
State of California (the “CCA”), the undersigned DVGM & Associates (the “Corporation™) does

hereby certify:

1. The Articles of Incorporation of the Corporation is hereby amended by adding
Paragraph Eighth as follows:

EIGHTH: Subject to further amendments of these Amended Articles of Incorporation of
the Corporation, as provided by applicable law, the Corporation shall not issue any non-voting
equity securities in violation of Section 1123(a)(6) of title 11 of the United States Code.

2. This amendment to the Articles of Incorporation has been deemed approved
without the need for Board of Directors or stockholder approval pursuant to Section 1400 of the
CCA because it is adopted pursuant to the Joint Prepackaged Plan of Reorganization of the
Corporation and certain of its affiliates, dated __, 2010 as confirmed on
__, 2010 by the United States Bankruptcy Court for the Southern District of New York.

[Signature Page Follows]
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IN WITNESS WHEREOF, [ hereby sign my name and affirm that the statements made
herein are true under the penalties of perjury, this [ ] day of | ]. 2010.

DVGM & ASSOCIATES

Name:
Title:
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CERTIFICATE OF AMENDMENT
OF
ARTICLES OF INCORPORATION
OF
DUKE COMMUNICATIONS INTERNATIONAL, INC.

a Colorado corporation

Pursuant to the provisions of Sections 7-110-101 and 7-110-108 of the Colorado Business
Corporations Act (the “CBCA™), the undersigned Duke Communications International, Inc. (the

“Corporation”) does hereby certify:

1. The Atrticles of Incorporation of the Corporation are hereby amended by adding
Paragraph Eleventh as follows:

ELEVENTH: Subject to further amendments of these Amended Articles of
Incorporation of the Corporation, as provided by applicable law, the Corporation shall not issue
any non-voting equity securities in violation of Section 1123(a)(6) of title 11 of the United States

Code.

2. This amendment to the Articles of Incorporation has been deemed approved
without the need for Board of Directors or stockholder approval pursuant to Section 7-110-108
of the CBCA because it is adopted pursuant to the Joint Prepackaged Plan of Reorganization of
the Corporation and certain of its affiliates, dated __, 2010 as confirmed on

__, 2010 by the United States Bankruptcy Court for the Southern District of New

York.

[Signature Page Follows]
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IN WITNESS WHEREOF, I hereby sign my name and affirm that the statements made
herein are true under the penalties of perjury, this | | day ot [ 1. 2010.

DUKE COMMUNICATIONS
INTERNATIONAL. INC.

By:
Name:
Title:
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CERTIFICATE OF AMENDMENT
OF
ARTICLES OF INCORPORATION
OF
DUKE INVESTMENTS, INC.

a Colorado corporation

Pursuant to the provisions of Sections 7-110-101 and 7-110-108 of the Colorado Business
Corporations Act (the “CBCA”™), the undersigned Duke Investments, Inc. (the “Corporation™)

does hereby certify:

I. The Articles of Incorporation of the Corporation are hereby amended replacing
Article Fourth and adding Article Eleventh as follows:

FOURTH: The corporation shall have authority to issue one thousand (1,000) shares of
common voting stock with no par value.

ELEVENTH: Subject to further amendments of these Amended Articles of
Incorporation of the Corporation, as provided by applicable law, the Corporation shall not issue
any non-voting equity securities in violation of Section 1123(a)(6) of title 11 of the United States

Code.

2. This amendment to the Articles of Incorporation has been deemed approved
without the need for Board of Directors or stockholder approval pursuant to Section 7-110-108
of the CBCA because it is adopted pursuant to the Joint Prepackaged Plan of Reorganization of
the Corporation and certain of its affiliates, dated __» 2010 as confirmed on

__» 2010 by the United States Bankruptcy Court for the Southern District of New

York.

[Signature Page Follows]
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IN WITNESS WHEREOF, [ hereby sign my name and affirm that the statements made
herein are true under the penalties of perjury, this [ Jdayof[ ], 2010.

DUKE INVESTMENTS, INC.
By:

Name:
Title:
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EXHIBIT VI




PENTON BUSINESS MEDIA HOLDINGS, INC.

* % %k & %

BYLAWS

* & % % K

ARTICLE 1
MEETINGS OF STOCKHOLDERS

Section 1. All meetings of the stockholders for the election of directors or for
any other purpose shall be held at such time and place, within or without the State of
Delaware, as may be designated by the Board of Directors, or by the President or the
Secretary in the absence of a designation by the Board of Directors, and stated in the
notice of the meeting or in a duly executed waiver of notice thereof.

Section 2. An annual meeting of the stockholders shall be held on such date
as shall be designated from time to time by the Board of Directors, at which meeting the
stockholders shall elect by a plurality vote the directors to succeed those whose terms
expire and shall transact such other business as may properly be brought before the
meeting.

Section 3. Special meetings of the stockholders, for any purpose or purposes,
unless otherwise prescribed by law or by Certificate of Incorporation, may be called by
the Board of Directors or the President, and shall be called by the President at the request
in writing of stockholders owning a majority in interest of the entire capital stock of the
Corporation issued and outstanding and entitled to vote. Such request shall be sent to the
President and shall state the purpose or purposes of the proposed meeting. Business
transacted at any special meeting of stockholders shall be limited to the purpose or
purposes stated in the notice.

Section 4. The Board of Directors may, in its sole discretion, determine that a
meeting of stockholders shall not be held at any place, but may instead be held solely by
means of remote communication as authorized by Section 211(a)(2) of the General
Corporation Law of Delaware. If so authorized, and subject to such guidelines and
procedures as the Board of Directors may adopt, stockholders and proxyholders not
physically present at a meeting of stockholders may, by means of remote communication,
participate in a meeting of stockholders and be deemed present in person and vote at a
meeting of stockholders whether such meeting is to be held at a designated place or
solely by means of remote communication, provided that (i) the Corporation shall
implement reasonable measures to verify that each person deemed present and permitted
to vote at the meeting by means of remote communication is a stockholder or
proxyholder, (ii) the Corporation shall implement reasonable measures to provide such
stockholders and proxyholders a reasonable opportunity to participate in the meeting and
to vote on matters submitted to the stockholders, including an opportunity to read or hear
the proceedings of the meeting substantially concurrently with such proceedings, and (iii)
if any stockholder or proxyholder votes or takes other action at the meeting by means of
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remote communication, a record of such vote or other action shall be maintained by the
Corporation.

Section 5. Written notice of every meeting of the stockholders, stating the
place, date and hour of the meeting, the means of electronic communication, if any, by
which stockholders may participate and, in the case of a special meeting, the purpose or
purposes for which the meeting is called, shall be given not less than 10 nor more than 60
days before the date of the meeting to each stockholder entitled to vote at such meeting,
except as otherwise provided herein or by law. When a meeting is adjourned to another
place, date or time, written notice need not be given of the adjourned meeting if the place,
date and time thereof are announced at the meeting at which the adjournment is taken;
provided, however, that if the adjournment is for more than 30 days, or if after the
adjournment a new record date is fixed for the adjourned meeting, written notice of the
place, date and time of the adjourned meeting shall be given in conformity herewith. At
any adjourned meeting, any business may be transacted which might have been
transacted at the original meeting.

Section 6. The officer who has charge of the stock ledger of the Corporation
shall prepare and make, at least ten days before every meeting of stockholders, a
complete list of the stockholders entitled to vote at the meeting, arranged in alphabetical
order, and showing the address of each stockholder and the number of shares registered
in the name of each stockholder. Such list shall be open to the examination of any
stockholder, for any purpose germane to the meeting for a period of at least ten days prior
to the meeting: (i) on a reasonably accessible electronic network, provided that the
information required to gain access to such list is provided with the notice of the meeting,
or (ii) during ordinary business hours, at the principal place of business of the
Corporation. In the event that the Corporation determines to make the list available on an
electronic network, the Corporation may take reasonable steps to ensure that such
information is available only to stockholders of the Corporation. If the meeting is to be
held at a place, then the list shall be produced and kept at the time and place of the
meeting during the whole time thereof, and may be inspected by any stockholder who is
present. If the meeting is to be held solely by means of remote communication, then the
list shall also be open to the examination of any stockholder during the whole time of the
meeting on a reasonably accessible electronic network, and the information required to
access such list shall be provided with the notice of the meeting.

Section 7. The holders of a majority of the stock issued and outstanding and
entitled to vote thereat, present in person or represented by proxy, shall constitute a
quorum at all meetings of the stockholders for the transaction of business except as
otherwise provided by statute or by the Certificate of Incorporation. When a quorum is
present at any meeting, the vote of the holders of a majority of the stock having voting
power present in person or represented by proxy shall decide any question brought before
such meeting, unless the question is one upon which by express provision of the statutes
or of the Certificate of Incorporation, a different vote is required in which case such
express provision shall govern and control the decision of such question.
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Section 8. Unless otherwise provided in the Certificate of Incorporation, each
stockholder shall at every meeting of the stockholders be entitled to one vote in person or
by proxy for each share of the capital stock having voting power held by such
stockholder, but no proxy shall be voted on after three years from its date, unless the
proxy provides for a longer period. Every proxy must be duly executed and filed with the
Secretary of the Corporation. A stockholder may revoke any proxy which is not
irrevocable by attending the meeting and voting in person or by filing an instrument in
writing revoking the proxy or another duly executed proxy bearing a later date with the
Secretary of the Corporation.

Section 9. Unless otherwise provided in the Certificate of Incorporation, any
action required to be taken at any annual or special meeting of stockholders of the
Corporation, or any action which may be taken at any annual or special meeting of such
stockholders, may be taken without a meeting, without prior notice and without a vote, if
a consent in writing, setting forth the action so taken, shall be signed and dated by the
holders of outstanding stock having not less than the minimum number of votes that
would be necessary to authorize or take such action at a meeting at which all shares
entitled to vote thereon were present and voted. Prompt notice of the taking of the
corporate action without a meeting by less than unanimous written consent shall be given
to those stockholders who have not consented in writing. Stockholders may, unless the
Certificate of Incorporation otherwise provides, act by written consent to elect directors;
provided, however, that if such consent is less than unanimous, such action by written
consent may be in lieu of holding an annual meeting only if all of the directorships to
which directors could be elected at an annual meeting held at the effective time of such
action are vacant and are filled by such action.

A telegram, cablegram or other electronic transmission consenting to an action to
be taken and transmitted by a stockholder or proxyholder, or by a person or persons
authorized to act for a stockholder or proxyholder, shall be deemed to be written, signed
and dated for the purposes herein, provided that any such telegram, cablegram or other
electronic transmission sets forth or is delivered with information from which the
Corporation can determine (A) that the telegram, cablegram or other electronic
transmission was transmitted by the stockholder or proxyholder or by a person or persons
authorized to act for the stockholder or proxyholder and (B) the date on which such
stockholder or proxyholder or authorized persons or persons transmitted such telegram,
cablegram or other electronic transmission. The date on which such telegram, cablegram
or electronic transmission is transmitted shall be deemed to be the date on which such
consent was signed. No consent given by telegram, cablegram or electronic transmission
shall be deemed to have been delivered until such consent is reproduced in paper form
and until such paper form shall be delivered in accordance with Section 228 of the
General Corporation Law of Delaware, to the Corporation by delivery to its registered
office in Delaware, its principal place of business or an officer or agent of the
Corporation having custody of the book in which proceedings of meetings of
stockholders are recorded. Any copy, facsimile or other reliable reproduction of a
consent in writing may be substituted or used in lieu of the original writing for any and
all such purposes for which the original writing could be used, provided that such copy,
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facsimile or other reproduction shall be a complete reproduction of the entire original
writing.

ARTICLE II

DIRECTORS

Section 1. The Board of Directors will consist of one or more members,
including a member designated as the Chairman of the Board. The number of directors
may be changed by resolution of the Board of Directors. The directors shall be elected at
the annual meeting of the stockholders, except as provided in Section 2 of this Article,
and each director elected shall hold office until his successor is elected and qualified,
except as otherwise required by law. Directors need not be stockholders. Any decrease
in the authorized number of directors shall not be effective until the expiration of the term
of the directors then in office, unless, at the time of such decrease, there shall be
vacancies on the Board of Directors which are being eliminated by such decrease.

Section 2. Vacancies and newly created directorships resulting from any
increase in the authorized number of directors may be filled by a majority of the directors
then in office, though less than a quorum, or by a sole remaining director, and the
directors so chosen shall hold office until the next annual election and until their
successors are duly elected and shall qualify, unless sooner displaced. If there are no
directors in office, then an election of directors may be held in the manner provided by

statute.

Section 3. The business and affairs of the corporation shall be managed by or
under the direction of its Board of Directors which may exercise all such powers of the
corporation and do all such lawful acts and things as are not by statute or by the
certificate of incorporation or by these by-laws directed or required to be exercised or
done by the stockholders.

MEETINGS OF THE BOARD OF DIRECTORS

Section 4. The Board of Directors of the Corporation may hold meetings,
both regular and special, either within or without the State of Delaware under the
leadership and direction of the Chairman of the Board.

Section 5. Regular meetings of the Board of Directors may be held without
notice at such time and at such place as shall from time to time be determined by the
Board of Directors.

Section 6. Special meetings of the Board of Directors may be called by the
President on one day’s notice to each director, by whom such notice is not waived, and
shall be called by the President or Secretary in like manner and on like notice on the
written request of two directors unless the Board of Directors consists of only one
director; in which case special meetings shall be called by the President or Secretary in
like manner and on like notice on the written request of the sole director.
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Section 7. At all meetings of the Board of Directors, a majority of directors
shall constitute a quorum for the transaction of business and the act of a majority of the
directors present at any meeting at which there is a quorum shall be the act of the Board
of Directors, except as may be otherwise specifically provided by statute or by the
Certificate of Incorporation. If a quorum shall not be present at any meeting of the Board
of Directors, the directors present thereat may adjourn the meeting from time to time,
without notice other than announcement at the meeting, until a quorum shall be present.

Section 8. Unless otherwise restricted by the Certificate of Incorporation or
these Bylaws, any action required or permitted to be taken at any meeting of the Board of
Directors or of any committee thereof may be taken without a meeting, if all members of
the Board of Directors or committee, as the case may be, consent thereto in writing or
electronic transmission, and the writing or writings or electronic transmission or
transmissions are filed with the minutes of proceedings of the Board of Directors or
committee. Such filing shall be in paper form if the minutes are maintained in paper form
and shall be in electronic form if the minutes are maintained in electronic form.

Section 9. Unless otherwise restricted by the Certificate of Incorporation or
these Bylaws, members of the Board of Directors, or any committee designated by the
Board of Directors, may participate in a meeting of the Board of Directors, or any
committee, by means of conference telephone or other communications equipment by
means of which all persons participating in the meeting can hear each other, and such
participation in a meeting shall constitute presence in person at the meeting.

COMMITTEES OF DIRECTORS

Section 10.  The Board of Directors may designate one or more committees,
each committee to consist of one or more of the directors of the Corporation. The Board
of Directors may designate one or more directors as alternate members of any committee,
who may replace any absent or disqualified member at any meeting of the committee.

In the absence or disqualification of a member of a committee, the member or
members thereof present at any meeting and not disqualified from voting, whether or not
the member or members constitute a quorum, may unanimously appoint another member
of the Board of Directors to act at the meeting in the place of any such absent or
disqualified member.

Any such committee, to the extent provided in the resolution of the Board of
Directors, shall have and may exercise all the powers and authority of the Board of
Directors in the management of the business and affairs of the Corporation, and may
authorize the seal of the Corporation to be affixed to all papers which may require it; but
no such committee shall have the power or authority in reference to the following
matters: (1) approving or adopting, or recommending to the stockholders, any action or
matter expressly required by the General Corporation Law of Delaware to be submitted
to stockholders for approval or (ii) adopting, amending or repealing any Bylaw of the
Corporation. Such committee or committees shall have such name or names as may be
determined from time to time by resolution adopted by the Board of Directors.
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Section 11.  Each committee shall keep regular minutes of its meetings and
report the same to the Board of Directors when required.

COMPENSATION OF DIRECTORS

Section 12.  Unless otherwise restricted by the Certificate of Incorporation or
these Bylaws, the Board of Directors shall have the authority to fix the compensation of
directors. The directors may be paid their expenses, if any, of attendance at each meeting
of the Board of Directors and may be paid a fixed sum for attendance at each meeting of
the Board of Directors or a stated salary as director. No such payment shall preclude any
director from serving the Corporation in any other capacity and receiving compensation
therefor. Members of special or standing committees may be allowed like compensation
for attending committee meetings.

REMOVAL OF DIRECTORS

Section 13.  Unless otherwise restricted by the Certificate of Incorporation or
bylaw, any director or the entire Board of Directors may be removed, with or without
cause, by the holders of a majority of shares entitled to vote at an election of directors.

ARTICLE 111
NOTICES

Section 1. Whenever, under the provisions of the statutes or of the Certificate
of Incorporation or of these Bylaws, notice is required to be given to any director or
stockholder, it shall not be construed to mean personal notice, but such notice may be
given in writing, by mail, addressed to such director or stockholder, at his address as it
appears on the records of the Corporation, with postage thereon prepaid, and such notice
shall be deemed to be given at the time when the same shall be deposited in the United
States mail. Notice to directors may also be given personally or by electronic
transmission or facsimile telecommunication. Notice may also be given to stockholders
by a form of electronic transmission in accordance with and subject to the provisions of
Section 232 of the General Corporation Law of Delaware.

Section 2. Whenever any notice is required to be given under the provisions
of the statutes or of the Certificate of Incorporation or of these Bylaws, a waiver thereof
in writing, signed by the person or persons entitled to notice or a waiver by electronic
transmission by the person entitled to notice, whether before or after the time stated
therein, shall be deemed equivalent thereto. Attendance of a person at a meeting shall
constitute a waiver of notice of such meeting, except when the person attends a meeting
for the express purpose of objecting, at the beginning of the meeting, to the transaction of
any business because the meeting is not lawfully called or convened.

ARTICLE 1V
OFFICERS

Section 1. The officers of the Corporation shall be chosen by the Board of
Directors and shall be a President, a Chief Executive Officer, a Chief Financial Officer, a
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Vice-President, a Secretary and a Treasurer. The Board of Directors may choose to leave
any officer position vacant for any period of time it determines. The Board of Directors
may also choose additional Vice-Presidents, and one or more Assistant Secretaries and
Assistant Treasurers. Any number of offices may be held by the same person, unless the
Certificate of Incorporation or these Bylaws otherwise provide.

Section 2. The Board of Directors may appoint such other officers and agents
as it shall deem necessary who shall hold their offices for such terms and shall exercise
such powers and perform such duties as shall be determined from time to time by the
Board of Directors.

Section 3. The salaries of all officers and agents of the Corporation shall be
fixed by the Board of Directors.

Section 4. The officers of the Corporation shall hold office until their
successors are chosen and qualified. Any officer elected or appointed by the Board of
Directors may be removed at any time by the affirmative vote of a majority of the Board
of Directors. Any vacancy occurring in any office of the Corporation shall be filled by
the Board of Directors.

THE PRESIDENT

Section 5. The President shall preside at all meetings of the stockholders and
the Board of Directors. The President shall perform such other duties and have such
other powers as the Board of Directors may from time to time prescribe.

THE CHIEF EXECUTIVE OFFICER

Section 6. The Chief Executive Officer shall have general and active
management of the business of the Corporation and shall see that all orders and
resolutions of the Board of Directors are carried into effect. The Chief Executive Officer
shall perform such other duties and have such other powers as the Board of Directors
may from time to time prescribe.

THE CHIEF FINANCIAL OFFICER

Section 7. The Chief Financial Officer shall have general and active
management of the finances of the Corporation. The Chief Financial Officer shall
perform such other duties and have such other powers as the Board of Directors may
from time to time prescribe.

THE VICE-PRESIDENTS

Section 8. In the absence of the President or in the event of his inability or
failure to act, the Vice-President (or in the event there be more than one Vice-President,
the Vice-Presidents in the order designated by the directors, or in the absence of any
designation, then in the order of their election) shall perform the duties of the President,
and when so acting, shall have all the powers of and be subject to all the restrictions upon
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the President. The Vice-Presidents shall perform such other duties and have such other
powers as the Board of Directors may from time to time prescribe.

THE SECRETARY AND ASSISTANT SECRETARY

Section 9. The Secretary shall attend all meetings of the Board of Directors
and all meetings of the stockholders and record all the proceedings of the meetings of the
Corporation and of the Board of Directors in a book to be kept for that purpose and shall
perform like duties for the standing committees when required. The Secretary shall give,
or cause to be given, notice of all meetings of the stockholders and special meetings of
the Board of Directors, and shall perform such other duties as may be prescribed by the
Board of Directors or President, under whose supervision the Secretary shall be. The
Secretary shall have custody of the corporate seal of the Corporation and the Secretary, or
an Assistant Secretary, shall have authority to affix the same to any instrument requiring
it and when so affixed, it may be attested by the signature of such Secretary or by the
signature of such Assistant Secretary. The Board of Directors may give general authority
to any other officer to affix the seal of the Corporation and to attest the affixing by the
signature of such officer.

Section 10.  The Assistant Secretary, or if there be more than one, the Assistant
Secretaries in the order determined by the Board of Directors (or if there be no such
determination, then in the order of their election) shall, in the absence of the Secretary or
in the event of the Secretary’s inability or failure to act, perform the duties and exercise
the powers of the Secretary and shall perform such other duties and have such other
powers as the Board of Directors may from time to time prescribe.

THE TREASURER AND ASSISTANT TREASURERS

Section 11.  The Treasurer shall have the custody of the corporate funds and
securities and shall keep full and accurate accounts of receipts and disbursements in
books belonging to the Corporation and shall deposit all moneys and other valuable
effects in the name and to the credit of the Corporation in such depositories as may be
designated by the Board of Directors.

Section 12.  The Treasurer shall disburse the funds of the Corporation as may
be ordered by the Board of Directors, taking proper vouchers for such disbursements, and
shall render to the President and the Board of Directors, at its regular meetings, or when
the Board of Directors so requires, an account of all his transactions as Treasurer and of
the financial condition of the Corporation.

Section 13,  The Assistant Treasurer, or if there shall be more than one, the
Assistant Treasurers in the order determined by the Board of Directors (or if there be no
such determination, then in the order of their election) shall, in the absence of the
Treasurer or in the event of the Treasurer’s inability or failure to act, perform the duties
and exercise the powers of the Treasurer and shall perform such other duties and have
such other powers as the Board of Directors may from time to time prescribe.
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ARTICLE V
CERTIFICATES FOR SHARES

Section 1. Certificates representing shares of stock of the Corporation shall be
in such form as shall be determined by the Board of Directors, subject to applicable legal
requirements. Such certificates shall be numbered and their issuance recorded in the
books of the Corporation, and such certificate shall exhibit the holder’s name and the
number of shares and shall be signed by, or in the name of the Corporation by, the
President or a Vice-President, and by the Secretary or an Assistant Secretary, or the
Treasurer or an Assistant Treasurer, of the Corporation and shall bear the corporate seal.
Any or all of the signatures and the seal of the Corporation, if any, upon such certificates
may be facsimiles, engraved or printed.

Section 2. Any of or all the signatures on a certificate may be facsimile. In
case any officer, transfer agent or registrar who has signed or whose facsimile signature
has been placed upon a certificate shall have ceased to be such officer, transfer agent or
registrar before such certificate is issued, it may be issued by the Corporation with the
same effect as if he were such officer, transfer agent or registrar at the date of issue.

LOST CERTIFICATES

Section 3. The Board of Directors may direct a new certificate or certificates
to be issued in place of any certificate or certificates theretofore issued by the
Corporation alleged to have been lost, stolen or destroyed, upon the making of an
affidavit of that fact by the person claiming the certificate of stock to be lost, stolen or
destroyed. When authorizing such issue of a new certificate or certificates, the Board of
Directors may, in its discretion and as a condition precedent to the issuance thereof,
require the owner of such lost, stolen or destroyed certificate or certificates, or his legal
representative, to advertise the same in such manner as it shall require and/or to give the
Corporation a bond in such sum as it may direct as indemnity against any claim that may
be made against the Corporation with respect to the certificate alleged to have been lost,
stolen or destroyed.

TRANSFER OF STOCK

Section 4. The shares of stock of the Corporation shall be transferred only
upon the books of the Corporation by the holder thereof in person or by his or her
attorney, upon surrender for cancellation of certificates for the same number of shares,
with an assignment and power of transfer endorsed thereon or attached thereto, duly
executed; with such proof of the authenticity of the signature as the Corporation or its
agents may reasonably require.

FIXING RECORD DATE

Section 5. In order that the Corporation may determine the stockholders
entitled to notice of or to vote at any meeting of stockholders or any adjournment thereof,
the Board of Directors may fix a record date, which record date shall not precede the date
upon which the resolution fixing the record date is adopted by the Board of Directors, and
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which record date shall not be more than 60 nor less than 10 days before the date of such
meeting. If no record is fixed by the Board of Directors, the record date for determining
stockholders entitled to notice of or to vote at a meeting of stockholders shall be at the
close of business on the day next preceding the day on which notice is given, or, if notice
is waived, at the close of business on the day next preceding the day on which the
meeting is held. A determination of stockholders of record entitled to notice of or to vote
at a meeting of stockholders shall apply to any adjournment of the meeting; provided,
however, that the Board of Directors may fix a new record date for the adjourned

meeting.

Section 6. In order that the Corporation may determine the stockholders
entitled to consent to corporate action in writing without a meeting, the Board of
Directors may fix a record date, which record date shall not precede the date upon which
the resolution fixing the record date is adopted by the Board of Directors, and which date
shall not be more than 10 days after the date upon which the resolution fixing the record
date is adopted by the Board of Directors. If no record date has been fixed by the Board
of Directors, the record date for determining stockholders entitled to consent to corporate
action in writing without a meeting, when no prior action by the Board of Directors is
required, shall be the first date on which a signed written consent setting forth the action
taken or proposed to be taken is delivered to the Corporation by delivery to its registered
office in Delaware, its principal place of business, or an officer or agent of the
Corporation having custody of the book in which proceedings of meetings of
stockholders are recorded. Delivery made to a Corporation’s registered office shall be by
hand or by certified or registered mail, return receipt requested. If no record date has
been fixed by the Board of Directors and prior action by the Board of Directors is
required by law, the record date for determining stockholders entitled to consent to
corporate action in writing without a meeting shall be at the close of business on the day
on which the Board of Directors adopts the resolution taking such prior action.

Section 7. In order that the Corporation may determine the stockholders
entitled to receive payment of any dividend or other distribution or allotment of any
rights or the stockholders entitled to exercise any rights in respect of any change,
conversion or exchange of stock, or for the purpose of any other lawful action, the Board
of Directors may fix a record date, which record date shall not precede the date upon
which the resolution fixing the record date is adopted, and which record date shall be not
more than sixty days prior to such action. If no record date is fixed, the record date for
determining stockholders for any such purpose shall be at the close of business on the day
on which the Board of Directors adopts the resolution relating thereto.
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ARTICLE VI
GENERAL PROVISIONS

DIVIDENDS

Section 1. Dividends upon the capital stock of the Corporation, subject to the
provisions of the Certificate of Incorporation, if any, may be declared by the Board of
Directors at any regular or special meeting, pursuant to law. Dividends may be paid in
cash, in property, or in shares of the capital stock, subject to the provisions of the
Certificate of Incorporation.

FISCAL YEAR

Section 2. The fiscal year of the Corporation shall be fixed by resolution of
the Board of Directors.

SEAL

Section 3. The Board of Directors may adopt a corporate seal and use the
same by causing it or a facsimile thereof to be impressed or affixed or reproduced or
otherwise.

ARTICLE VII
INDEMNIFICATION

Section 1. The Corporation shall indemnify its officers, directors, employees
and agents to the extent permitted by the General Corporation Law of Delaware and as
provided in the Certificate of Incorporation of the Corporation.

ARTICLE VIII
AMENDMENTS

Section 1. The Bylaws of the Corporation may be altered, amended or
repealed or new bylaws may be adopted by the stockholders or by the Board of Directors,
when such power is conferred upon the Board of Directors by the Certificate of
Incorporation. The power of the Board of Directors to adopt, amend or repeal bylaws
shall not divest or limit the power of the stockholders to adopt, amend or repeal bylaws.
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BYLAWS FOR SUBSIDIARIES OF PENTON BUSINESS MEDIA HOLDINGS, INC.
The current bylaws for the following subsidiaries will stay in place:

Penton Media, Inc.
Penton Business Media, Inc.
Duke Investments, Inc.
Duke Communications International, Inc.
DVGM & Associates
Internet World Media, Inc.
Penton Business Media Internet, Inc.
Penton Business Media Publications, Inc.
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EXHIBIT IX



DIRECTORS AND OFFICERS

PENTON BUSINESS MEDIA HOLDINGS, INC. AND SUBSIDIARIES

Company

Directors

Officers

1. Penton Business Media
Holdings, Inc.

Anup Bagaria
Michael Struble
Tyler Zachem
Barrett Gilmer
Beverly Chell
Sharon Rowlands
William T. Kerr

Sharon Rowlands, CEO
Jean Clifton, CFO

Elise Zealand, General Counsel and
Secretary

2. Penton Media, Inc.

Anup Bagaria
Michael Struble
Tyler Zachem
Barrett Gilmer
Beverly Chell
Sharon Rowlands
William T. Kerr

Sharon Rowlands, CEO
Jean Clifton, CFO

Elise Zealand, General Counsel and
Secretary

3. Internet World Media, Inc.

Anup Bagaria
Tyler Zachem

Sharon Rowlands, CEO
Jean Clifton, CFO
Elise Zealand, General Counsel and
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Company

Directors

Officers

Secretary

4. Duke Investments, Inc.

Anup Bagaria
Tyler Zachem

Sharon Rowlands, CEO
Jean Clifton, CFO

Elise Zealand, General Counsel and
Secretary

5. Duke Communications
International, Inc.

Anup Bagaria
Tyler Zachem

Sharon Rowlands, CEO
Jean Clifton, CFO

Elise Zealand, General Counsel and
Secretary

6. DVGM & Associates, Inc.

Anup Bagaria
Tyler Zachem

Sharon Rowlands, CEO
Jean Clifton, CFO

Elise Zealand, General Counsel and
Secretary
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Company

Directors

Officers

7. Penton Business Media,
Inc.

Anup Bagaria
Michael Struble
Tyler Zachem
Barrett Gilmer
Beverly Chell
Sharon Rowlands
William T. Kerr

Sharon Rowlands, CEO
Jean Clifton, CFO

Elise Zealand, General Counsel and
Secretary

8. Penton Business Media
Internet, Inc.

Anup Bagaria
Michael Struble
Tyler Zachem
Barrett Gilmer
Beverly Chell
Sharon Rowlands
William T. Kerr

Sharon Rowlands, CEO
Jean Clifton, CFO

Elise Zealand, General Counsel and
Secretary

CHI-1738464v1




Company Directors Officers

9. Penton Business Media Anup Bagaria Sharon Rowlands, CEO
Publications, Inc. Michael Struble Jean Clifton, CFO
Tyler Zachem Elise Zealand, General Counsel and
Secretary

Barrett Gilmer
Beverly Chell
Sharon Rowlands
William T. Kerr

DIRECTOR AND OFFICER BIOGRAPHIES

Anup Bagaria

Mr. Bagaria is Vice Chairman of Wasserstein & Co. and a member of the Investment Committee. He joined Wasserstein & Co. in
1993. He was the senior partner responsible for ALM Media and Real Estate Media and currently oversees The Deal, Penton Media,
Sportcraft and Wasserstein & Co.'s minority investment in Hanley Wood. He serves on the boards of numerous portfolio companies,
including Penton Media. He is also the Chief Executive Officer of NY Magazine Holdings.

Mr. Bagaria received his B.S. from the Massachusetts Institute of Technology.

Michael R. Struble

Mr. Struble is a Director at Wasserstein & Co. Since joining the Firm in 2003, he has primarily focused on Wasserstein & Co.'s
publishing, online and other media investment activities. His historical and current investment responsibilities have included Penton
Media, Hanley Wood, ALM Media, Real Estate Media and The Deal. Mr. Struble serves on the board of Penton Media. Prior to
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joining the Firm, Mr. Struble worked at UBS in the Mergers & Acquisitions Group, where he focused primarily on media, consumer
products and healthcare transactions.

Mr. Struble received his B.S. with honors from the University of Kansas in Business Administration.

Tyler Zachem

Tyler Zachem is a managing director for MidOcean Partners. Mr. Zachem joined MidOcean at its inception and focuses on
investments in the Media and Communications and Business Services sectors. Prior to his current position as managing director with
MidOcean Partners, Mr. Zachem was a managing director at DB Capital Partners. Previously, Mr. Zachem served as a partner at
McCown De Leeuw & Co. and before that, he served in investment banking with McDonald & Company in Cleveland and as a
consultant with McKinsey & Company. Mr. Zachem received his MBA from Harvard Business School, where he was awarded first
year honors, and his BA magna cum laude, Phi Beta Kappa from the University of Rochester. Mr. Zachem serves on the board of
Penton Media.

Barrett Gilmer

Barrett Gilmer is a vice preside for MidOcean Partners. Mr. Gilmer joined MidOcean as an associate in 2004 and focuses on
investments in the Media and Communications sectors. Mr. Gilmer has been involved in the execution of MidOcean's investments in
OneLink Communications, Thompson Publishing Group and Penton Media. Prior to joining MidOcean, Mr. Gilmer worked at
Lehman Brothers in the M&A and leveraged finance groups. Mr. Gilmer received a B.A. in economics from Davidson College. Mr.
Gilmer also serves on the board of directors of OneLink Communications. Mr. Gilmer serves on the board of Penton Media

Beverly Chell

Beverly Chell is a director of Penton Media Business Holdings, Inc. She currently serves as a consultant to PRIMEDIA Inc. From
1991 through November 2005, Ms. Chell was vice chairman, general counsel and secretary of to PRIMEDIA Inc. She also served as
vice chairman and chief financial officer of to PRIMEDIA Inc. from December 2005 through June 2006.

William T. Kerr

William T. Kerr is a director of Penton Business Media Business Holdings, Inc. Mr. Kerr is also the Chair of Meredith Corporation,.
From July 2004 to June 2006; Mr. Kerr served as Chair, President, and Chief Executive Officer of Meredith Corporation. Mr. Kerr is

CHI-1738464v1 5



also a director of Arbitron, Inc.; The Interpublic Group of Companies, Inc.; Principal Financial Group, Inc.; and Whirlpool
Corporation.

Sharon T. Rowlands

Sharon T. Rowlands has been the Chief Executive Officer of Penton Business Media Holdings, Inc. and its subsidiaries since October
7, 2008. Ms. Rowlands served as Chief Executive Officer of Thomson Financial, a subsidiary of Thomson Reuters Corporation and a
strategic business unit of The Thomson Corporation PLC (formerly, Thomson Corp.) from April 2005 to April 2008. Ms. Rowlands
also served as President of Thomson Financial from 2000 to April 2008 and also served as its Chief Operating Officer. She guided
Thomson Financial through its transformation from a company of 45 disparate corporate entities to a global financial information and
technology powerhouse. She changed the financial technology and information industry by creating a new business service model for
Wall Street firms. Prior to Thomson Financial in the U.S., Ms. Rowlands served as Managing Director of Thomson Financial
Database Group in Europe. Prior to joining Thomson Financial in 1996, she ran the North American operation of FT Information, and
served as Managing Director of Extel Financial. She served in the financial information industry for more than 22 years. Prior to her
career in the financial industry, she served for three years as a high school teacher and one year in trade publishing.

Ms. Rowlands has been a Director of Penton Business Media Holdings, Inc. since October 7, 2008. She has been Director of Junior
Achievement of New York, Inc. since 2006. She has been Director of Automatic Data Processing, Inc. since April 30, 2008. She
serves as a Director of American Business Media. She served as Member of Advisory Board at Ultimate Escapes. She served as
Member of Advisory Board of Ultimate Resort, LLC. She served as Member of Global Board of Managers at Omgeo LLC until June
2008. In 2005, she received the Women's Bond Club Merit Award. Ms. Rowlands was graduated with a Bachelor of Arts Honors
degree from Newcastle University and a Post Graduate teaching degree from the University of London's Goldsmiths College.

Jean B. Clifton

Jean B. Clifton is Executive Vice President and Chief Financial Officer of Penton Business Media Holdings, Inc. and a member of
Penton's Executive Committee. Ms. Clifton joined Penton from Reader's Digest where she was Senior Vice President and Chief
Financial Officer. Prior to that, Ms. Clifton spent 20 years with Journal Register Company serving as President and Chief Operating
Officer, Executive Vice President and previously served as Chief Financial Officer and Treasurer. She was also a member of Journal
Register Company's Board of Directors. Ms. Clifton has been an advisor to several media companies in the US and Asia. Ms. Clifton
is a CPA and began her financial career as an auditor at Arthur Young & Co.
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Ms. Clifton received her bachelor's degree in business administration from the University of Michigan. A member of the American
Institute of Certified Public Accountants, she has served on several Boards of Directors including, Journal Register Company, the
board of trustees of the Newspaper Association of America Foundation and the boards of several non-profit organizations, including
the American Red Cross and the Fresh Air Fund

Elise Zealand

Elise Zealand is the General Counsel and Secretary for Penton Business Media Holdings, Inc. Ms. Zealand joined Penton from
Gibson, Dunn & Crutcher LLP, where she served as a senior associate. While at Gibson's New York office, her practice focused on
the media and entertainment, publishing, and financial services industries, representing clients in a range of intellectual property and
other commercial matters. Ms. Zealand joined Penton on February 11, 2008 and reports to CEO, Sharon Rowlands. She serves on
Penton's Executive Committee.

Ms. Zealand's prior legal experience includes work as an associate at Manatt, Phelps and Phillips, LLP; Sullivan & Cromwell; and
Cahill Gordon and Reindell LLP. She served as a law clerk to the U.S. District Court Judge William C. Conner, Senior District Judge,
Southern District of New York.

Ms. Zealand received her bachelor's degree from Loyola College of Maryland and her law degree from Columbia Law School, where
she was a James Kent Scholar, as well as the writing and research editor of the Columbia Journal of Law and Social Problems.

She began her career as a reporter, working first for The Cumberland Times-News and later for The Binghamton Press & Sun-
Bulletin.
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EXHIBIT X



EXECUTORY CONTRACTS AND UNEXPIRED LEASES TO BE REJECTED

NONE
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