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first sentence of each of subsections 4.1(b)(i) and 4.1(b)(ii), (ii) unaudited interim
consolidated financial statements of each of Holdings and the Borrower for each
quarterly period ended subsequent to the date of the latest applicable financial statements
delivered pursuant to clause (i) of this paragraph through March 31, 2011 and, in the case
of quarterly financial statements, such quarterly period ending at least 45 days prior to the
Closing Date, and such financial statements shall be reasonably satisfactory to the
Administrative Agent and (iii) the Budget, in form and substance reasonably satisfactory
to the Administrative Agent, accompanied by a certificate of a Responsible Officer of the
Borrower stating that such Budget is based on estimates, information and assumptions
believed by management of the Borrower to be reasonable on the Closing Date and that
such Responsible Officer (not in his or her individual capacity, but solely as a
Responsible Officer) has no reason to believe that the projections set forth therein are
incorrect or misleading in any material respect (it being understood and agreed that the
projections are subject to significant uncertainties and contingencies, many of which are
beyond the control of the Responsible Officer and that no assurance can be given that any
of the projections will be realized, and that the Budget is not a guarantee of financial
performance and actual results may differ from the Budget and such differences may be
material).

(e) Approvals. All material governmental and third party approvals necessary
in connection with the continuing operations of the Debtors and the transactions
contemplated hereby shall have been obtained and be in full force and effect, and all
applicable waiting periods shall have expired without any action being taken or
threatened by any competent authority which would restrain, prevent or otherwise impose
adverse conditions on the financing contemplated hereby.

® Fees. The Lenders, the Administrative Agent and the Arrangers shall have
received all fees required to be paid, and all expenses for which invoices have been
presented, on or before the Closing Date, or such fees and expenses shall have been
designated for payment on the Closing Date from the proceeds of the Term Loans.

(g) Lien Searches. The Administrative Agent shall have received the results
of a recent lien search in each of the jurisdictions of organization of the Loan Parties, and
such search shall reveal no Liens on any of the assets of the Debtors except for Liens
permitted by Section 7.3 or Liens to be discharged on or prior to the Closing Date in a
manner reasonably satisfactory to the Administrative Agent.

(h) Appraisals and Field Exams. The Arrangers shall have received and be
reasonably satisfied with (i) appraisals of Inventory of the Loan Parties and (ii) field
exams of the Accounts, Inventory and related data processing and other systems of the
Loan Parties, in each case from appraisers reasonably satisfactory to the Arrangers (it
being understood that as of June [__], such condition has been satisfied).

1) Closing Certificate. The Administrative Agent shall have received, with a
counterpart for each Lender, a certificate of each Loan Party, dated the Closing Date,
substantially in the form of Exhibit C, with appropriate insertions and attachments.
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)] Legal Opinions. The Administrative Agent shall have received the
following executed legal opinions:

(i) the legal opinion of Kirkland & Ellis LLP, counsel to
SuperHoldings, Holdings and the Borrower, substantially in the form of
Exhibit F; and

(i)  the legal opinion of local counsel in Kansas and Illinois.

Each such legal opinion shall cover such matters incident to the transactions
contemplated by this Agreement as the Administrative Agent may reasonably
require.

(k) Pledged Stock; Stock Power; Pledged Notes. The Administrative Agent
shall have received (i) the certificates representing the shares of Capital Stock pledged
pursuant to the Guarantee and Collateral Agreement, together with an undated stock
power for each such certificate executed in blank by a duly authorized officer of the
pledgor thereof and (ii) each promissory note pledged to the Administrative Agent
pursuant to the Guarantee and Collateral Agreement endorsed (without recourse) in blank
(or accompanied by an executed transfer form in blank reasonably satisfactory to the
Administrative Agent) by the pledgor thereof.

)] Filings, Registrations and Recordings. Subject to Section 6.13, each
document (including, without limitation, any UCC financing statement) required by the
Security Documents or under law or reasonably requested by the Administrative Agent to
be filed, registered or recorded in order to create in favor of the Administrative Agent, for
the benefit of the Lenders, a perfected Lien on the Collateral described therein, prior and
superior in right to any other Person (other than with respect to Liens expressly permitted
by Section 7.3), shall be in proper form for filing, registration or recordation.

(m) Insurance. Except as set forth in Section 6.13(b), the Administrative
Agent shall be satisfied with the insurance program to be maintained by Holdings and its
Subsidiaries and shall have received satisfactory insurance certificates with respect
thereto.

(n) Funding Accounts. The Administrative Agent shall have received a notice
setting forth the deposit account(s) of the Borrower to which the Lender is authorized by
the Borrower to transfer the proceeds of any Borrowings requested or authorized pursuant
to this Agreement.

(0) “Know Your Customer” Requirements. The Lenders shall have received
at least three days prior to the Closing Date all documentation and other information
reasonably requested by the Administrative Agent and required under applicable “know
your customer” and anti-money laundering rules and regulations, including all
information required to be delivered pursuant to Section 10.16.

(p) Interim Order. At the time of the making of the initial extension of credit,
and in any event no later than five Business Days after the Petition Date (or such later
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date agreed to by the Administrative Agent in its sole discretion), the Administrative
Agent shall have received a copy of the Interim Order, which Interim Order shall (i) be in
form and substance reasonably satisfactory to the Administrative Agent, (ii) be in full
force and effect and shall not have been stayed, reversed, vacated, rescinded, modified or
amended in any respect, in the case of any modification or amendment, in a manner, or
relating to a matter, without the consent of the Administrative Agent and (iii) authorize
extensions of credit to the Borrower in amounts not in excess of $[insert face amount of
Rollover Letters of Credit] of Revolving Credit Loans and Letters of Credit (the “Initial
Letters of Credit”) or such other amount acceptable to the Administrative Agent as may
be approved by order of the Bankruptcy Court (the “Interim Revolving Credit Loan
Availability Amount”), and $125,000,000 of Term Loans. The Debtors shall be in
compliance in all respects with the Interim Order pursuant to the terms therein.

@ First-Day Motions. All motions and orders submitted to the Bankruptcy
Court on or about the Petition Date shall be in form and substance reasonably satisfactory
to the Administrative Agent, and the Administrative Agent shall be reasonably satisfied
with any Cash Collateral arrangements applicable to any material pre-Petition Date
secured obligations of the Loan Parties.

(r) Initial Cash Flow Forecast. The Administrative Agent shall have received
a 13-week cash flow projection of the Debtors, which shall be in form and substance
reasonably satisfactory to the Administrative Agent (the “Initial Cash Flow Forecast”)
and certified by a Responsible Officer of the Borrower as being prepared based upon
good faith estimates and assumptions that are believed by such Responsible Officer to be
reasonable at the time made and that such Responsible Officer is not aware of (x) any
information contained in such cash flow forecast which is false or misleading in any
material respect or (y) any omission of information which causes such cash flow forecast
to be false or misleading in any material respect (it being understood and agreed that any
forecasts contained in the Initial Cash Flow Forecast is subject to significant uncertainties
and contingencies, many of which are beyond the control of the Loan Parties and that no
assurance can be given that such forecasts will be realized and that the Initial Cash Flow
Forecast is not a guarantee of financial performance and actual results may differ from
the Initial Cash Flow Forecast and such differences may be material).

(s) Prepetition Letters of Credit. The Letters of Credit (as defined in the
Prepetition Credit Agreement) outstanding under the Prepetition Credit Agreement on the
Petition Date and described in Schedule 5.1(s) (the “Prepetition Letters of Credit”) shall
have been cash collateralized (or shall be cash collateralized upon funding of the Term
Loans) at 101% of the face amounts thereof on terms reasonably acceptable to the
Administrative Agent.

5.2  Conditions to Second Availability Date. The agreement of each Lender to
make the Final Revolving Credit Loans requested to be made by it is subject to the satisfaction,
prior to or concurrently with the making of such extension of credit, of the following conditions
precedent:
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(a) Final Order. (i) The Final Order shall be in full force and effect and
shall not have been stayed, reversed, vacated, rescinded, modified or amended in any respect; (ii)
the Final Order shall have been entered by the Bankruptcy Court no later than thirty-five days
after the Petition Date (or such later date agreed to by the Administrative Agent in its sole
discretion) and at the time of any such extension of credit the Final Order shall be in full force
and effect, and shall not have been vacated, stayed, reversed, modified or amended in any respect
without the prior written consent of the Administrative Agent and the Required Lenders; (iii) if
the Final Order is the subject of a pending appeal in any respect, none of the making of such
extensions of credit, the grant of Liens and Superpriority Claims pursuant to Section 2.24 or
otherwise hereunder or the performance by the Borrower or any Guarantor of any of their
respective obligations under any of the Loan Documents shall be the subject of a presently
effective stay pending appeal; and (iv) the Loan Parties shall be in compliance with the Final
Order in accordance with the terms therein.

(b) Fees and Expenses. All fees and expenses required to be paid hereunder
and invoiced before the Second Availability Date shall have been paid in full in cash.

©) Ratings. The Loan Parties shall have used, and shall have caused their
respective Subsidiaries to use, commercially reasonable efforts to obtain ratings on the Facility
by Moody’s and S&P.

5.3  Conditions to Each Extension of Credit. The agreement of each Lender to
make any extension of credit requested to be made by it on any date (including, without
limitation, its initial extension of credit) is subject to the satisfaction of the following conditions
precedent:

(a) Representations and Warranties. Each of the representations and
warranties made by any Loan Party in or pursuant to the Loan Documents shall be true
and correct on and as of such date as if made on and as of such date.

(b)  No Default. No Default or Event of Default shall have occurred and be
continuing on such date or after giving effect to the extensions of credit requested to be
made on such date.

Each borrowing by and issuance of a Letter of Credit on behalf of the Borrower hereunder shall
constitute a representation and warranty by the Borrower as of the date of such extension of
credit that the conditions contained in this Section 5.3 have been satisfied.

Section 6. AFFIRMATIVE COVENANTS

SuperHoldings, Holdings and the Borrower hereby jointly and severally agree
that, so long as the Commitments remain in effect, any Letter of Credit remains outstanding or
any Loan or other amount is owing to any Lender or the Administrative Agent hereunder, each
of SuperHoldings, Holdings and the Borrower shall and shall cause each of its Subsidiaries to:

6.1 Financial Statements. Furnish to the Administrative Agent and each

Lender:
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(a) (i) within 105 days after the end of each fiscal year of Holdings, a copy of
the audited consolidated balance sheet of Holdings and its consolidated Subsidiaries as at
the end of such year and the related audited consolidated statements of income and of
cash flows for such year, setting forth in each case in comparative form the figures for the
previous year, reported on without any qualification arising out of the scope of the audit,
by independent certified public accountants of nationally recognized standing; and

(i)  within 105 days after the end of each fiscal year of the Borrower, a
copy of the audited consolidated balance sheet of the Borrower and its consolidated
Subsidiaries as at the end of such year and the related audited consolidated statements of
income and of cash flows for such year, setting forth in each case in comparative form
the figures for the previous year, reported on without any qualification arising out of the
scope of the audit, by independent certified public accountants of nationally recognized
standing;

(b) (i) not later than 45 days after the end of each of the first three quarterly
periods of each fiscal year of Holdings, the unaudited consolidated balance sheet of
Holdings and its consolidated Subsidiaries as at the end of such quarter and the related
unaudited consolidated statements of income and of cash flows for such quarter and the
portion of the fiscal year through the end of such quarter, setting forth in each case in
comparative form the figures for the previous year, certified by a Responsible Officer as
being fairly stated in all material respects (subject to normal year-end audit adjustments);
and

(i)  not later than 45 days after the end of each of the first three
quarterly periods of each fiscal year of the Borrower, the unaudited consolidated balance
sheet of the Borrower and its consolidated Subsidiaries as at the end of such quarter and
the related unaudited consolidated statements of income and of cash flows for such
quarter and the portion of the fiscal year through the end of such quarter, setting forth in
each case in comparative form the figures for the previous year, certified by a
Responsible Officer as being fairly stated in all material respects (subject to normal year-
end audit adjustments);

() (i) not later than 30 days after the end of each fiscal month (other than the
third, sixth, ninth and twelfth fiscal month in each fiscal year) of Holdings, the unaudited
consolidated balance sheet of Holdings and its consolidated Subsidiaries as at the end of
such fiscal month and the related unaudited consolidated statements of income and of
cash flows for such fiscal month and the portion of the fiscal year through the end of such
fiscal month, setting forth in each case in comparative form the figures for the previous
year, certified by a Responsible Officer as being fairly stated in all material respects
(subject to normal year-end audit adjustments); and

(ii))  not later than 30 days after the end of each fiscal month (other than
the third, sixth, ninth and twelfth fiscal month in each fiscal year) of the Borrower, the
unaudited consolidated balance sheet of the Borrower and its consolidated Subsidiaries as
at the end of such fiscal month and the related unaudited consolidated statements of
income and of cash flows for such fiscal month and the portion of the fiscal year through

509265-0556-14255-12448024 ' 06/26/2011 11:46 PM



73

the end of such fiscal month, setting forth in each case in comparative form the figures
for the previous year, certified by a Responsible Officer as being fairly stated in all
material respects (subject to normal year-end audit adjustments);

all such financial statements shall be complete and correct in all material respects and shall be
prepared in reasonable detail and in accordance with GAAP applied consistently throughout the
periods reflected therein and with prior periods (except as approved by such accountants or
officer, as the case may be, and disclosed therein).

6.2  Certificates; Other Information. Furnish to the Administrative Agent and
each Lender, or, in the case of clause (i), to the relevant Lender:

(a) concurrently with the delivery of the financial statements referred to in
Section 6.1(a), a certificate of the independent certified public accountants reporting on
such financial statements stating that in making the examination necessary therefor no
knowledge was obtained of any Default or Event of Default, except as specified in such
certificate;

(b) concurrently with the delivery of any financial statements pursuant to
Section 6.1, a Compliance Certificate of a Responsible Officer stating, among the matters
included in Exhibit B, that (i) to the best of each such Responsible Officer’s knowledge,
each Loan Party during such period has observed or performed all of its covenants and
other agreements, and satisfied every condition, contained in this Agreement and the
other Loan Documents to which it is a party to be observed, performed or satisfied by it,
and that such Responsible Officer has obtained no knowledge of any Default or Event of
Default except as specified in such certificate and (ii) in the case of quarterly or annual
financial statements, to the extent not previously disclosed to the Administrative Agent, a
description of any change in the jurisdiction of organization of any Loan Party and a
listing of any applications for registration and registered Intellectual Property acquired by
any Loan Party since the date of the most recent list delivered pursuant to this clause (ii)
(or, in the case of the first such list so delivered, since the Closing Date);

(c) [Reserved];

(d) within 45 days after the end of each fiscal quarter of Holdings, a narrative
discussion and analysis of the financial condition and results of operations of Holdings
and its Subsidiaries (including, without limitation, with respect to cost savings,
restructuring costs and other matters as the Administrative Agent or any Lender through
the Administrative Agent may from time to time reasonably request) for such fiscal
quarter and for the period from the beginning of the then current fiscal year to the end of
such fiscal quarter, as compared to the portion of the Budget covering such periods; and

(e) within 45 days after the end of each fiscal quarter of the Borrower, a
narrative discussion and analysis of the financial condition and results of operations of
the Borrower and its Subsidiaries (including, without limitation, with respect to cost
savings, restructuring costs and other matters as the Administrative Agent or any Lender
through the Administrative Agent may from time to time reasonably request) for such
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fiscal quarter and for the period from the beginning of the then current fiscal year to the
end of such fiscal quarter, as compared to the portion of the Budget covering such
periods;

(D [Reserved];

(g)  within five days after the same are sent, copies of all financial statements
and reports which Holdings or the Borrower sends to the holders of any class of its debt
securities or public equity securities and within five days after the same are filed, copies
of all financial statements and reports which Holdings or the Borrower may make to, or
file with, the Securities and Exchange Commission or any successor or analogous
Governmental Authority;

(h) as soon as available but in any event within 15 days of the end of each
fiscal month (or within 5 Business Days of the end of each week during the continuance
of an Event of Default or during any period following a day on which Revolving Credit
Availability is less than the greater of (x) 25% of the Total Revolving Credit
Commitments and (y) $18,750,000; provided that such period shall be discontinued if
Revolving Credit Availability ceases to be less than such level for 60 consecutive days;
provided further, however, that such period may be discontinued no more than twice in
any period of 12 consecutive months,) a Borrowing Base Certificate and supporting
information in connection therewith, together with any additional reports with respect to
the Borrowing Base as the Administrative Agent may reasonably request;

@) concurrently with the delivery of each Borrowing Base Certificate (or at
such other times as the Administrative Agent may reasonably request), a certificate from
a Responsible Officer of the Borrower setting forth the Revolving Credit Availability as
of the period then ended, together with supporting information in connection therewith;

. {)) promptly upon obtaining knowledge of any such event, circumstance or
change, a written notice of any event, circumstance or change that has occurred since the
delivery of the most recent Borrowing Base Certificate in accordance with the terms of
this Agreement that would materially reduce the aggregate amount of the Eligible
Accounts Receivable or result in a material portion of the Eligible Accounts Receivable
ceasing to be Eligible Accounts Receivable, in each case, other than as a result of
payments thereof;

k) [Reserved];

M prompt written notice of any casualty or other insured damage to any
material portion of the Collateral or the commencement of any action or proceeding for
the taking of any material portion of the Collateral or interest therein under power of
eminent domain or by condemnation or similar proceeding;

(m)  no later than Friday of every other calendar week, commencing on July
15, 2011 a rolling 13-week cash flow projection of the Borrower and its Subsidiaries
substantially in the form of the Initial Cash Flow Forecast (each, a “Cash Flow
Forecast”), which shall be certified by a Responsible Officer as being prepared based
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upon good faith estimates and assumptions that are believed by such Responsible Officer
to be reasonable at the time made and that such Responsible Officer is not aware of

(x) any information contained in such cash flow forecast which is false or misleading in
any material respect or (y) any omission of information which causes such cash flow
forecast to be false or misleading in any material respect;

(n) no later than Friday of every other calendar week, commencing on July
15, 2011, a variance report in form reasonably satisfactory to the Administrative Agent,
showing on a line item basis the percentage and dollar variance of actual cash
disbursements and cash receipts for each of the prior two weeks from the amounts set
forth for each such period in the most recent Cash Flow Forecast and a narrative analysis
of each material variance for the prior two week period;

(o) (i) commencing on | ], 2011, a certificate of a Responsible
Officer containing all information and calculations necessary for determining compliance
with Section 7.1(a) no later than Friday of every other calendar week and no later than 30
days after the end of every calendar month for determining compliance with
Section 7.1(b) and (ii) concurrently with the delivery of any financial statements pursuant
to Sections 6.1(a) and (b), a certificate of a Responsible Officer of the Borrower
containing all information and calculations necessary for determining compliance with
Section 7.7;

(p) [Reserved];

@ no later than | |, 2011, the consolidated forecasts of the
consolidated balance sheet of the Borrower and its Subsidiaries for each fiscal quarter,
beginning with the fiscal quarter ending | ], 2011 and ending with the fiscal
quarter ending | |, 2012, including the material assumptions on which such
forecasts were based (including, but not limited to, future cost reduction initiatives);]

(r) contemporaneously upon such filing or distribution, copies of all orders,
pleadings and motions, applications, judicial information, financial information, plan of
reorganization or liquidation and/or any disclosure statement related to such plan and
other documents to be filed by or on behalf of the Debtors with the Bankruptcy Court or
the United States Trustee in the Cases, or to be distributed by or on behalf of the Debtors
to any Committee (other than (i) pleadings, motions applications or other filings which
would reasonably expected to be immaterial to the Administrative Agent and the
Lenders, (ii) emergency pleadings, motions or other filings where, despite such Debtor’s
best efforts, such contemporaneous delivery is impracticable, which shall be delivered as
soon as practicable after the filing or distribution thereof and (iii) copies of pleadings and
motions in connection with the Facilities or the Cash Collateral, which shall be delivered
as soon as practicable in advance of the filing or distribution thereof); provided, however,
notwithstanding any of the foregoing to the contrary, the Loan Parties’ obligations in this
clause (q) will be deemed satisfied if and to the extent any of such information and
documents is publicly available; and
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(s) promptly, such additional financial and other information as any Lender
may from time to time reasonably request through the Administrative Agent.

6.3  Payment of Obligations. Except in accordance with the Bankruptcy Code
or by an applicable order of the Bankruptcy Court, pay, discharge or otherwise satisfy at or
before maturity or before they become delinquent, as the case may be, (i) all its post-petition
material taxes and other material obligations of whatever nature that constitute administrative
expenses under Section 503(b) of the Bankruptcy Code in the Cases, except, so long as no
material property (other than money for such obligation and the interest or penalty accruing
thereon (or property with a value not in excess of such amounts)) of any Loan Party is in danger
of being lost or forfeited as a result thereof, no such obligation need be paid if the amount or
validity thereof is currently being contested in good faith by appropriate proceedings and any
required reserves in conformity with GAAP with respect thereto have been provided on the
books of the relevant Debtor and (ii) all material obligations arising from Contractual
Obligations entered into after the Petition Date or from Contractual Obligations entered into
prior to the Petition Date and assumed and which are permitted to be paid post-petition by order
of the Bankruptcy Court that has been entered with the consent of (or non-objection by) the
Administrative Agent.

6.4  Conduct of Business and Maintenance of Existence, etc. (a) (i) Preserve,
renew and keep in full force and effect its corporate existence and (ii) take all reasonable action
to maintain all rights, privileges and franchises necessary or desirable in the normal conduct of
its business, except, in each case, as otherwise permitted by Section 7.4 and except, in the case of
clause (ii) above, to the extent that failure to do so could not reasonably be expected to have a
Material Adverse Effect; and (b) subject to the effect of the Cases, comply with all Contractual
Obligations and Requirements of Law except to the extent that failure to comply therewith could
not, in the aggregate, reasonably be expected to have a Material Adverse Effect.

6.5  Maintenance of Property; Insurance. (a) Except for Property that is
obsolete, worn out or economically non viable for Borrower’s business, keep all Property useful
and necessary in its business in good working order and condition, ordinary wear and tear and
damage by casualty or condemnation excepted; (b) maintain with financially sound and reputable
insurance companies insurance on all its Property in at least such amounts and against at least
such risks (but including in any event public liability, product liability and business interruption)
as are usually insured against in the same general area by companies engaged in the same or a
similar business; and (c) furnish to the Administrative Agent, upon request of the Administrative
Agent, information in reasonable detail as to the insurance so maintained.

6.6  Inspection of Property; Books and Records: Discussions; Appraisals; Field-
Examinations. (a) (i) Keep proper books of records and account in which full, true and correct
entries in conformity with GAAP and all Requirements of Law shall be made of all dealings and
transactions in relation to its business and activities and (ii) permit representatives designated by
the Administrative Agent (which may be a Lender or any representative of a Lender) in
consultation with the Borrower, upon reasonable prior written notice to the Borrower and at the
reasonable expense of the Borrower, to visit and inspect any of its properties and examine and
make abstracts from any of its books and records during the Borrower’s normal business hours
and to discuss the business, operations, properties and financial and other condition of Holdings,
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the Borrower and their respective Subsidiaries with officers and employees of Holdings, the
Borrower and such Subsidiaries and with their independent certified public accountants.

(b) On no more than one occasion prior to the Termination Date (in addition
to the appraisals referred to in Section 5.1(h)), but not prior to November 1, 2011, provide the
Administrative Agent with appraisals or updates thereof of Inventory of the Borrower and its
Subsidiaries from an appraiser selected and engaged by the Administrative Agent, and prepared
on a basis reasonably satisfactory to the Administrative Agent, such appraisals and updates to
include without limitation, information required by applicable law and regulations; provided,
however that if an Event of Default has occurred and is continuing, there shall be no limitation
on the number of such appraisals. For purposes of this Section 6.6(b), it is understood and
agreed that a single appraisal may consist of examinations conducted at multiple relevant sites
and involve one or more relevant Loan Parties and their assets. All such appraisals shall be at
the sole expense of the Loan Parties.

(©) On no more than one occasion prior to the Termination Date (in addition
to the field examination referred to in Section 5.1(h)), but not prior to November 1, 2011, at the
request of the Administrative Agent, permit, upon reasonable notice, the Administrative Agent to
conduct a field examination to ensure the adequacy of Collateral included in the Borrowing Base
and related reporting and control systems; provided, however that if an Event of Default has
occurred and is continuing, there shall be no limitation on the number or frequency of field
examinations. For purposes of this Section 6.6(c), it is understood and agreed that a single field
examination may be conducted at multiple relevant sites and involve one or more relevant Loan
Parties and their assets. All such field examinations shall be at the sole expense of the Loan
Parties.

6.7  Notices. Promptly give notice to the Administrative Agent and each
Lender of:

(a) the occurrence of any Default or Event of Default;

(b) any (i) default or event of default under any Contractual Obligation of any
Debtor (other than defaults resulting from the filing of the Cases or from the rejection
under Section 365 of the Bankruptcy Code of any executory contracts or leases) or
(ii) litigation, investigation or proceeding which may exist at any time between any
Debtor and any Governmental Authority, which in either case, if not cured or if adversely
determined, as the case may be, could reasonably be expected to have a Material Adverse
Effect;

(©) any litigation not subject to the automatic stay under the Bankruptcy Code
or any proceeding other than in connection with the Cases against a Debtor in which the
amount involved is $1.000,000 or more and not covered by insurance or in which
injunctive or similar relief is sought;

(d) the following events, as soon as possible and in any event within 30 days
after the Borrower knows or has reason to know thereof: (i) the occurrence of any
Reportable Event with respect to any Single Employer Plan, a failure to make by its due
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date a required installment under Section 430(j) of the Code with respect to any Single
Employer Plan, any failure by any Single Employer Plan to satisfy the minimum funding
standards (within the meaning of Sections 412 or 430 of the Code or Section 302 of
ERISA applicable to such Plan, any determination that any Single Employer Plan is, or is
expected to be, in “at risk” status (within the meaning of Section 430 of the Code or Title
IV of ERISA), the termination of any Single Employer Plan, or the creation of any Lien
in favor of the PBGC or any Plan; (ii) any failure to make any material required
contribution to a Multiemployer Plan, any withdrawal from, termination, Reorganization,
or Insolvency of any Multiemployer Plan, or any determination that any such
Multiemployer Plan is in endangered or critical status (within the meaning of Section 432
of the Code or Section 305 of ERISA, or the institution of proceedings or the taking of
any other action by the PBGC or the Borrower or any Commonly Controlled Entity or
any Multiemployer Plan with respect to the withdrawal from, or the termination,
Reorganization or Insolvency of, or determination that any such Multiemployer Plan is in
endangered or critical status; or (iii) any failure to make or accrue any material employer
or employee contribution required by law or normal accounting practices to a Foreign
Benefit Arrangement or Foreign Plan, the accrued benefit obligations of any Foreign Plan
(based on those assumptions used to fund such Foreign Plan) with respect to all current
and former participants shall exceed the assets of such Foreign Plan by a material
amount, any Foreign Plan required to be registered shall not be in good standing with
applicable regulatory authorities, or any Foreign Benefit Arrangement or Foreign Plan
shall not be in compliance with any material provision of applicable law or applicable
regulations or with the material terms of such plan or arrangement;

(e) any development or event which has had or could reasonably be expected
to have a Material Adverse Effect;

® as soon as possible after a Responsible Officer knows or reasonably
should know thereof, the failure to make any rental payment when due and payable with
respect to any property leased by the Borrower or any of its Domestic Subsidiaries at
which Inventory of the Borrower or any of its Domestic Subsidiaries is located; and

(2) any sale or other disposition by the Primary Investors of any Capital Stock
having ordinary voting power in the election of directors of SuperHoldings or Holdings.

Each notice pursuant to this Section 6.7 shall be accompanied by a statement of a Responsible
Officer setting forth details of the occurrence referred to therein and stating what action the
relevant Debtor proposes to take with respect thereto.

6.8  Environmental Laws. (a) Comply with, and use commercially reasonable
efforts to ensure compliance by all tenants and subtenants, if any, with, all applicable
Environmental Laws, and obtain and comply with and maintain, and use commercially
reasonable efforts to ensure that all tenants and subtenants obtain and comply with and maintain,
any and all licenses, approvals, notifications, registrations or permits required by applicable
Environmental Laws; except, in each case, to the extent the failure to do so would not reasonably
be expected to result in a Material Adverse Effect.
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(b) Conduct and complete all investigations, studies, sampling and testing,
and all remedial, removal and other actions required by Environmental Laws and promptly
comply with all lawful orders and directives of all Governmental Authorities regarding
Environmental Laws, except, in each case, to the extent the failure to do so would not reasonably
be expected to result in a Material Adverse Effect.

6.9  Additional Collateral, etc. (a) With respect to any Property acquired after
the Closing Date by any Debtor (other than (x) any Property described in paragraph (b), (c) or (d)
below and (y) any Property subject to a Lien expressly permitted by Section 7.3(g)) as to which
the Administrative Agent, for the benefit of the Lenders, does not have a perfected Lien,
promptly (i) execute and deliver to the Administrative Agent such amendments to the Guarantee
and Collateral Agreement or such other documents as the Administrative Agent deems necessary
or advisable in order to grant to the Administrative Agent, for the benefit of the Lenders, a
security interest in such Property and (ii) take all actions necessary or advisable to grant to the
Administrative Agent, for the benefit of the Lenders, a perfected first priority security interest in
such Property, including without limitation, the filing of UCC financing statements in such
jurisdictions as may be required by the Guarantee and Collateral Agreement or by law or as may
be requested by the Administrative Agent.

(b) With respect to any interest in any owned real property having a value
(together with improvements thereof) of at least $250,000 acquired after the Closing Date by any
Debtor (other than any such real property subject to a Lien expressly permitted by Section
7.3(g)), as to which the Administrative Agent does not have a perfected Lien, promptly
(i) execute and deliver a first priority Mortgage in favor of the Administrative Agent, for the
benefit of the Lenders, covering such real property, (ii) if reasonably requested by the
Administrative Agent, provide the Lenders with (x) title and extended coverage insurance from a
title insurance company reasonably satisfactory to the Administrative Agent and covering such
real property in an amount at least equal to the purchase price of such real estate (or such other
amount as shall be reasonably specified by the Administrative Agent), subject to the Liens as
permitted by Section 7.3, as well as a current ALTA survey thereof from a surveyor reasonably
satisfactory to the Administrative Agent, together with a surveyor’s certificate provided that, if
the applicable Debtor is able to obtain a “no change” affidavit acceptable to the title company
and the Administrative Agent to enable it to issue a title policy removing all exceptions which
would otherwise have been raised by the title company as a result of the absence of a new survey
for such real property, and issuing all survey related endorsements and coverages, then a new
survey shall not be required and (y) any consents or estoppels reasonably deemed necessary or
advisable by the Administrative Agent in connection with such mortgage or deed of trust, each of
the foregoing in form and substance reasonably satisfactory to the Administrative Agent
provided that, Borrower shall only be required to exercise commercially best efforts to obtain
such consents or estoppels and (iii) if requested by the Administrative Agent, deliver to the
Administrative Agent legal opinions in local counsel and counsel in the jurisdiction where the
owner of such real property is organized relating to the matters described above, which opinions
shall be in form and substance, and from counsel, reasonably satisfactory to the Administrative
Agent.

©) With respect to any new Subsidiary (other than an Excluded Foreign
Subsidiary) created or acquired after the Closing Date (which, for the purposes of this paragraph
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(c), shall include any existing Subsidiary that ceases to be an Excluded Foreign Subsidiary) by
any Debtor, promptly (i) execute and deliver to the Administrative Agent such amendments to
the Guarantee and Collateral Agreement as the Administrative Agent deems necessary or
advisable in order to grant to the Administrative Agent, for the benefit of the Lenders, a
perfected first priority security interest in the Capital Stock of such new Subsidiary which is
owned by such Debtor, (ii) deliver to the Administrative Agent the certificates representing such
Capital Stock, together with undated stock powers, in blank, executed and delivered by a duly
authorized officer of such Debtor, (iii) cause such new Subsidiary (A) to become a party to the
Guarantee and Collateral Agreement and (B) to take such actions necessary or advisable to grant
to the Administrative Agent for the benefit of the Lenders a perfected first priority security
interest in the Collateral described in the Guarantee and Collateral Agreement with respect to
such new Subsidiary (subject to any existing Liens on such Collateral securing Indebtedness
existing at the time such new Subsidiary is created or acquired, so long as such Indebtedness was
not incurred in anticipation of such creation or acquisition and such Lien is not spread to
encumber additional property of such Subsidiary), including, without limitation, the filing of
UCC financing statements in such jurisdictions as may be required by the Guarantee and
Collateral Agreement or by law or as may be requested by the Administrative Agent, and (iv) if
requested by the Administrative Agent, deliver to the Administrative Agent legal opinions
relating to the matters described above, which opinions shall be in form and substance, and from
counsel, reasonably satisfactory to the Administrative Agent.

(d) With respect to any new Excluded Foreign Subsidiary created or
acquired after the Closing Date by any Debtor, promptly (i) execute and deliver to the
Administrative Agent such amendments to the Guarantee and Collateral Agreement as the
Administrative Agent deems necessary or advisable in order to grant to the Administrative
Agent, for the benefit of the Lenders, a perfected first priority security interest in the Capital
Stock of such new Subsidiary which is owned by such Debtor (provided that in no event shall
more than 65% of the total outstanding Capital Stock of any such new Subsidiary be required to
be so pledged), (ii) deliver to the Administrative Agent the certificates representing such Capital
Stock, together with undated stock powers, in blank, executed and delivered by a duly authorized
officer of such Debtor, and take such other action as may be necessary or, in the opinion of the
Administrative Agent, desirable to perfect the Lien of the Administrative Agent thereon, and (iii)
if requested by the Administrative Agent, deliver to the Administrative Agent legal opinions
relating to the matters described above, which opinions shall be in form and substance, and from
counsel, reasonably satisfactory to the Administrative Agent.

(e) Subject to the Orders, execute and deliver, or cause to be executed and
delivered, to the Administrative Agent such documents, agreements and instruments, and take or
cause to be taken such further actions which may be required by law or which the Administrative
Agent may, from time to time, reasonably request to carry out the terms and conditions of this
Agreement and the other Loan Documents and to ensure perfection and priority of the Liens
created or intended to be created by the Security Documents and the Orders, all at the expense of
the Loan Parties.

6.10  Control Agreements. (a) (i) Enter into the Deposit Account Control
Agreements required to be provided pursuant to Section 6.1 of the Guarantee and Collateral
Agreement, (ii) enter into the Local Blocked Account Agreements required to be provided
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pursuant to Section 6.4 of the Guarantee and Collateral Agreement, (iii) enter into the Collateral
Access Agreements required to be provided pursuant to Section 5.13 of the Guarantee and
Collateral Agreement, (iii) open the Collection Account with the Administrative Agent and

(iv) deliver to the Administrative Agent executed DDA Notifications (as defined in the
Guarantee and Collateral Agreement) required to be provided pursuant to Section 6.4 of the
Guarantee and Collateral Agreement. In connection with the foregoing, the Borrower shall, if
requested by the Administrative Agent, promptly deliver to the Administrative Agent a favorable
written opinion (addressed to the Administrative Agent and the Lenders) of counsel for the
Borrower and the other Loan Parties, in form and substance reasonably satisfactory to the
Administrative Agent and covering customary matters relating to such control and access
agreements.

(b) The Borrower shall determine the aggregate balance of cash and Cash
Equivalents of all Loan Parties in accounts (including Reserved Local Blocked Accounts but
other than (i) each Deposit Account, the funds in which are used, in the ordinary course of
business, solely for the payment of salaries and wages, workers’ compensation, pension benefits
and similar expenses or taxes related thereto, (ii) each Deposit Account (other than a Reserved
Local Blocked Account) used, in the ordinary course of business, solely for daily accounts
payable and that has an ending daily balance of zero and (iii) each Deposit Account (other than
Reserved Local Blocked Accounts) used in the ordinary course of business for local store
accounts (which shall be governed by Section 6.4 of the Guarantee and Collateral Agreement))
not subject to Deposit Account Control Agreements or other appropriate control agreements in
favor of the Administrative Agent in form and substance reasonably satisfactory to the
Administrative Agent at each time when the Borrower delivers Borrowing Base reports pursuant
to Section 6.2(g), and (x) if such aggregate balance under clause (ii) above shall at any time of
determination exceed $1,000,000, the Borrower shall promptly eliminate such excess from such
accounts or shall within 30 days enter, or cause the applicable Loan Parties to enter, into one or
more Deposit Account Control Agreements or other appropriate control agreements in favor of
the Administrative Agent in form and substance reasonably satisfactory to the Administrative
Agent so that there shall not thereafter be any such excess and (y) if such aggregate balance in
Reserved Local Blocked Accounts shall at any time of determination exceed $1,000,000, the
Borrower shall, within three Business Days, eliminate such excess from such accounts; provided,
however, that the Borrower shall have 30 days after the Closing Date (or such later date as the
Administrative Agent shall agree in its Permitted Discretion) to obtain such Deposit Account
Control Agreements or other appropriate control agreements.

6.11 Update Calls. As and when requested by the Administrative Agent (and in
any event once per month) at such times as the Borrower and the Administrative Agent shall
agree, the Borrower shall host (i) a “private side” conference call (with a question and answer
period) with the chief financial officer of the Borrower and such other members of senior
management of the Borrower as the Borrower deems appropriate and the Administrative Agent
and the Lenders and their respective representatives and advisors to discuss the performance of
the business, strategic alternatives and other issues as the Administrative Agent may reasonably
request and (ii) a “public side” conference call with the chief financial officer of the Borrower
and such other members of senior management of the Borrower as the Borrower deems
appropriate and the Administrative Agent and the Lenders and their respective representatives
and advisors to discuss the performance of the business and other issues as the Administrative
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Agent may reasonably request, but in each case excluding material information regarding the
Debtors that is not publicly available.

6.12 Ratings. Use commercially reasonable efforts to obtain, on or prior to the
Final Order Entry Date, ratings on the Facilities from S&P and Moody’s.

6.13  Post Closing Covenants. (a) Deliver Deposit Account Control
Agreements and Local Blocked Account Agreements required by Section 6.10 as soon as
practicable but in any event within 30 days after the Closing Date, as such compliance period
may be extended by the Administrative Agent in the exercise of its reasonable discretion if the
Loan Parties are diligently pursuing delivery thereof;

(b) deliver the evidence of insurance and related certificates and
endorsements required by Section 5.1(m) as soon as practicable but in any event within 30 days
after the Closing Date, as such compliance period may be extended by the Administrative Agent
in the exercise of its reasonable discretion if the Loan Parties are diligently pursuing delivery
thereof;

(©) deliver the Intellectual Property filings that may be required pursuant to
Section 5.1(1) as soon as practicable but in any event within 30 days after the Closing Date, as
such compliance period may be extended by the Administrative Agent in the exercise of its
reasonable discretion if the Loan Parties are diligently pursuing delivery thereof; and

(d) if requested by the Administrative Agent, acting in its sole discretion,
deliver to the Administrative Agent as soon as practicable but in any event within 30 days after
any such request, as such compliance period may be extended by the Administrative Agent in the
exercise of its reasonable discretion if the Loan Parties are diligently pursuing delivery thereof,
Mortgages for each Mortgaged Property existing on the Closing Date, in each case in form and
substance reasonably satisfactory to the Administrative Agent, executed and delivered by a duly
authorized officer of each party thereto and, for each Mortgaged Property:

(i) A mortgagee’s title insurance policy (or policies) or marked up
unconditional binder for such insurance. Each such policy, subject to the Liens as
permitted by Section 7.3, shall (A) be in an amount reasonably satisfactory to the
Administrative Agent; (B) be issued at ordinary rates; (C) insure that the Mortgage
insured thereby creates a valid first Lien on such Mortgaged Property free and clear of all
defects and encumbrances, except as disclosed therein; (D) name the Administrative
Agent for the benefit of the Lenders as the insured thereunder; (E) be in the form of
ALTA Loan Policy - 2006 (or equivalent policies or such other form of loan policy as is
authorized in the state in which the Mortgaged Property is located); (F) contain such title
endorsements and affirmative coverage as the Administrative Agent may reasonably
request, to the extent available at commercially reasonable rates and (G) be issued by title
companies reasonably satisfactory to the Administrative Agent (including any such title
companies acting as co-insurers or reinsurers, at the option of the Administrative Agent).
The Administrative Agent shall have received evidence reasonably satisfactory to it that
all premiums in respect of each such policy, all charges for mortgage recording tax, and
all related expenses, if any, have been paid.
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(i)  Ifrequested by the Administrative Agent, legal opinions of local counsel
in each jurisdiction where a Mortgaged Property is located and legal opinions in each
jurisdiction where the owner of each Mortgaged Property is organized, in each case, in
form and substance reasonably satisfactory to the Administrative Agent.

(ii) A copy of all recorded documents referred to, or listed as exceptions to
title insurance, the title policy or policies referred to in clause (i) above and a copy of all

other material documents affecting the Mortgaged Properties.

(iv)  (A) A “standard flood hazard determination”, (B) for each Mortgaged

Property which is located in a special flood hazard area, a policy of flood insurance
which (1) covers any parcel of improved real property which is encumbered by any

Mortgage (2) is written in an amount reasonably satisfactory to the Administrative Agent,
and (3) has a term ending not later than the maturity of the Indebtedness secured by such

Mortgage and (C) confirmation that the Borrower has received the notice required
pursuant to Section 208.25(i) of Regulation H of the Board.

No Debtor shall be required to deliver any additional security documents pursuant to this

Section 6.13, if, as determined by the Administrative Agent, acting in its sole discretion, the cost
of obtaining or perfecting a security interest is excessive in relation to the benefit afforded to the

Secured Parties thereby.

Section 7. NEGATIVE COVENANTS

SuperHoldings, Holdings and the Borrower hereby jointly and severally agree
that, so long as the Commitments remain in effect, any Letter of Credit remains outstanding or
any Loan or other amount is owing to any Lender or the Administrative Agent hereunder, each

of SuperHoldings, Holdings and the Borrower shall not, and shall not permit any of its
Subsidiaries to, directly or indirectly:

7.1 Financial Condition Covenants.

R C)) Minimum Liquidity. Permit Liquidity for any period of five consecutive

Business Days to be less than $20,000,000.

(b) Minimum Cumulative Consolidated EBITDA. Permit the Consolidated

EBITDA of the Debtors for any period beginning on July 1, 2011 and ending on the last

Business Day of each of the months set forth below to be less than the amount set forth opposite

such month:

Month Minimum Consolidated
EBITDA

July 2011 $3,500,000

August 2011 $35,000,000
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September 2011 $40,000,000
October 2011 $35,000,000
November 2011 $35,000,000
December 2011 $35,000,000
January 2012 $65,000,000
February 2012 $60,000,000
March 2012 $55,000,000
April 2012 $55,000,000
May 2012 $55,000,000
June 2012 $55,000,000

7.2 Limitation on Indebtedness. Create, incur, assume or suffer to exist any
Indebtedness, except:

(a) Indebtedness of any Loan Party pursuant to any Loan Document;

(b) Indebtedness of the Borrower to any Subsidiary and of any Wholly Owned
Subsidiary Guarantor to the Borrower or any other Subsidiary; provided that any
Indebtedness of any Loan Party owed to any Person that is not a Loan Party shall be
subordinated to the payment in full of the Obligations;

(c) Indebtedness secured by Liens permitted by Section 7.3(g) in an aggregate
principal amount not to exceed $2,000,000 at any one time outstanding;

(d) Capital Lease Obligations in an aggregate principal amount not to exceed
$5,000,000 at any one time outstanding;

(e) Indebtedness outstanding on the Petition Date and listed on
Schedule 7.2(e);

® guarantees made in the ordinary course of business by the Borrower or any
of its Subsidiaries of obligations of any Wholly Owned Subsidiary Guarantor created
after the Petition Date;

(g) [Reserved];

(h) [Reserved];
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(i) [Reserved];

)] additional Indebtedness of the Borrower or any of its Subsidiaries in an
aggregate principal amount at any one time outstanding for the Borrower and all
Subsidiaries not to exceed $5,000,000 less the aggregate principal amount of
Indebtedness incurred pursuant to clauses (¢) and (d) above at such time; and

k) Indebtedness of the Borrower in respect of Swap Agreements permitted by
this Agreement.

Notwithstanding the foregoing, no Subsidiary of Holdings will create, incur, assume or suffer to
exist any Guarantee Obligation in respect of any Indebtedness of Holdings.

7.3  Limitation on Liens. Create, incur, assume or suffer to exist any Lien
upon any of its Property or revenues, whether now owned or hereafter acquired, except for:

(a) Liens for taxes not yet due or which are being contested in good faith by
appropriate proceedings, provided that adequate reserves with respect thereto are
maintained on the books of SuperHoldings, Holdings, the Borrower or their respective
Subsidiaries, as the case may be, in conformity with GAAP;

(b) carriers’, warechousemen’s, mechanics’, materialmen’s, repairmen’s or
other like Liens arising in the ordinary course of business which are not overdue for a
period of more than 60 days or which are being contested in good faith by appropriate
proceedings;

(c) pledges or deposits in connection with workers’ compensation,
unemployment insurance and other social security legislation;

(d) deposits to secure the performance of bids, trade contracts (other than for
borrowed money), leases, statutory obligations, surety and appeal bonds, performance
bonds and other obligations of a like nature incurred in the ordinary course of business;

(e) easements, rights-of-way, restrictions, encroachments, covenants,
conditions, title exceptions, survey exceptions, minor defects and irregularities in title and
other similar liens and encumbrances incurred in the ordinary course of business which,
either individually or in the aggregate, are not substantial in amount and which do not in
any case materially detract from the value, operation, use or occupancy of the Property
subject thereto or materially interfere with the ordinary conduct of the business of the
Borrower or any of its Subsidiaries on the Property subject thereto;

® Liens in existence on the Petition Date listed on Schedule 7.3(f), securing
Indebtedness permitted by Section 7.2(e), provided that no such Lien is spread to cover
any additional Property after the Closing Date and that the amount of Indebtedness
secured thereby is not increased;

(2) Liens securing Indebtedness of the Borrower or any other Subsidiary
incurred pursuant to Section 7.2(c) to finance the acquisition of fixed or capital assets,
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provided that (i) such Liens shall be created substantially simultaneously with the
acquisition of such fixed or capital assets, (ii) such Liens do not at any time encumber
any Property other than the Property financed by such Indebtedness and (iii) the amount
of Indebtedness secured thereby is not increased;

(h) Liens created pursuant to the Security Documents and/or the Orders and
Liens permitted by any of the Orders;

(i) any interest or title of a lessor, sublessor, licensor or sublicensor under any
lease or license entered into by the Borrower or any other Subsidiary in the ordinary
course of its business and covering only the assets so leased or licensed;

()] Liens not otherwise permitted by this Section 7.3 so long as neither (i) the
aggregate outstanding principal amount of the obligations secured thereby nor (ii) the
aggregate fair market value (determined as of the date such Lien is incurred) of the assets
subject thereto exceeds (as to the Borrower and all Subsidiaries) $1,000,000 at any one
time; provided that such Liens do not encumber the Capital Stock of Holdings, the
Borrower or their respective Subsidiaries; and

&) any covenants, conditions, encroachments, easements, restrictions,
encumbrances and exceptions contained in any mortgagee’s title insurance policy
delivered in connection with the Prepetition Credit Agreement;

)] any existing leases, subleases, licenses, sublicenses or similar use or
occupancy agreements of all or any portion of a Mortgaged Property and any renewals
and extensions thereof, any leases, subleases, licenses, sublicenses or similar use or
occupancy agreements entered into upon the expiration or termination of any such lease,
sublease, license, sublicense or similar use or occupancy agreements and any leases,
subleases, license, sublicenses or similar use or occupancy agreements hereafter entered
into of all or any portion of a Mortgaged Property not required by the Borrower for the
operation of its business; '

(m)  any municipal, land use, zoning or similar law, ordinance, building code
or right reserved to or vested in any governmental office or agency to control or regulate
the use of any real property;

(n) ground leases in respect of real property on which facilities leased by any
Loan Party are located;

(0) utility deposits, prepayments of trade creditors (to the extent permitted by
Section 7.7) and the cash collateralization of performance bonds, in each case to the
extent the same is (i) required as a result of the Cases and (ii) not in excess of 120% of
the amounts set forth therefor in the Budget; and

(p) Liens on cash collateral securing the Prepetition Letters of Credit or any
letters of credit replacing such Prepetition Letters of Credit (the “L/C Cash Collateral™) in
an aggregate amount not to exceed 101% of the face amount of the Prepetition Letters of
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Credit (less the amount of cash collateral applied to the reimbursement of any such letters
of credit (net of any such amounts returned by the beneficiary thereof in respect thereof)).

Notwithstanding the foregoing, none of the Liens permitted pursuant to this Section 7.3 may at
any time attach to any Loan Party’s (1) Accounts, other than those permitted under clause (h)
above and those permitted under Section 7.3(h) and Section 7.3(m) of the Prepetition Credit
Agreement as in effect on the date hereof and (2) Inventory, other than those permitted under
clause (h) above and those permitted under Section 7.3(h) and Section 7.3(m) of the Prepetition
Credit Agreement as in effect on the date hereof.

7.4  Limitation on Fundamental Changes. Enter into any merger,
consolidation or amalgamation, or liquidate, wind up or dissolve itself (or suffer any liquidation
or dissolution), or Dispose of all or substantially all of its Property or business except:

(a) any Subsidiary Guarantor may be merged or consolidated with or into the
Borrower (provided that the Borrower shall be the continuing or surviving corporation) or
with or into any Wholly-Owned Subsidiary Guarantor (provided that the Wholly-Owned
Subsidiary Guarantor shall be the continuing or surviving corporation); and

(b) any Subsidiary Guarantor may Dispose of any or all of its assets (upon
voluntary liquidation or otherwise) to the Borrower or any Wholly-Owned Subsidiary
Guarantor.

7.5  Limitation on Sale of Assets. Dispose of any of its Property or business
(including, without limitation, receivables and leasehold interests), whether now owned or
hereafter acquired, or, in the case of any Subsidiary, issue or sell any shares of such Subsidiary’s
Capital Stock to any Person, except:

(@) the Disposition of obsolete or worn out property in the ordinary course of
business;

(b) the sale of inventory in the ordinary course of business;

(c) Dispositions permitted by Section 7.4(b) and any Dispositions from the
Borrower to any Wholly Owned Subsidiary Guarantor; .

(d) Sales of Assets set forth on Schedule 7.5; and

(e) the sale of other assets at fair market value provided that (i) such assets
have a fair market value not to exceed $2,000,000 in the aggregate from the Closing Date
and (ii) the consideration received by Holdings, the Borrower and their respective
Subsidiaries for each such sale of assets shall not be less than 75% cash, provided, that
the requirements of Section 2.9 are complied with in connection therewith.

7.6  Limitation on Restricted Payments. Declare or pay any dividend (other
than dividends payable solely in common stock of the Person making such dividend) on, or make
any payment on account of, or set apart assets for a sinking or other analogous fund for, the
purchase, redemption, defeasance, retirement or other acquisition of, any shares of any class of
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Capital Stock of SuperHoldings, Holdings, the Borrower or any of their respective Subsidiaries
or any warrants or options to purchase any such Capital Stock, whether now or hereafter
outstanding, or make any other distribution in respect thereof, either directly or indirectly,
whether in cash or property or in obligations of Holdings, the Borrower or any of their respective
Subsidiaries (collectively, “Restricted Payments™), except that:

(a) any Subsidiary of the Borrower may make Restricted Payments to the
Borrower or any other Subsidiary of the Borrower;

(b) to the extent permitted by the Orders, the Borrower may pay cash
dividends to Holdings or SuperHoldings in aggregate amounts not to exceed $[ ] and to
the extent required for such entity to pay, without duplication, foreign federal, state and
local income taxes, to the extent such income taxes are attributable to the income of the
Borrower and its Subsidiaries; and

(c) the Borrower may pay dividends to Holdings or make investments in
Holdings to permit Holdings, and Holdings may pay dividends to SuperHoldings or make
investments in SuperHoldings to permit SuperHoldings, to pay corporate overhead
expenses incurred in the ordinary course of business not to exceed $250,000 in any fiscal
year.

7.7 Limitation on Investments, Loans and Advances. Make any advance,
loan, extension of credit (by way of guaranty or otherwise) or capital contribution to, or purchase
any stock, bonds, notes, debentures or other securities of or any assets constituting all or a
material part of a business unit of, or make any other investment in, any Person, except:

(a) extensions of trade credit in the ordinary course of business;
(b) investments in Cash Equivalents;
(c) Guarantee Obligations permitted by Section 7.2;

(d) loans and advances to employees of the Borrower or any of its
Subsidiaries in the ordinary course of business (including, without limitation, for travel,
entertainment and relocation expenses) in an aggregate amount for the Borrower and its
Subsidiaries not to exceed $250,000 at any one time outstanding;

(e) investments made by the Borrower or any of its Subsidiaries with the
proceeds of any Reinvestment Deferred Amount;

® investments by Holdings, the Borrower or any of its Subsidiaries in the
Borrower or any Person that, prior to such investment, is a Debtor; and

€)) acquisitions by the Borrower or any of its Subsidiaries of the Capital Stock
of, or assets of, entities engaged in similar lines of business as the Borrower and its
Subsidiaries on the Closing Date, provided, that (i) the aggregate purchase price for all
such acquisitions occurring after the Closing Date shall not exceed $10,000,000, (ii) no
Default or Event of Default shall have occurred or be continuing after giving effect to any
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such acquisition, (iii) no Indebtedness shall be assumed by any Debtor in connection with
any such acquisition except to the extent otherwise permitted pursuant to this Agreement,
(iv) both immediately before and immediately after giving pro forma effect thereto,
Revolving Credit Availability shall not be less than the greater of (x) 20% of the Total
Revolving Credit Commitments and (y) $15,000,000 and (v) to the extent the aggregate
purchase price of all such acquisitions made pursuant to this Section 7.7(g) after the
Closing Date exceeds (or would exceed, giving effect to any such acquisition)
$5,000,000, the Borrower shall have delivered to the Administrative Agent, prior to the
consummation of any such acquisition, a certificate of a Responsible Officer to the effect
that (x) such Responsible Officer reasonably expects each acquisition made pursuant to
this Section 7.7(g) to result in an increase of Consolidated EBITDA (calculated to
exclude the effects of one-time costs related to such acquisitions) of the Borrower during
the twelve-month period following each of such acquisitions (as reasonably determined
by the Borrower) by an amount which shall not be less than 25% of the purchase price for
each such acquisition made pursuant to this Section 7.7(g) and (y) such acquisition
otherwise complies with this Section 7.7(g);

(h) investments existing on the Petition Date and listed on Schedule 7.7;

) investments and advances made by the Borrower in Holdings to the extent
permitted by Section 7.6(c); and

()] other investments in an aggregate amount not to exceed $3,000,000 at any
one time outstanding; provided that both immediately before and immediately after
giving pro forma effect thereto, Revolving Credit Availability shall not be less than the
greater of (i) 25% of the Total Revolving Credit Commitments and (ii) $18,750,000.

7.8  Limitation on Modifications of Material Documents. Amend its certificate
of incorporation, bylaws or other organizational documents in any manner determined by the
Administrative Agent to be adverse to the Lenders without the prior written consent of the
Required Lenders except as required by the Bankruptcy Code.

7.9  Limitation on Transactions with Affiliates. Enter into any transaction,
including, without limitation, any purchase, sale, lease or exchange of Property, the rendering of
any service or the payment of any management, advisory or similar fees, with any Affiliate
(other than Holdings, the Borrower or any Wholly Owned Subsidiary Guarantor) unless such
transaction is (a) otherwise permitted under this Agreement, (b) in the ordinary course of
business of Holdings, the Borrower or such Subsidiary, as the case may be, (c) exclusively
among any Debtors or (d) upon fair and reasonable terms no less favorable to Holdings, the
Borrower or such Subsidiary, as the case may be, than it would obtain in a comparable arm’s
length transaction with a Person which is not an Affiliate; provided that under no circumstance
shall any Debtor enter into any transaction with any of the Sponsor or any Primary Investor other
than related to the reimbursement of costs and expenses for board meetings.

7.10  Limitation on Sales and Leasebacks. Enter into any arrangement with any
Person providing for the leasing by any Debtor of real or personal property owned by any Debtor
which has been or is to be sold or transferred by SuperHoldings, Holdings, the Borrower or such
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‘Subsidiary to such Person or to any other Person to whom funds have been or are to be advanced
by such Person on the security of such property or rental obligations of SuperHoldings,
Holdings, the Borrower or such Subsidiary.

7.11  Limitation on Changes in Fiscal Periods. Permit the fiscal year of the
Borrower to end on a day other than March 31 or change the Borrower’s method of determining
fiscal quarters or fiscal months, except as required by GAAP.

7.12  Limitation on Negative Pledge Clauses. Enter into or suffer to exist or
become effective any agreement which prohibits or limits the ability of any Debtor to create,
incur, assume or suffer to exist any Lien upon any of its Property or revenues, whether now
owned or hereafter acquired, to secure the Obligations or, in the case of any guarantor, its
obligations under the Guarantee and Collateral Agreement, other than (a) this Agreement and the
other Loan Documents and (b) any agreements governing any purchase money Liens or Capital
Lease Obligations otherwise permitted hereby (in which case, any prohibition or limitation shall
only be effective against the assets financed thereby).

7.13  Limitation on Restrictions on Subsidiary Distributions. Enter into or
suffer to exist or become effective any consensual encumbrance or restriction on the ability of
any Subsidiary of the Borrower to (a) pay dividends or make any other distributions in respect of
any Capital Stock of such Subsidiary held by, or pay any Indebtedness owed to, the Borrower or
any other Subsidiary of the Borrower, (b) make loans or advances to the Borrower or any other
Subsidiary of the Borrower or (c) transfer any of its assets to the Borrower or any other
Subsidiary of the Borrower, except for such encumbrances or restrictions existing under or by
reason of (i) any restrictions existing under the Loan Documents and (ii) any restrictions with
respect to a Subsidiary imposed pursuant to an agreement which has been entered into in
connection with the Disposition of all or substantially all of the Capital Stock or assets of such
Subsidiary. ‘

7.14  Limitation on Lines of Business. Enter into any business, either directly
or through any Subsidiary, except for those businesses in which the Borrower and its
Subsidiaries are engaged on the date of this Agreement or which are related, ancillary or
complementary thereto.

7.15  Limitation on Activities of Holdings and SuperHoldings. (a) In the case
of Holdings, notwithstanding anything to the contrary in this Agreement or any other Loan
Document, (i) conduct, transact or otherwise engage in, or commit to conduct, transact or
otherwise engage in, any business or operations other than those incidental to its ownership of
the Capital Stock of the Borrower, (ii) incur, create, assume or suffer to exist any Indebtedness or
other liabilities or financial obligations, except (A) nonconsensual obligations imposed by
operation of law, (B) pursuant to the Loan Documents to which it is a party and (C) obligations
with respect to its Capital Stock, (iii) own, lease, manage or otherwise operate any properties or
assets (including cash (other than cash received from the Borrower in accordance with Section
7.6 pending application in the manner contemplated by said Section) and cash equivalents) other
than the ownership of shares of Capital Stock of the Borrower or (iv) own the Capital Stock of
any Subsidiary (other than the Borrower and its Subsidiaries).
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(b) In the case of SuperHoldings, notwithstanding anything to the contrary
in this Agreement or any other Loan Document, (i) conduct, transact or otherwise engage in, or
commit to conduct, transact or otherwise engage in, any business or operations other than those
incidental to its ownership of the Capital Stock of Holdings, (ii) incur, create, assume or suffer to
exist any Indebtedness or other liabilities or financial obligations, except (A) nonconsensual
obligations imposed by operation of law, (B) pursuant to the Loan Documents to which it is a
party and (C) obligations with respect to its Capital Stock and (iii) own, lease, manage or
otherwise operate any properties or assets (including cash (other than cash received from
Holdings in accordance with Section 7.6 pending application in the manner contemplated by said
Section) and cash equivalents) other than the ownership of shares of Capital Stock of Holdings
or (iv) own the Capital Stock of any Subsidiary (other than Holdings and its Subsidiaries).

7.16 Swap Agreements. Enter into any Swap Agreement, except (a) Swap
Agreements entered into in the ordinary course of business to hedge or mitigate risks to which
the Borrower or any Subsidiary has actual exposure (other than those in respect of Capital Stock
of the Borrower or any of its Subsidiaries), and (b) Swap Agreements entered into in order to
effectively cap, collar or exchange interest rates (from fixed to floating rates, from one floating
rate to another floating rate or otherwise) with respect to any interest-bearing liability or
investment of the Borrower or any Subsidiary.

7.17 No Non-Debtors. Permit SuperHoldings or any Subsidiary of
SuperHoldings not to be a “debtor” and “debtor-in-possession” under the Cases.

7.18 Chapter 11 Claims. Incur, create, assume, suffer to exist or permit any
other Superpriority Claim or Lien on any Collateral which is pari passu with or senior to the
Obligations (or the Liens securing the Obligations) hereunder, except in each case for the Carve
Out and Liens permitted pursuant to Section 7.3(g) which, in accordance with the Interim Order
(or Final Order, as applicable), are senior to such Liens.

Section 8. EVENTS OF DEFAULT; APPLICATION OF PROCEEDS

8.1 Events of Default. If any of the following events shall occur and be

continuing:

(a) The Borrower shall fail to pay any principal of any Loan or any
Reimbursement Obligation when due in accordance with the terms hereof; or the
Borrower shall fail to pay any interest on any Loan or Reimbursement Obligation or any
commitment fee or other amount payable hereunder or under any other Loan Document
within three Business Days after any such interest, commitment fee or other amount
becomes due in accordance with the terms hereof; or

(b) Any representation or warranty made or deemed made by any Loan Party
herein or in any other Loan Document or which is contained in any certificate, document
or financial or other statement furnished by it at any time under or in connection with this
Agreement or any such other Loan Document shall prove to have been inaccurate in any
material respect on or as of the date made or deemed made; or
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(c) Any Loan Party shall default in the observance or performance of any
agreement contained in (x) clause (j) of Section 6.2 and such default shall continue
unremedied for a period of 3 Business Days or (y) clause (i) or (ii) of Section 6.4(a) (with
respect to Holdings and the Borrower only), Section 6.7(a), 6.10(b)(y) or Section 7; or

(d) Any Loan Party shall default in the observance or performance of any
other agreement contained in this Agreement or any other Loan Document (other than as
provided in paragraphs (a) through (c) of this Section), and such default shall continue
unremedied for a period of 30 days; or

(e) Any Debtor shall (i) default in making any payment of any principal of
any Indebtedness (including, without limitation, any Guarantee Obligation, but excluding
the Loans) incurred following the Petition Date on the scheduled or original due date with
respect thereto; or (ii) default in making any payment of any interest on any such
Indebtedness beyond the period of grace, if any, provided in the instrument or agreement
under which such Indebtedness was created; or (iii) default in the observance or
performance of any other agreement or condition relating to any such Indebtedness or
contained in any instrument or agreement evidencing, securing or relating thereto, or any
other event shall occur or condition exist, the effect of which default or other event or
condition is to cause, or to permit the holder or beneficiary of such Indebtedness (or a
trustee or agent on behalf of such holder or beneficiary) to cause, with the giving of
notice if required, such Indebtedness to become due prior to its stated maturity or (in the
case of any such Indebtedness constituting a Guarantee Obligation) to become payable;
provided, that a default, event or condition described in clause (i), (ii) or (iii) of this
paragraph (e) shall not at any time constitute an Event of Default unless, at such time, one
or more defaults, events or conditions of the type described in clauses (i), (ii) and (iii) of
this paragraph (e) shall have occurred and be continuing with respect to Indebtedness the
outstanding principal amount of which exceeds in the aggregate $500,000; or

® [Reserved]; or

(2 (i) Any Person shall engage in any Prohibited Transaction involving any
Plan, (ii) any Single Employer Plan shall fail to satisfy the minimum funding standards
(within the meaning of Sections 412 or 430 of the Code or Section 302 of ERISA)
applicable to such Plan, whether or not waived, (iii) any filing shall be made pursuant to
Section 412 of the Code or Section 303 of ERISA of an application for a waiver of the
minimum funding standard with respect to any Single Employer Plan, (iv) there shall
exist any failure to make by its due date a required installment under Section 430(j) of the
Code with respect to a Single Employer Plan or any required contribution to a
Multiemployer Plan; (v) there shall be a determination that any Single Employer Plan is
in “at risk” status (within the meaning of Section 430 of the Code or Title IV of ERISA),
(vi) any Lien in favor of the PBGC or a Plan shall arise on the assets of any Loan Party,
(vii) a Reportable Event shall occur with respect to, or proceedings shall commence to
have a trustee appointed, or a trustee shall be appointed, to administer or to terminate, any
Single Employer Plan, which Reportable Event or commencement of proceedings or
appointment of a trustee is, in the reasonable opinion of the Required Lenders, likely to
result in the termination of such Plan for purposes of Title IV of ERISA, (viii) any Single
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Employer Plan shall terminate for purposes of Title IV of ERISA, (ix) a Loan Party or
any Commonly Controlled Entity shall, or in the reasonable opinion of the Required
Lenders be likely to, incur any liability in connection with a withdrawal from, or the
Insolvency or Reorganization of, a Multiemployer Plan or determination that any
Multiemployer Plan is in endangered or critical status (within the meaning of Section 432
of the Code or Section 305 of ERISA), (x) there shall exist a failure to make or accrue
any employer or employee contribution required by law or normal accounting practices to
a Foreign Benefit Arrangement or Foreign Plan, (xi) the accrued benefit obligations of
any Foreign Plan (based on those assumptions used to fund such Foreign Plan) with
respect to all current and former participants shall exceed the assets of such Foreign Plan,
(xii) any Foreign Plan required to be registered shall not be in good standing with
applicable regulatory authorities or any Foreign Plan or Foreign Benefit Arrangement
shall not be in compliance with any material provision of applicable law or applicable
regulations, or (xiii) any other event or condition shall occur or exist with respect to a
Plan, Foreign Plan, or Foreign Benefit Arrangement; and in each case in clauses (i)
through (xiii) above, such event or condition, together with all other such events or
conditions, if any, could, in the reasonable judgment of the Required Lenders, reasonably
be expected to have a Material Adverse Effect; or

(h) One or more judgments or decrees required to be satisfied as an
administrative expense claim shall be entered after the Petition Date against any Debtor
involving in the aggregate liabilities for all Debtors (not paid or fully covered by
insurance as to which the relevant insurance company has not disputed coverage) in
excess of $500,000, and all such judgments or decrees shall not have been vacated,
discharged, stayed or bonded pending appeal within thirty days from the entry thereof; or

(i) [Reserved]

) (i) Any Person or “group” (within the meaning of Section 13(d) or 14(d)
of the Securities Exchange Act of 1934, as amended) other than the Primary Investors
(A) shall have acquired beneficial ownership of a greater percentage of SuperHoldings’
voting common stock than is then held by the Primary Investors or (B) shall obtain the
power (whether or not exercised) to elect a majority of the Borrower’s, Holdings’ or
SuperHoldings’ directors (for purposes of this clause (i), and clause (ii)(B) below, any
shares of voting stock that are required to be voted for a nominee of any Primary Investor
shall be deemed to be held by such Primary Investor for purposes of determining the
voting power held by any Person); or (ii) (A) the board of directors of the Borrower,
Holdings or SuperHoldings shall not consist of a majority of Continuing Directors; as
used in this paragraph “Continuing Directors” shall mean the directors the Borrower,
Holdings or SuperHoldings, as the case may be, on the Closing Date and each other
director, if such other director’s nomination for election to the board of directors of the
Borrower, Holdings or SuperHoldings is recommended by a majority of the then
Continuing Directors or (B) the Primary Investors shall cease to be able to elect a
majority of the board of directors of (x) SuperHoldings, (y) through SuperHoldings,
Holdings, or (z) through Holdings, the Borrower; or (iii) the Primary Investors shall cease
to own legally and beneficially at least 51% of each outstanding class of Capital Stock
having ordinary voting power in the election of directors of SuperHoldings; or (iv) prior
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to the merger contemplated by Section 7.4(c), SuperHoldings shall cease to own legally
and beneficially 90% of each class of Capital Stock of Holdings, free of Liens (other than
Liens created by the Security Documents); or (v) Holdings shall cease to own legally and
beneficially 100% of each class of Capital Stock of the Borrower, free of Liens (other
than Liens created by the Security Documents); or (vi) a “change of control” as defined
in any Indenture shall occur; or

(k) (1) An order of the Bankruptcy Court shall be entered granting another
Superpriority Claim (other than the Carve Out) or Lien pari passu with or senior to that
granted (x) to the Lenders and the Administrative Agent pursuant to this Agreement and
the Interim Order (or the Final Order, as applicable), or (y) to the Prepetition Secured
Parties pursuant to the Interim Order (or the Final Order, as applicable), (ii) an order of
the Bankruptcy Court shall be entered reversing, rescinding, staying, vacating or
otherwise amending, supplementing or modifying the Interim Order (or the Final Order,
as applicable) without the written consent of the Administrative Agent, acting in its sole
discretion; (iii) an order of the Bankruptcy Court shall be entered under Section 1106(b)
of the Bankruptcy Code in any of the Cases appointing a Chapter 11 trustee with plenary
powers, a responsible officer or an examiner having enlarged powers relating to the
operation of the business of the Loan Parties (i.e., powers beyond those set forth under
Sections 1106(a)(3) and (4) of the Bankruptcy Code); (iv) the Final Order Entry Date
shall not have occurred by the date that is thirty-five days following the date of entry of
the Interim Order (or such later date as the Administrative Agent, acting in its sole
discretion, may agree); or (v) a plan shall be confirmed in any of the Cases of the Debtors
that does not provide for termination of the Commitments and payment in full in cash of
the Obligations on the Effective Date of such plan of reorganization or any order shall be
entered which dismisses any of the Cases of the Debtors or converts any of the Cases to a
case under Chapter 7 of the Bankruptcy Code and which order does not provide for
termination of the Commitments and payment in full in cash of the Obligations or any of
the Debtors shall seek support, or fail to contest in good faith the filing or confirmation of
such a plan or the entry of such an order; or

) Any Debtor shall make any payments relating to pre-Petition Date
obligations other than (i) as permitted under the Interim Order (or the Final Order, as
applicable), (ii) in respect of and in accordance with, and to the extent authorized by, a
“first day” order reasonably satisfactory to the Administrative Agent and (iii) as
otherwise expressly permitted under this Agreement; or

(m)  The entry of an order granting relief from the automatic stay, to the extent
not stayed, so as to allow a third party to proceed against any property of any Debtor
which has a value in excess of $1,000,000 in the aggregate or to permit other actions that
could reasonably be expected to have a Material Adverse Effect; or

(n) Any Debtor shall fail to comply with the Interim Order or the Final Order;
or
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(0) The filing of any pleading by any Loan Party seeking, or otherwise
consenting to, any of the matters set forth in paragraphs (k), (1), (m) or (n) above in this
Section 8.1; or

(p) Any proceeding shall be commenced by any Loan Party seeking, or
otherwise consenting to (i) the invalidation, subordination or other challenging of the
Superpriority Claims and Liens granted to secure the Obligations or (ii) any relief under
Section 506(c) of the Bankruptcy Code with respect to any Collateral; or

(q) The Orders or any of the Collateral Documents shall cease, for any reason,
to be in full force and effect, or any Loan Party or any Affiliate of any Loan Party shall so
assert, or any Liens or Superpriority Claims created by the Orders or any Collateral
Documents shall cease to be enforceable and of the same effect and priority purported to
be created thereby other than by reason of the release thereof in accordance with the
terms thereof; or '

() The Guarantees shall cease, for any reason, to be in full force and effect or
any Loan Party or any of their Affiliates shall so assert in writing;

then, the Administrative Agent may, and, at the request of the Required Lenders, the
Administrative Agent shall, by notice to the Borrower (with a copy to the Prepetition Agent,
counsel for any statutory committee appointed in the Cases and to the United States Trustee),
take one or more of the following actions, at the same or different times (provided that with
respect to clause (iii) below and the enforcement of Liens or other remedies with respect to the
Collateral under clause (iv) below, the Administrative Agent shall provide the Borrower (with a
copy to the Prepetition Agent, counsel for any statutory committee appointed in the Cases and to
the United States Trustee) with seven Business Days’ written notice prior to taking the action
contemplated thereby; provided, further, that upon receipt of the notice referred to in the
immediately preceding clause, the Borrower may continue to make ordinary course and Carve
Out disbursements from the account referred to in clause (iii) below but may not withdraw or
disburse any other amounts from such account) (in any hearing after the giving of the
aforementioned notice, the only issue that may be raised by any party in opposition of any such
action shall be whether, in fact, an Event of Default has occurred and is continuing): (i)
terminate forthwith the Commitments; (ii) declare the Loans (including, without limitation, all
amounts of L/C Obligations, whether or not the beneficiaries of the then outstanding Letters of
Credit shall have presented the documents required thereunder) then outstanding to be forthwith
due and payable, whereupon the principal of the Loans, together with accrued interest thereon
and any unpaid accrued fees and all other Obligations of the 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 the
Loan Parties, anything contained herein or in any other Loan Document to the contrary
notwithstanding; (iii) subject to the Interim Order (or Final Order, as applicable), set-off amounts
held as cash collateral or in the accounts of the Loan Parties and apply such amounts to the
Obligations of the Loan Parties hereunder and under the other Loan Documents in accordance
with Section 11.3; and (iv) exercise any and all remedies under this Agreement, the other Loan
Documents the Interim Order (or Final Order, as applicable), and applicable law available to the
Administrative Agent and the Lenders. With respect to all Letters of Credit with respect to which
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presentment for honor shall not have occurred at the time of exercise of remedies pursuant to this
paragraph, the Borrower shall at such time deposit in a cash collateral account opened by the
Administrative Agent an amount equal to the aggregate then undrawn and unexpired amount of
such Letters of Credit. Amounts held in such cash collateral account shall be applied by the
Administrative Agent to the payment of drafts drawn under such Letters of Credit, and the
unused portion thereof after all such Letters of Credit shall have expired or been fully drawn
upon, if any, shall be applied to repay other Obligations. After all such Letters of Credit shall
have expired or been fully drawn upon, all Reimbursement Obligations shall have been satisfied
and all other Obligations shall have been paid in full, the balance, if any, in such cash collateral
account shall be returned to the Borrower (or such other Person as may be lawfully entitled
thereto).

8.2  Application of Proceeds. After the exercise of remedies provided for in
Section 8.1, any amounts received on account of the Obligations shall be applied by the
Administrative Agent and the Lenders in the following order:

First, to payment of that portion of the Obligations (excluding the Banking
Services Obligations and Swap Obligations) constituting fees, indemnities, expenses and other
amounts (including fees, charges and disbursements of counsel to the Administrative Agent and
amounts payable under Section 2) payable to the Administrative Agent, in its capacity as such;

Second, to payment of that portion of the Obligations (excluding the Banking
Services Obligations and Swap Obligations) constituting indemnities, expenses, and other
amounts (other than principal, interest and fees) payable to the Revolving Lenders and the
Issuing Lender, ratably among them in proportion to the amounts described in this clause Second
payable to them;

Third, to payment of that portion of the Obligations consisting of accrued and
unpaid interest on the Protective Advances;

Fourth, to pay that portion of the Obligations consisting of unpaid principal of the
Protective Advances;

Fifth, to payment of that portion of the Obligations constituting accrued and
unpaid interest on the Revolving Credit Loans, LC Exposure and such other Obligations owed to
the Revolving Lenders, and fees (including Letter of Credit fees), ratably among the Revolving
Lenders and the Issuing Lender in proportion to the respective amounts described in this clause
Fifth payable to them;

Sixth, to payment of that portion of the Obligations constituting unpaid principal
of the Revolving Credit Loans and unreimbursed L/C Disbursements, ratably among the
Revolving Lenders and the Issuing Lender in proportion to the respective amounts described in
this clause Sixth held by them; '

Seventh, to the Administrative Agent for the account of the Issuing Lender, to
cash collateralize that portion of LC Exposure comprised of the aggregate undrawn amount of
Letters of Credit;
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Eighth, to payment of all other Obligations (including without limitation the cash
collateralization of unliquidated indemnification obligations, but excluding Banking Services
Obligations), ratably among the Credit Parties (other than the Term Lenders, their Affiliates and
any Related Credit Party) of the foregoing in proportion to the respective amounts described in
this clause Eighth held by them;

Ninth, to payment of that portion of the Obligations arising from Banking
Services Obligations and Swap Obligations, ratably among the Credit Parties in proportion to the
respective amounts described in this clause Ninth held by them;

Tenth, ratably to pay any fees, indemnities, expenses and other amounts then due
to the Term Lenders, their Affiliates and the Related Credit Parties of the foregoing until paid in
full;

Eleventh, ratably to pay accrued and unpaid interest in respect of the Term Loans
until paid in full;

Twelfth, ratably to péy principal due in respect of Term Loans until paid in full;

Thirteenth, to payment of all other Obligations (including without limitation the
cash collateralization of unliquidated indemnification obligations) to the Term Lenders, their
Affiliates and the Related Credit Parties of the foregoing; and

Last, the balance, if any, after all of the Obligations have been indefeasibly paid
in full, to the Loan Parties or as otherwise required by Applicable Law.

Subject to Section 3, amounts used to Cash Collateralize the aggregate undrawn
amount of Letters of Credit pursuant to clause Seventh above shall be applied to satisfy drawings
under such Letters of Credit as they occur. If any amount remains on deposit as cash collateral
after all Letters of Credit have either been fully drawn or expired, such remaining amount shall
be applied to the other Obligations, if any, in the order set forth above.

Section 9. THE AGENTS

9.1 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 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,
together with such other powers as are reasonably incidental thereto. Notwithstanding any
provision to the contrary elsewhere in this Agreement, the Administrative Agent shall have no
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.

509265-0556-14255-12448024 06/26/2011 11:46 PM



98

9.2  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.

9.3 Exculpatory Provisions. Neither the Administrative Agent nor any of its
respective officers, directors, employees, agents, attorneys-in-fact or affiliates shall be (i) 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) or (ii) responsible
in any manner to any of the Lenders for 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 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.

9.4  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, telecopy, 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, without limitation, counsel to the Loan Parties), 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 which 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.

9.5  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 hereunder unless the
Administrative Agent has received notice from a Lender, Holdings or the Borrower referring to
this Agreement, describing such Default or Event of Default and stating that such notice is a
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“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 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.

9.6  Non-Reliance on Administrative Agent and Other Lenders. Each Lender
expressly acknowledges that neither the Arranger, the Administrative Agent nor any of their
respective officers, directors, employees, agents, attorneys-in-fact or affiliates have made any
representations or warranties to it and that no act by the Arranger or the Administrative Agent
hereinafter 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 Arranger or
Administrative Agent to any Lender. Each Lender represents to the Arranger and the
Administrative Agent that it has, independently and without reliance upon the Arranger or 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 Arranger, 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 have no 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 which may come into the
possession of the Administrative Agent or any of its officers, directors, employees, agents,
attorneys-in-fact or affiliates.

9.7  Indemnification. The Lenders agree to indemnify the Arranger and the
Administrative Agent in their respective capacities as such (to the extent not reimbursed by
Holdings or the Borrower and without limiting the obligation of Holdings or the Borrower to do
s0), ratably according to their respective Applicable Percentage in effect on the date on which
indemnification is sought under this Section 9.7 (or, if indemnification is sought after the date
upon which the Commitments shall have terminated and the Loans shall have been paid in full,
ratably in accordance with such Applicable Percentage immediately prior to such date), from and
against any and all liabilities, obligations, losses, damages, penalties, actions, judgments, suits,
costs, expenses or disbursements of any kind whatsoever which may at any time (including,
without limitation, at any time following the payment of the Loans) be imposed on, incurred by
or asserted against the Arranger or the Administrative Agent in any way relating to or arising out
of, the Commitments, this Agreement, any of the other Loan Documents or any documents
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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, including all amounts owed by the Borrower under Section 10.5 which are
not paid by the Borrower; provided that no Lender shall be liable for the payment of any portion
of such liabilities, obligations, losses, damages, penalties, actions, judgments, suits, costs,
expenses or disbursements which are found by a final and nonappealable decision of a court of
competent jurisdiction to have resulted from the Arranger’s (in the case of the Arranger) or
Administrative Agent’s (in the case of the Administrative Agent) gross negligence or willful
misconduct. The agreements in this Section 9.7 shall survive the payment of the Loans and all
other amounts payable hereunder.

9.8  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 was 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.

9.9  Successor Administrative Agent. The Administrative Agent may resign as
Administrative Agent upon 10 days’ notice to the Lenders and the Borrower. If the
Administrative Agent shall resign as Administrative Agent under this Agreement and the other
Loan Documents, then the Required Lenders shall appoint from among the Lenders a successor
agent for the Lenders, which successor agent (unless a Default or Event of Default shall have
occurred and be continuing) shall be subject to approval by the Borrower (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 10 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 Required Lenders
appoint a successor agent as provided for above. After any retiring Administrative Agent’s
resignation as Administrative Agent, the provisions of this Section 9 shall inure to its benefit 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.

9.10  Authorization to Release Liens. The Administrative Agent is hereby
irrevocably authorized by each of the Lenders to release any Lien covering any Property of the
Borrower or any of its Subsidiaries that is the subject of a Disposition which is permitted by this
Agreement or which has been consented to in accordance with Section 10.1.

509265-0556-14255-12448024 06/26/2011 11:46 PM



101

9.11 Reports. Each Lender hereby agrees that (a) it has requested a copy of
each Report prepared by or on behalf of the Administrative Agent; (b) the Administrative Agent
(1) makes no representation or warranty, express or implied, as to the completeness or accuracy
of any Report or any of the information contained therein or any inaccuracy or omission
contained in or relating to a Report and (ii) shall not be liable for any information contained in
any Report; (c) the Reports are not comprehensive audits or examinations, and that any Person
performing any field examination will inspect only specific information regarding the Loan
Parties and will rely significantly upon the Loan Parties’ books and records, as well as on
representations of the Loan Parties’ personnel and that the Administrative Agent undertakes no
obligation to update, correct or supplement the Reports; (d) it will keep all Reports confidential
and strictly for its internal use, not share the Report with any Person except as otherwise
permitted pursuant to this Agreement; and (e) without limiting the generality of any other
indemnification provision contained in this Agreement, it will pay and protect, and indemnify,
defend, and hold the Administrative Agent and any such other Person preparing a Report
harmless from and against, the claims, actions, proceedings, damages, costs, expenses, and other
amounts (including reasonable attorney fees) incurred by as the direct or indirect result of any
third parties who might obtain all or part of any Report through the indemnifying Lender.

9.12  Arranger. The Arranger shall have no duties or responsibilities hereunder
in its capacity as such.

Section 10. MISCELLANEOUS

10.1 Amendments and Waivers. Neither this Agreement, any other Loan
Document, nor any terms hereof or thereof may be amended, supplemented or modified except
in accordance with the provisions of this Section 10.1. The Required Lenders and each Loan
Party party to the relevant Loan Document may, or (with the written consent of the Required
Lenders) the Administrative Agent and each Loan Party party to the relevant Loan Document
may, from time to time, (a) enter into written amendments, supplements or modifications hereto
and to the other Loan Documents for the purpose of adding any provisions to this Agreement or
the other Loan Documents or changing in any manner the rights of the Lenders or of the Loan
Parties hereunder or thereunder or (b) waive, on such terms and conditions as the Required
Lenders, or the Administrative Agent, as the case may be, may specify in such instrument, any of
the requirements of this Agreement or the other Loan Documents or any Default or Event of
Default and its consequences; provided, however, that no such waiver and no such amendment,
supplement or modification shall (i) forgive the principal amount or extend the final scheduled
date of maturity of any Loan, reduce the stated rate of any interest, fee or letter of credit
commission payable hereunder or extend the scheduled date of any payment thereof, extend the
duration of any Interest Period beyond six months, or increase the amount or extend the
expiration date of any Lender’s Commitment, in each case without the consent of each Lender
directly affected thereby; (ii) amend, modify or waive any provision of this Section 10.1 or
reduce any percentage specified in the definition of Required Lenders or Supermajority
Revolving Lenders, consent to the assignment or transfer by the Borrower of any of its rights and
obligations under this Agreement and the other Loan Documents, amend or modify the
Superpriority Claim status of the Lenders or release or subordinate all or substantially all of the
Liens or Collateral granted to the Secured Parties under any Loan Document or under the Orders,
or release Holdings or, while SuperHoldings remains in existence, SuperHoldings or all or
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substantially all of the Subsidiary Guarantors from their obligations under the Guarantee and
Collateral Agreement, in each case without the written consent of all Lenders; (iii) amend,
modify or waive any provision of Section 9 without the written consent of the Administrative
Agent; (iv) amend, modify or waive any provision of Section 3 or other rights of the Issuing
Lender (including its rights to Cash Collateral) without the written consent of the Issuing Lender;
(v) amend or modify the definition of “Borrowing Base”, “Eligible Accounts Receivable” or
“Eligible Inventory” or otherwise make changes affecting Borrowing Base eligibility criteria that
have the effect of increasing Revolving Credit Availability or that affect or alter priority of
payments set forth in Section 8.2 or that amend Section 2.8(b), in each case without the consent
of the Supermajority Revolving Lenders, or (vi) amend, modify or waive any provision of
Sections 2.15(a), (b) or (c) without the written consent of each Lender adversely affected
thereby. Any such waiver and any such amendment, supplement or modification shall apply
equally to each of the Lenders and shall be binding upon the Loan Parties, the Lenders, the
Administrative Agent and all future holders of the Loans. In the case of any waiver, the Loan
Parties, the Lenders and the Administrative Agent shall be restored to their former position and
rights hereunder and under the other Loan Documents, and any Default or Event of Default
waived shall be deemed to be cured and not continuing; but no such waiver shall extend to any
subsequent or other Default or Event of Default, or impair any right consequent thereon.

If, in connection with any proposed amendment, waiver or consent requiring the
consent of “each Lender” or “each Lender affected thereby,” the consent of the Required
Lenders is obtained, but the consent of other necessary Lenders is not obtained (any such Lender
whose consent is necessary but not obtained being referred to herein as a “Non-Consenting
Lender”), then the Borrower may elect to replace a Non-Consenting Lender as a Lender party to
this Agreement, provided that, concurrently with such replacement, (i) another bank or other
entity which is reasonably satisfactory to the Borrower and the Administrative Agent shall agree,
as of such date, to purchase for cash the Loans and other Obligations due to the Non-Consenting
Lender pursuant to an Assignment and Assumption (or pursuant to other arrangements specified
by the Administrative Agent, which may include a deemed assignment) and to become a Lender
for all purposes under this Agreement and to assume all obligations of the Non-Consenting
Lender to be terminated as of such date and to comply with the requirements of Section 10.6(b),
and (ii) the Borrower shall pay to such Non-Consenting Lender in same day funds on the day of
such replacement (1) all interest, fees and other amounts then accrued but unpaid to such Non-
Consenting Lender by the Borrower hereunder to and including the date of termination,
including without limitation payments due to such Non-Consenting Lender under Sections 2.16
and 2.18, and (2) an amount, if any, equal to the payment which would have been due to such
Lender on the day of such replacement under Section 2.18 had the Loans of such Non-
Consenting Lender been prepaid on such date rather than sold to the replacement Lender.

10.2  Notices. All notices, requests and demands to or upon the respective
parties hereto to be effective shall be in writing (including by telecopy), and, unless otherwise
expressly provided herein, shall be deemed to have been duly given or made when delivered, or
three Business Days after being deposited in the mail, postage prepaid, or, in the case of telecopy
notice, when received by a responsible officer of the addressee, addressed as follows in the case
of SuperHoldings, Holdings, the Borrower and the Administrative Agent, and as set forth in an
administrative questionnaire delivered to the Administrative Agent in the case of the Lenders, or
to such other address as may be hereafter notified by the respective parties hereto:
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SuperHoldings and

Holdings:

The Borrower:

With a copy to:

The Administrative Agent:

with a copy to:

NBC Acquisition Corp.

4700 South 19th Street

Lincoln, Nebraska 68501
Attention: Chief Financial Officer
Facsimile: 402-421-0507

Nebraska Book Company, Inc.
4700 South 19th Street

Lincoln, Nebraska 68501
Attention: Chief Financial Officer
Facsimile: 402-421-0507

Kirkland & Ellis LLP

601 Lexington Avenue

New York, New York 10022
Attention: Leonard Klingbaum, Esq.
Facsimile: 212-446-6460

JPMorgan Chase Bank, N.A.
Bank Loans and Agency Services
1111 Fannin Street, 10th Floor
Houston, TX 77002

Attention: Syed X Abbas
Facsimile: 713-286-3245

JPMorgan Chase Bank, N.A.
270 Park Avenue

New York, New York 10017
Attention: [Eric H Pratt]
Facsimile: 212-270-6842
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provided that any notice, request or demand to or upon the Administrative Agent or the Lenders
shall not be effective until received.

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 Section 2 unless
otherwise agreed by the Administrative Agent and the applicable Lender. The Administrative

Agent or the 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
that approval of such procedures may be limited to particular notices or communications.

10.3 No Waiver; Cumulative Remedies. No failure to exercise and no delay in

exercising, on the part of the Administrative Agent or any Lender, any right, remedy, power or

privilege hereunder or under the other Loan Documents shall operate as a waiver thereof; nor

shall any single or partial exercise of any right, remedy, power or privilege hereunder preclude

any other or further exercise thereof or the exercise of any other right, remedy, power or
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-privilege. The rights, remedies, powers and privileges herein provided are cumulative and not
exclusive of any rights, remedies, powers and privileges provided by law.

10.4  Survival of Representations and Warranties. All representations and
warranties made hereunder, in the other Loan Documents and in any document, certificate or
statement delivered pursuant hereto or in connection herewith shall survive the execution and
delivery of this Agreement and the making of the Loans hereunder.

10.5 Payment of Expenses. The Borrower agrees (a) to pay or reimburse the
Administrative Agent, for all its reasonable documented out-of-pocket costs and expenses
incurred in connection with the preparation and execution of, and any amendment, supplement or
modification to, this Agreement and the other Loan Documents and any other documents
prepared in connection herewith or therewith, and the consummation and administration of the
transactions contemplated hereby and thereby, including, without limitation, the reasonable fees,
disbursements and other charges of counsel to the Administrative Agent (with such counsel to
include no more than one local counsel in each applicable jurisdiction so long as such counsel
are engaged with the Borrower’s prior written consent) and of other professional advisors to the
Administrative Agent, (b) to pay or reimburse each Lender and the Administrative Agent for all
their reasonable out-of-pocket costs and expenses incurred in connection with the enforcement or
preservation of any rights under this Agreement, the other Loan Documents and any such other
documents, including, without limitation, the reasonable fees, disbursements and other charges
of one lead counsel (including all such costs and expenses incurred during any negotiations,
workouts, restructurings or legal proceedings) and of one local counsel in each relevant
jurisdiction and the fees and disbursements of any financial advisor or third party consultants or
appraisers to and of the Administrative Agent (and the allocated fees and expenses of in-house
counsel), (c) to pay or reimburse the Administrative Agent for all reasonable documented out-of-
pocket costs and expenses incurred in connection with this Agreement and the other Loan
Documents, the Orders or the Cases (including, without limitation, the on-going monitoring of
the Cases, including attendance at hearings or other proceedings and the on-going review of
documents filed with the Bankruptcy Court, and all fees, disbursements and charges of counsel
for the Administrative Agent and other professional advisors to the Administrative Agent), (d) to
pay, indemnify, and hold each Lender, the Arranger and the Administrative Agent harmless
from, any and all recording and filing fees and any and all liabilities with respect to, or resulting
from any delay in paying, stamp, excise and other Taxes, if any, that may be payable or
determined to be payable in connection with the execution and delivery of, or consummation or
administration of any of the transactions contemplated by, or any amendment, supplement or
modification of, or any waiver or consent under or in respect of, this Agreement, the other Loan
Documents and any such other documents, and () to pay, indemnify, and hold each Lender and
the Administrative Agent and their respective affiliates and their respective officers, directors,
employees, agents and controlling persons (each, an “indemnitee”) harmless from and against
any and all other liabilities, obligations, losses, damages, penalties, actions, judgments, suits,
costs, expenses or disbursements of any kind or nature whatsoever with respect to the execution,
delivery, enforcement, performance and administration of this Agreement, the other Loan
Documents and any such other documents, including, without limitation, any of the foregoing
relating to the use of proceeds of the Loans or the violation of, noncompliance with or liability
under, any Environmental Law applicable to the operations of Holdings, the Borrower any of
their respective Subsidiaries or any of the Properties and the reasonable fees, disbursements and
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other charges of one lead counsel and of one local counsel in each relevant jurisdiction (and the
allocated fees and expenses of in-house counsel) to each Lender and of counsel to the
Administrative Agent (all the foregoing in this clause (e), collectively, the “indemnified
liabilities™), provided, that the Borrower shall have no obligation hereunder to any indemnitee
with respect to indemnified liabilities (i) to the extent such indemnified liabilities are found by a
final and nonappealable decision of a court of competent jurisdiction to have resulted from the
gross negligence or willful misconduct of such indemnitee or (ii) arising from a lawsuit or
administrative proceeding against such indemnitee if the Borrower was not given notice of such
lawsuit or administrative proceeding and an opportunity to participate in the defense thereof at its
own expense, and provided further, that this Section 10.5(¢) shall not apply with respect to Taxes
other than Taxes that represent losses or damages arising from any non-Tax claim. Without
limiting the foregoing, and to the extent permitted by applicable law, Holdings and the Borrower
agree not to assert and to cause their Subsidiaries not to assert, and hereby waive and agree to
cause their Subsidiaries to so waive, all rights for contribution or any other rights of recovery
with respect to all claims, demands, penalties, fines, liabilities, settlements, damages, costs and
expenses of whatever kind or nature, under or related to Environmental Laws, that any of them
might have by statute or otherwise against any indemnitee. The agreements in this Section shall
survive repayment of the Loans and all other amounts payable hereunder.

Expenses being reimbursed by the Borrower under this Section include, without
limiting the generality of the foregoing, costs and expenses incurred in connection with:

4] appraisals and insurance reviews;

(i)  field examinations and the preparation of Reports based on the fees
charged by a third party retained by the Administrative Agent or the internally allocated
fees for each Person employed by the Administrative Agent with respect to each field
examination, together with the reasonable fees and expenses associated with collateral
monitoring services performed by the Specialized Due Diligence Group of the
Administrative Agent (and the Borrower agrees to modify or adjust the computation of
the Borrowing Base -- which may include maintaining additional Reserves, modifying
the advance rates or modifying the eligibility criteria for the components of the
Borrowing Base -- to the extent required by the Administrative Agent as a result of any
such evaluation, appraisal or monitoring);

(iii)  background checks regarding senior management and/or key investors, as
deemed necessary or appropriate in the reasonable discretion of the Administrative
Agent;

(iv)  taxes, fees and other charges for (A) lien and title searches and title
insurance and (B) recording the Mortgages, filing financing statements and continuations,
and other actions to perfect, protect, and continue the Administrative Agent’s Liens;

v) sums paid or incurred to take any action required of any Loan Party under
the Loan Documents that such Loan Party fails to pay or take; and
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(vi)  forwarding loan proceeds, collecting checks and other items of payment,
and establishing and maintaining the accounts and lock boxes, and costs and expenses of
preserving and protecting the Collateral.

All of the foregoing costs and expenses may be charged to the Borrower as Revolving Credit
Loans or to another deposit account, all as described in Section 8.2.

10.6  Successors and Assigns; Participations and Assignments. (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 Lender that issues any Letter of Credit), except that (i) neither the Borrower nor Holdings
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 the 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.

(b) (i) Subject to the conditions set forth in paragraph (b)(ii) below, any
Lender may assign to one or more assignees (other than the Borrower, an Affiliate of the
Borrower or a natural person) (each, an “Assignee”) all or a portion of its rights and obligations
under this Agreement (including all or a portion of its Commitments and the Loans at the time
owing to it) with the prior written consent (such consent not to be unreasonably delayed or
withheld) of:

(A) the Borrower, provided that no consent of the Borrower shall be
required for an assignment to a Lender, an Affiliate of a Lender, an Approved Fund (as
defined below) or, if an Event of Default has occurred and is continuing, any other
Person; and

(B)  the Administrative Agent and, in the case of the Revolving
Facility, the Issuing Lender.

(i)  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 Credit Commitments or Loans, the amount of the
Revolving Credit Commitments or Loans of the assigning Lender subject to each such
assignment (determined as of the date the Assignment and Assumption with respect to
such assignment is delivered to the Administrative Agent) shall not be less than
$5,000,000 in the case of the Revolving Facility and $1,000,000 in the case of the Term
Facility, unless each of the Borrower and the Administrative Agent otherwise consent,
provided that such amounts shall be aggregated in respect of each prospective Lender and
its Affiliates or Approved Funds, if any;

(B) the parties to each assignment shall execute and deliver to the
Administrative Agent an Assignment and Assumption, together with a processing and
recordation fee of $3,500 (treating multiple or simultaneous assignments by or to two or
more Approved Funds or two or more funds that are engaged in making, purchasing,
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holding or investing in bank loans and similar extensions of credit in the ordinary course
of business that are managed by the same investment advisor or Affiliated advisors as a
single assignment); and -

(C)  the Assignee, if it shall not be a Lender, shall deliver to the
Administrative Agent an administrative questionnaire.

For the purposes of this Section 10.6, “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 of its business and that is administered or
managed by (a) a Lender, (b) an Affiliate of a Lender or (c) an entity or an Affiliate of an entity
that administers or manages a Lender; provided that, for purposes of proviso (2) of clause
(b)(ii)(A) above, in connection with an assignment to a prospective Lender not previously a
Lender, the term “Lender” as it is used in clauses (a), (b) and (c) of this paragraph shall mean
such prospective Lender.

(iii)  Subject to acceptance and recording thereof pursuant to paragraph (b)(iv)
below, from and after the effective date specified in each Assignment and Assumption the
Assignee thereunder shall be a party hereto and, to the extent of the interest assigned by such
Assignment and Assumption, 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 Assumption, be released from its obligations under this Agreement (and, in the
case of an Assignment and Assumption 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 2.16, 2.17, 2.18 and 10.5). Any assignment or transfer
by a Lender of rights or obligations under this Agreement that does not comply with this Section
10.6 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.

(iv)  The Administrative Agent, acting for this purpose as an agent of the
Borrower, shall maintain at one of its offices a copy of each Assignment and Assumption
delivered to it and a register for the recordation of the names and addresses of the Lenders, and
the Commitments of, and principal amount of the Loans and L/C Obligations owing to, each
Lender pursuant to the terms hereof from time to time (the “Register”). The entries in the
Register shall be conclusive, and the Borrower, the Administrative Agent, the Issuing Lender and
the Lenders shall 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 the Borrower, the Issuing Lender 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 Assumption
executed by an assigning Lender and an Assignee, the Assignee’s completed administrative
questionnaire (unless the Assignee shall already be a Lender hereunder), the processing and
recordation fee referred to in paragraph (b) of this Section and any written consent to such
assignment required by paragraph (b) of this Section, the Administrative Agent shall accept such
Assignment and Assumption and record the information contained therein in the Register. No
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assignment shall be effective for purposes of this Agreement unless it has been recorded in the
Register as provided in this paragraph.

(vi)  Any assignment need not be ratable between the Facilities.

(c) (i) Any Lender may, without the consent of the Borrower or the
Administrative Agent, sell participations to one or more banks or other entities (but in no case to
the Borrower, an Affiliate of the Borrower or a natural person) (a “Participant”) in all or a
portion of such Lender’s rights and obligations under this Agreement (including all or a portion
of its Commitments and the Loans owing to it); provided that (A) such Lender’s obligations
under this Agreement shall remain unchanged, (B) such Lender shall remain solely responsible
to the other parties hereto for the performance of such obligations and (C) the Borrower, the
Administrative Agent, the Issuing Lender 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. 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 to approve any
amendment, modification or waiver of any provision of this Agreement; provided that such
agreement may 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 the proviso to the second sentence of Section 10.1 and (2) directly
affects such Participant. The Borrower agrees that each Participant shall be entitled to the
benefits of (and the limitations of) Sections 2.16, 2.17 and 2.18 (subject to the requirements and
limitations therein, including the requirements under Section 2.17(f) (it being understood that the
documentation required under Section 2.17(f) shall be delivered to the participating Lender)) to
the same extent as if it were a Lender and had acquired its interest by assignment pursuant to
paragraph (b) of this Section; provided that such Participant (A) agrees to be subject to the
provisions of Sections 2.16 and 2.17 as if it were an assignee under paragraph (b) of this Section;
and (B) shall not be entitled to receive any greater payment under Sections 2.16 or 2.17, with
respect to any participation, than its participating Lender would have been entitled to receive,
except to the extent such entitlement to receive a greater payment results from an adoption of or
any change in any Requirement of Law or in the interpretation or application thereof or
compliance by any Lender with any request or directive (whether or not having the force of law)
from any central bank or other Governmental Authority made subsequent to the date hereof that
occurs after the Participant acquired the applicable participation. To the extent permitted by law,
each Participant also shall be entitled to the benefits of Section 10.7(b) as though it were a
Lender, provided such Participant shall be subject to Section 10.7(a) as though it were a Lender.
Each Lender that sells a participation shall, acting solely for this purpose as an agent of the .
Borrower, maintain a register on which it enters the name and address of each Participant and the
principal amounts (and stated interest) of each Participant’s interest in the Loans or other
obligations under this Agreement (the “Participant Register”); provided that no Lender shall have
any obligation to disclose all or any portion of the Participant Register to any Person (including
the identity of any Participant or any information relating to a Participant's interest in any
Commitments, Loans, Letters of Credit or its other obligations under any Loan Document)
except to the extent that such disclosure is necessary to establish that such Commitment, Loan,
Letter of Credit or other obligation is in registered form under Section 5f.103-1(c) of the United
States Treasury Regulations. The entries in the Participant Register shall be conclusive absent
manifest error, and such Lender shall treat each person whose name is recorded in the Participant
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Register as the owner of such participation for all purposes of this Agreement notwithstanding
any notice to the contrary.

(d) Any Lender may at any time 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 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 Borrower, upon receipt of written notice from the relevant Lender,
agrees 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 Borrower or the Administrative Agent and without regard to the limitations set forth in
Section 10.6(b). Each of Holdings, the 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 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.

10.7  Adjustments; Set-off. (a) Except to the extent that this Agreement or any
Court Order provides for payments to be allocated to the Lenders or a particular Lender or the
Administrative Agent, if any Lender (a “Benefitted Lender™) shall at any time receive any
payment of all or part of its Loans or the Reimbursement Obligations owing to it, or interest
thereon, or receive any collateral in respect thereof (whether voluntarily or involuntarily, by
set-off, pursuant to events or proceedings of the nature referred to in Section 8(f), or otherwise),
in a greater proportion than any such payment to or collateral received by any other Lender, if
any, in respect of such other Lender’s Loans or the Reimbursement Obligations owing to such
other Lender, or interest thereon, such Benefitted Lender shall purchase for cash from the other
Lenders a participating interest in such portion of each such other Lender’s Loan and/or of the
Reimbursement Obligations owing to each such other Lender, or shall provide such other
Lenders with the benefits of any such collateral, or the proceeds thereof, as shall be necessary to
cause such Benefitted Lender to share the excess payment or benefits of such collateral or
proceeds ratably with each of the Lenders; provided, however, that if all or any portion of such
excess payment or benefits is thereafter recovered from such Benefitted Lender, such purchase
shall be rescinded, and the purchase price and benefits returned, to the extent of such recovery,
but without interest.

(b) In addition to any rights and remedies of the Lenders provided by law,
subject to the Carve Out and the Orders and, after the giving of the notice described in
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Section 8.1 notwithstanding the provisions of Section 362 of the Bankruptcy Code, each Lender
shall have the right, without prior notice to SuperHoldings, Holdings or the Borrower, any such
notice being expressly waived by SuperHoldings, Holdings and the Borrower to the extent
permitted by applicable law, upon any amount becoming due and payable by SuperHoldings,
Holdings or the Borrower hereunder (whether at the stated maturity, by acceleration or
otherwise) to set off and appropriate and apply against such amount any and all deposits (general
or special, time or demand, provisional or final), in any currency, and any other credits,
indebtedness or claims, in any currency, in each case whether direct or indirect, absolute or
contingent, matured or unmatured, at any time held or owing by such Lender, any Affiliate
thereof or any branch or agency thereof to or for the credit or the account of SuperHoldings,
Holdings or the Borrower. Each Lender agrees promptly to notify SuperHoldings, Holdings, the
Borrower and the Administrative Agent after any such setoff and application made by such
Lender, provided that the failure to give such notice shall not affect the validity of such setoff
and application.

10.8  Counterparts. This Agreement may be executed by one or more of the
parties to this Agreement on any number of separate counterparts (including by telecopy or other
electronic transmission), and all of said counterparts taken together shall be deemed to constitute
one and the same instrument. A set of the copies of this Agreement signed by all the parties shall
be lodged with the Borrower and the Administrative Agent.

10.9  Severability. Any provision of this Agreement which is prohibited or
unenforceable in any jurisdiction shall, as to such jurisdiction, be ineffective to the extent of such
prohibition or unenforceability without invalidating the remaining provisions hereof, and any
such prohibition or unenforceability in any jurisdiction shall not invalidate or render
unenforceable such provision in any other jurisdiction.

10.10 Integration. This Agreement and the other Loan Documents represent the
agreement of SuperHoldings, Holdings, the Borrower, the Administrative Agent and the Lenders
with respect to the subject matter hereof, and there are no promises, undertakings,
representations or warranties by the Administrative Agent or any Lender relative to subject
matter hereof not expressly set forth or referred to herein or in the other Loan Documents.

10.11 GOVERNING LAW. THIS AGREEMENT AND THE RIGHTS AND
OBLIGATIONS OF THE PARTIES UNDER THIS AGREEMENT SHALL BE
GOVERNED BY, AND CONSTRUED AND INTERPRETED IN ACCORDANCE WITH,
THE LAW OF THE STATE OF NEW YORK AND, TO THE EXTENT APPLICABLE,
THE BANKRUPTCY CODE.

10.12 Submission To Jurisdiction; Waivers. Each of SuperHoldings, Holdings
and the Borrower, the Administrative Agent and each Lender hereby irrevocably and
unconditionally:

(a) submits for itself and its Property in any legal action or proceeding
relating to this Agreement and the other Loan Documents to which it is a party, or for
recognition and enforcement of any judgment in respect thereof, to the exclusive general
jurisdiction of the Bankruptcy Court and, if the Bankruptcy Court does not have (or abstains
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from) jurisdiction, to the exclusive general jurisdiction of any State or Federal court of
competent jurisdiction sitting in New York County, New York;

(b) consents that any such action or proceeding may be brought in such
courts and waives any objection that it may now or hereafter have to the venue of any such
action or proceeding in any such court or that such action or proceeding was brought in an
inconvenient court and agrees not to plead or claim the same;

(©) agrees that service of process in any such action or proceeding may be
effected by mailing a copy thereof by registered or certified mail (or any substantially similar
form of mail), postage prepaid, to SuperHoldings, Holdings or the Borrower, as the case may be
at its address set forth in Section 10.2 or at such other address of which the Administrative Agent
shall have been notified pursuant thereto;

(d) agrees that nothing herein shall affect the right to effect service of
process in any other manner permitted by law or shall limit the right to sue in any other
jurisdiction; and

(e) waives, to the maximum extent not prohibited by law, any right it may
have to claim or recover in any legal action or proceeding referred to in this Section 10.12 any
special, exemplary, punitive or consequential damages.

10.13  Acknowledgements. Each of SuperHoldings, Holdings and the Borrower
hereby acknowledges that:

(a) it has been advised by counsel in the negotiation, execution and delivery
of this Agreement and the other L.oan Documents;

(b) neither the Administrative Agent nor any Lender nor the Arranger has any
fiduciary relationship with or duty to SuperHoldings, Holdings or the Borrower arising
out of or in connection with this Agreement or any of the other Loan Documents, and the
relationship between Administrative Agent, Lenders and the Arranger, on one hand, and
SuperHoldings, Holdings and the Borrower, on the other hand, in connection herewith or
therewith is solely that of debtor and creditor; and

(c) no joint venture is created hereby or by the other Loan Documents or
otherwise exists by virtue of the transactions contemplated hereby among the Lenders or
among SuperHoldings, Holdings, the Borrower and the Lenders.

10.14 WAIVERS OF JURY TRIAL. SUPERHOLDINGS, HOLDINGS, THE
BORROWER, THE ADMINISTRATIVE AGENT AND THE LENDERS HEREBY
IRREVOCABLY AND UNCONDITIONALLY WAIVE TRIAL BY JURY IN ANY
LEGAL ACTION OR PROCEEDING RELATING TO THIS AGREEMENT OR ANY
OTHER LOAN DOCUMENT AND FOR ANY COUNTERCLAIM THEREIN.

10.15 Confidentiality. The Administrative Agent and each Lender agrees to
keep confidential all non-public information provided to it by any Loan Party pursuant to this
Agreement that is designated by such Loan Party as confidential; provided that nothing herein
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shall prevent the Administrative Agent or any Lender from disclosing any such information (a)
to the Administrative Agent, the Arranger, any other Lender or any affiliate of any Lender, (b) to
any Participant or Assignee (each, a “Transferee”) or prospective Transferee which agrees to
comply with the provisions of this Section, (c) to the employees, directors, agents, attorneys,
accountants and other professional advisors of such Lender or its Affiliates, (d) upon the request
or demand of any Governmental Authority having jurisdiction over the Administrative Agent or
such Lender, (e) in response to any order of any court or other Governmental Authority or as
may otherwise be required pursuant to any Requirement of Law, (f) if requested or required to do
so in connection with any litigation or similar proceeding, (g) which has been publicly disclosed
other than in breach of this Section 10.15, (h) to the National Association of Insurance
Commissioners or any similar organization or any nationally recognized rating agency that
requires access to information about a Lender’s investment portfolio in connection with ratings
issued with respect to such Lender, (i) in connection with the exercise of any remedy hereunder
or under any other Loan Document or (j) 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). Any Person required to maintain the confidentiality of
Information as provided in this Section shall be considered to have complied with its obligation
to do so if such Person has exercised the same degree of care to maintain the confidentiality of
such Information as such Person would accord to its own confidential information.

EACH LENDER ACKNOWLEDGES THAT INFORMATION AS
DEFINED IN SECTION 10.15 FURNISHED TO IT PURSUANT TO THIS
AGREEMENT MAY INCLUDE MATERIAL NON-PUBLIC INFORMATION
CONCERNING THE BORROWER AND ITS AFFILIATES AND THEIR RELATED
PARTIES OR THEIR RESPECTIVE SECURITIES, AND CONFIRMS THAT IT HAS
DEVELOPED COMPLIANCE PROCEDURES REGARDING THE USE OF MATERIAL
NON-PUBLIC INFORMATION AND THAT IT WILL HANDLE SUCH MATERIAL
NON-PUBLIC INFORMATION IN ACCORDANCE WITH THOSE PROCEDURES
AND APPLICABLE LAW, INCLUDING FEDERAL AND STATE SECURITIES LAWS.

ALL INFORMATION, INCLUDING REQUESTS FOR WAIVERS AND
AMENDMENTS, FURNISHED BY THE BORROWER OR THE ADMINISTRATIVE
AGENT PURSUANT TO, OR IN THE COURSE OF ADMINISTERING, THIS
AGREEMENT WILL BE SYNDICATE-LEVEL INFORMATION, WHICH MAY
CONTAIN MATERIAL NON-PUBLIC INFORMATION ABOUT THE BORROWER,
THE LOAN PARTIES AND THEIR RELATED PARTIES OR THEIR RESPECTIVE
SECURITIES. ACCORDINGLY, EACH LENDER REPRESENTS TO THE
BORROWER AND THE ADMINISTRATIVE AGENT THAT IT HAS IDENTIFIED IN
ITS ADMINISTRATIVE QUESTIONNAIRE A CREDIT CONTACT WHO MAY
RECEIVE INFORMATION THAT MAY CONTAIN MATERIAL NON-PUBLIC
INFORMATION IN ACCORDANCE WITH ITS COMPLIANCE PROCEDURES AND
APPLICABLE LAW, INCLUDING FEDERAL AND STATE SECURITIES LAWS.

10.16 USA PATRIOT Act. Each Lender that is subject to the requirements of
the USA Patriot Act (Title III of Pub. L. 107-56 (signed into law October 26, 2001)) (the “Act”)
hereby notifies the Borrower that pursuant to the requirements of the Act, it is required to obtain,
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verify and record information that identifies the Borrower, which information includes the names
and addresses of the Borrower and other information that will allow such Lender to identify the
Borrower in accordance with the Act.

10.17 Appointment for Perfection. Each Lender hereby appoints each other
Lender as its agent for the purpose of perfecting Liens, for the benefit of the Administrative
Agent and the Lenders, in assets which, in accordance with Article 9 of the UCC or any other
applicable law can be perfected only by possession. Should any Lender (other than the
Administrative Agent) obtain possession of any such Collateral, such Lender shall notify the
Administrative Agent thereof, and, promptly upon the Administrative Agent’s request therefor
shall deliver such Collateral to the Administrative Agent or otherwise deal with such Collateral
in accordance with the Administrative Agent’s instructions.

10.18 Reserved.

10.19 Release of Liens. The Lenders hereby irrevocably authorize the
Administrative Agent, at its option and in its sole discretion, to release any Liens granted to the
Administrative Agent by the Loan Parties on any Collateral (i) upon the termination of the all
Commitments, payment and satisfaction in full in cash of all Obligations (other than the
Contingent Obligations), and the cash collateralization of any outstanding Letters of Credit in a
manner satisfactory to the Issuing Lender, (ii) constituting property being sold or disposed of if
the Loan Party disposing of such property certifies to the Administrative Agent that the sale or
disposition is made in compliance with the terms of this Agreement (and the Administrative
Agent may rely conclusively on any such certificate, without further inquiry), and to the extent
that the property being sold or disposed of constitutes 100% of the Capital Stock of a Subsidiary,
the Administrative Agent is authorized to release such Loan Party from its obligations under the
Security Documents, (iii) constituting property leased to a Loan Party under a lease which has
expired or been terminated in a transaction permitted under this Agreement, or (iv) as required to
effect any sale or other disposition of such Collateral in connection with any exercise of
remedies of the Administrative Agent and the Lenders pursuant to Section 8. In addition, the
Administrative Agent may in its discretion, release its Liens on Collateral valued in the
aggregate not in excess of $10,000,000 during any calendar year without the prior written
authorization of the Required Lenders. Any such release shall not in any manner discharge,
affect, or impair the Obligations or any Liens (other than those expressly being released) upon
(or obligations of the Loan Parties in respect of) all interests retained by the Loan Parties,
including the proceeds of any sale, all of which shall continue to constitute part of the Collateral.
At the request and sole expense of each Loan Party following any such release, the
Administrative Agent shall deliver to such Loan Party any Collateral held by the Administrative
Agent, and execute and deliver to such Loan Party such documents as such Loan Party shall
reasonably request to evidence such release.

10.20 Disclosure. Each Loan Party and each Lender hereby acknowledges and
agrees that the Administrative Agent and/or its Affiliates from time to time may hold
investments in, make other loans to or have other relationships with any of the Loan Parties and
their respective Affiliates.
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Section 11. REMEDIES; APPLICATION OF PROCEEDS

11.1  Remedies; Obtaining the Collateral Upon Default. Upon the occurrence
and during the continuance of an Event of Default and with not fewer than three Business Days
prior written notice by the Administrative Agent (or such longer time as may be required
pursuant to the Orders), to the extent any such action is not inconsistent with the Interim Order
(including paragraph 9 thereof) (or the Final Order, as applicable) or Section 8, the
Administrative Agent, in addition to any rights now or hereafter existing under applicable law,
and without application to or order of the Bankruptcy Court, shall have all rights as a secured
creditor under the Uniform Commercial Code in all relevant jurisdictions and may:

(a) personally, or by agents or attorneys, immediately retake possession of
the Collateral or any part thereof, from the Borrower, any Guarantor, or any other Person who
then has possession of any part thereof with or without notice or process of law (but subject to
any Requirements of Law), and for that purpose may enter upon the Borrower’s or any
Guarantor’s premises where any of the Collateral is located and remove the same and use in
connection with such removal any and all services, supplies, aids and other facilities of the
Borrower or such Guarantor;

(b) instruct the obligor or obligors on any agreements, instrument or other
obligation constituting the Collateral to make any payment required by the terms of such
instrument or agreement directly to any cash collateral account;

(c) sell, assign or otherwise liquidate, or direct any Loan Party to sell, assign
or 0therw1se liquidate, any or all of the Collateral or any part thereof in accordance with
Section 11.2, and take possession of the proceeds of any such sale, assignment or liquidation;
and

(d) take possession of the Collateral or any part thereof, by directing the
Borrower and any Guarantor in writing to deliver the same to the Administrative Agent at any
place or places reasonably designated by the Administrative Agent, in which event the Borrower
and such Guarantor shall at its own expense:

)] forthwith cause the same to be moved to the place or places so designated
by the Administrative Agent and there delivered to the Administrative Agent,

(i)  store and keep any Collateral so delivered to the Administrative Agent at
such place or places pending further action by the Administrative Agent as provided in
Section 11.2, and

(iii)  while the Collateral shall be so stored and kept, provide such guards and
maintenance services as shall be necessary to protect the same and to preserve and
maintain them in good condition;

it being understood that the Borrower’s and each Guarantor’s obligation so to deliver the
Collateral is of the essence of this Agreement and that, accordingly, upon application to the
Bankruptcy Court, the Administrative Agent shall be entitled to a decree requiring specific
performance by the Borrower or such Guarantor of such obligation.
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11.2  Remedies; Disposition of the Collateral. Upon the occurrence and during
the continuance of an Event of Default (and following not fewer than seven Business Days prior
written notice by the Administrative Agent (or such longer time as may be required pursuant to
the Orders)), and to the extent not inconsistent with the Interim Order (or the Final Order, as
applicable), without application to or order of the Bankruptcy Court, any Collateral repossessed
by the Administrative Agent under or pursuant to Section 11.1 or the Interim Order (or the Final
Order, as applicable) or otherwise, and any other Collateral whether or not so repossessed by the
Administrative Agent, may be sold, assigned, leased or otherwise disposed of under one or more
contracts or as an entirety, and without the necessity of gathering at the place of sale the property
to be sold, and in general in such manner, at such time or times, at such place or places and on
commercially reasonable terms, in compliance with any Requirements of Law. Any of the
Collateral may be sold, leased or otherwise disposed of, in the condition in which the same
existed when taken by the Administrative Agent or after any overhaul or repair which the
Administrative Agent shall determine to be commercially reasonable. Any such disposition
which shall be a private sale or other private proceeding permitted by applicable Requirements of
Law shall be made upon not less than ten days’ written notice to the Borrower specifying the
time at which such disposition is to be made and the intended sale price or other consideration
therefor, and shall be subject, for the ten days after the giving of such notice, to the right of the
Borrower or any nominee of the Borrower to acquire the Collateral involved at a price or for
such other consideration at least equal to the intended sale price or other consideration so
specified. Any such disposition which shall be a public sale permitted by applicable
Requirements of Law shall be made upon not less than ten days’ written notice to the Borrower
specifying the time and place of such sale and, in the absence of applicable Requirement of Law,
shall be by public auction (which may, at the Administrative Agent’s option, be subject to
reserve), after publication of notice of such auction not less than ten days prior thereto in USA
Today and The Wall Street Journal, National Edition. Subject to Section 11.4, to the extent
permitted by any such Requirement of Law, the Administrative Agent on behalf of the Lenders
or any Lender may bid for and become the purchaser of the Collateral or any item thereof,
offered for sale in accordance with this Section 11.2 without accountability to the Borrower, any
Guarantor or the Prepetition Secured Parties (except to the extent of surplus money received). If,
under mandatory Requirements of Law, the Administrative Agent shall be required to make
disposition of the Collateral within a period of time which does not permit the giving of notice to
the Borrower as hereinabove specified, the Administrative Agent need give the Borrower only
such notice of disposition as shall be reasonably practicable.

11.3  Application of Proceeds.

(a) Notwithstanding anything to the contrary contained in this Agreement or
any other Loan Document, (i) if the Administrative Agent takes action under Section 8 upon the
occurrence and during the continuance of an Event of Default, or at any time on or after the
Termination Date, any payment by any Debtor on account of principal of, interest on and fees
with respect to the Loans or Reimbursement Obligations, or any guarantee obligations with
respect thereto, and any proceeds arising out of any realization (including after foreclosure) upon
the Collateral shall be applied in accordance with Section 8.2, and (ii) any payments or
distributions of any kind or character, whether in cash, property or securities, made by any
Debtor or otherwise in a manner inconsistent with clause (i) of this Section 11.3(a) shall be held
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in trust and paid over or delivered to the Administrative Agent so that the priorities and
requirements set forth in such clause (i) are satisfied.

(b) It is understood that the Debtors shall remain liable to the extent of any
deficiency between the amount of the proceeds of the Collateral and the amount of the
Obligations.

114 WAIVER OF CLAIMS. EXCEPT AS OTHERWISE PROVIDED IN
THIS AGREEMENT, THE LOAN PARTIES HEREBY WAIVE, TO THE EXTENT
PERMITTED BY APPLICABLE LAW:

(a) NOTICE AND JUDICIAL HEARING IN CONNECTION WITH THE
ADMINISTRATIVE AGENT’S TAKING POSSESSION OR THE ADMINISTRATIVE
AGENT’S DISPOSITION OF ANY OF THE COLLATERAL, INCLUDING WITHOUT
LIMITATION, ANY AND ALL PRIOR NOTICE AND HEARING FOR ANY
PREJUDGMENT REMEDY OR REMEDIES AND ANY SUCH RIGHT WHICH THE US
BORROWER, OR ANY GUARANTOR WOULD OTHERWISE HAVE UNDER ANY
REQUIREMENT OF LAW;

(b) ALL DAMAGES OCCASIONED BY SUCH TAKING OF
POSSESSION EXCEPT ANY DAMAGES WHICH ARE THE DIRECT RESULT OF THE
ADMINISTRATIVE AGENT’S OR ANY LENDER’S BAD FAITH, GROSS NEGLIGENCE
OR WILLFUL MISCONDUCT;

(c) ALL OTHER REQUIREMENTS WITH RESPECT TO THE TIME,
PLACE AND TERMS OF SALE OR OTHER REQUIREMENTS WITH RESPECT TO THE
ENFORCEMENT OF THE ADMINISTRATIVE AGENT’S RIGHTS HEREUNDER; AND

(d) ALL RIGHTS OF REDEMPTION, APPRAISEMENT, STAY,
EXTENSION OR MORATORIUM NOW OR HEREAFTER IN FORCE UNDER ANY
APPLICABLE LAW IN ORDER TO PREVENT OR DELAY THE ENFORCEMENT OF THIS
AGREEMENT OR THE ABSOLUTE SALE OF THE COLLATERAL OR ANY PORTION
THEREOF, AND EACH LOAN PARTY, FOR ITSELF AND ALL WHO MAY CLAIM
UNDER IT, INSOFAR AS IT OR THEY NOW OR HEREAFTER LAWFULLY MAY,
HEREBY WAIVES THE BENEFIT OF ALL SUCH LAWS.

11.5 Remedies Cumulative. Each and every right, power and remedy hereby
specifically given to the Administrative Agent and the Lenders shall be in addition to every other
right, power and remedy specifically given under this Agreement, the Orders or the other Loan
Documents or now or hereafter existing at law or in equity, or by statute and each and every
right, power and remedy whether specifically herein given or otherwise existing may be
exercised from time to time or simultaneously and as often and in such order as may be deemed
expedient by the Administrative Agent or any Lender. All such rights, powers and remedies
shall be cumulative and the exercise or the beginning of exercise of one shall not be deemed a
waiver of the right to exercise of any other or others. No delay or omission of the Administrative
Agent or any Lender in the exercise of any such right, power or remedy and no renewal or
extension of any of the Obligations shall impair any such right, power or remedy or shall be
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construed to be a waiver of any Default or Event of Default or an acquiescence therein. In the
event that the Administrative Agent shall bring any suit to enforce any of its rights hereunder and
shall be entitled to judgment, then in such suit the Administrative Agent may recover reasonable
expenses, including reasonable attorneys’ fees, and the amounts thereof shall be included in such
judgment.

11.6  Discontinuance of Proceeding. In case the Administrative Agent shall
have instituted any proceeding to enforce any right, power or remedy under this Agreement by
foreclosure, sale, entry or otherwise, and such proceeding shall have been discontinued or
abandoned for any reason or shall have been determined adversely to the Administrative Agent,
then and in every such case the Borrower, the Administrative Agent and each holder of any of
the Obligations shall be restored to their former positions and rights hereunder with respect to the
Collateral subject to the Liens granted under this Agreement and the Orders, and all rights,
remedies and powers of the Administrative Agent and the Lenders shall continue as if no such
proceeding had been instituted. :
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IN WITNESS WHEREOF, the parties hereto have caused this Agreement to be
duly executed and delivered by their proper and duly authorized officers as of the day and year
first above written.

NBC HOLDINGS CORP.

By:
Name:
Title;

NBC ACQUISITION CORP.

By:
Name:
Title:

NEBRASKA BOOK COMPANY, INC.

By:
Name:
Title:

[Signature Page to the Nebraska Book Company, Inc. Debtor-in-Possession Credit Agreement]



JPMORGAN CHASE BANK, N.A.
as Administrative Agent and a Lender

By:

Name:
Title:

[Signature Page to the Nebraska Book Company, Inc. Debtor-in-Possession Credit Agreement]



SCHEDULE 1.1A

COMMITMENTS
Lender Term Loan Revolving Credit
Commitment Commitment
JPMorgan Chase Bank, N.A. $125,000,000 $75,000,000
TOTAL COMMITMENTS $125,000,000 $75,000,000
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EXECUTION VERSION
INTERCREDITOR AGREEMENT

Intercreditor Agreement (this “Agreement”), dated as of October 2, 2009, among JPMORGAN
CHASE BANK, N.A., as Administrative Agent (in such capacity, with its successors and assigns, and as
more specifically defined below, the “First Priority Representative™) for the First Priority Secured
Parties (as defined below), WILMINGTON TRUST FSB, as Collateral Agent and Trustee (in such
capacity, with its successors and assigns, and as more specifically defined below, the “Second Priority
Representative™) for the Second Priority Secured Parties (as defined below), NEBRASKA BOOK
COMPANY, INC. (the “Borrower”) and each of the other LLoan Parties (as defined below) party hereto.

WHEREAS, the Borrower, the First Priority Representative and certain financial institutions and
other entities are parties to the Amended and Restated Credit Agreement, dated as of February 13, 1998,
as amended and restated as of December 10, 2003, as further amended and restated as of March 4, 2004,
and as further amended and restated as of October 2, 2009, among NBC Holdings Corp., NBC
Acquisition Corp., the Borrower, the lenders named therein, JPMorgan Chase Bank, N.A., as
administrative agent and the other agents named therein (the “Existing First Priority Agreement”),
pursuant to which such financial institutions and other entities have agreed to make loans and extend
other financial accommodations to the Borrower; and

WHEREAS, the Borrower, the Second Priority Representative and certain Subsidiaries of the
Borrower are parties to the Indenture dated as of the date hereof (the “Existing Second Priority
Agreement”), pursuant to which the Borrower has issued senior secured second lien notes (the “Senior
Second Lien Notes™); and

WHEREAS, the Borrower and the other Loan Parties have granted to the First Priority
Representative security interests in the Common Collateral as security for payment and performance of
the First Priority Obligations; and

WHEREAS, the Borrower and certain Subsidiaries of the Borrower propose to grant to the
Second Priority Representative junior security interests in the Common Collateral as security for payment
and performance of the Second Priority Obligations;

NOW THEREFORE, in consideration of the foregoing and the mutual covenants herein

contained and other good and valuable consideration, the existence and sufficiency of which are expressly
recognized by all of the parties hereto, the parties agree as follows:

SECTION 1. Definitions.
1.1.  Defined Terms. The following terms, as used herein, have the following meanings:

“Additional First Priority Agreement” means any agreement permitted to be designated as such
by the First Priority Agreement and the Second Priority Agreement.

“Additional First Priority Debt” has the meaning set forth in Section 9.3(b).

“Additional Second Priority Agreement” means any agreement permitied to be designated as
such by the First Priority Agreement and the Second Priority Agreement.

“Additional Second Priority Debt” has the meaning set forth in Section 9.3(b).
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“Agreement” has the meaning set forth in the introductory paragraph hereof.

“Banking Services Obligations” means, with respect to any Loan Party, any obligations of such
Loan Party owed to any First Priority Secured Party (or any of its affiliates) in respect of any agreement
with respect to the following banking services: (a) commercial credit cards, (b) stored value cards, (c)
purchasing cards and cardless e-payables services and (d) treasury, depositary or cash management
- services (including, without limitation, controlled disbursement, automated clearinghouse transactions,
return items, overdrafis, and interstate depository network services) or any similar transactions.

“Bankruptcy Code” means the United States Bankruptcy Code (11 U.S.C. §101 et seq.), as
amended from time to time.

“Borrower” has the meaning set forth in the introductory paragraph hereof.
“Cash Collateral” has the meaning set forth in Section 3.7.

“Common Collateral” means all assets that are both First Priority Collateral and Second Priority
Collateral.

“Comparable Second Priority Security Document” means, in relation to any Common
Collateral subject to any First Priority Security Document, that Second Priority Security Document that
creates a security interest in the same Common Collateral, granted by the same Loan Party, as applicable.

“DIP Financing” has the meaning set forth in Section 5.2.

“Enforcement Action” means, with respect to the First Priority Obligations or the Second
Priority Obligations, the exercise of any rights and remedies with respect to any Common Collateral
securing such obligations or the commencement or prosecution of enforcement of any of the rights and
remedies with respect to the Common Collateral under, as applicable, the First Priority Documents or the
Second Priority Documents, or applicable law, including without limitation the exercise of any rights of
set-off or recoupment, and the exercise of any rights or remedies of a secured creditor under the Uniform
Commercial Code of any applicable jurisdiction or under the Bankruptcy Code.

“Enforcement Notice” has the meaning set forth in Section 3.7.

“Existing First Priority Agreement™ has the meaning set forth in the first WHEREAS clause of
this Agreement.

“Existing Second Priority Agreement” has the meaning set forth in the second WHEREAS
clause of this Agreement.

“First Priority Agreement” means the collective reference to (a) the Existing First Priority
Agreement, (b) any Additional First Priority Agreement and (c) any other credit agreement, loan
agreement, note agreement, promissory note, indenture or other agreement or instrument evidéncing or
governing the terms of any indebtedness or other financial accommodation that has been incurred to
extend, increase, renew, refund, replace (whether upon or after termination or otherwise) or refinance
(including by means of sales of debt securities to institutional investors) in whole or in part from time to
time the indebtedness and other obligations outstanding under the Existing First Priority Agreement, any
Additional First Priority Agreement or any other agreement or instrument referred to in this clause (c)
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unless such agreement or instrument expressly provides that it is not intended to be and is not a First
Priority Agreement hereunder (a “Replacement First Priority Agreement”). Any reference to the First
Priority Agreement hereunder shall be deemed a reference to any First Priority Agreement then extant.

“First Priority Collateral” means all assets, whether now owned or hereafter acquired by the
Borrower or any other Loan Party, in which a Lien is granted or purported to be granted to any First
Priority Secured Party as security for any First Priority Obligation.

“First Priority Creditors” means each “Secured Party” as defined in the First Priority
Agreement, or any Persons that are designated under the First Priority Agreement as the “First Priority
Creditors™ for purposes of this Agreement,

“First Priority Documents” means the First Priority Agreement, each First Priority Security
Document and each First Priority Guarantee.

“First Priority Guarantee” means any guarantee by any Loan Party of any or all of the First
Priority Obligations.

“First Priority Lien” means any Lien created by the First Priority Security Documents.

“First Priority Obligations” means (a) with respect to the Existing First Priority Agreement, all
“Obligations” of each Loan Party as defined in the Existing First Priority Agreement and (b) with respect
to each other First Priority Agreement, (i) all principal of and interest (including without limitation any
Post-Petition Interest) and premium (if any) on all loans made or other indebtedness issued or incurred
pursuant to the First Priority Agreement, (ii) all reimbursement obligations (if any) and interest thereon
(including without limitation any Post-Petition Interest) with respect to any letter of credit or similar
instruments issued pursuant to the First Priority Agreement, (iii) all Hedging Obligations, (iv) all Banking
Services Obligations and (v) all guarantee obligations, fees, expenses and other amounts payable from
time to time pursuant to the First Priority Documents, in each case whether or not allowed or allowable in
an Insolvency Proceeding. To the extent any payment with respect to any First Priority Obligation
(whether by or on behalf of any Loan Party, as proceeds of security, enforcement of any right of setoff or
otherwise) is declared to be a fraudulent conveyance or a preference in any respect, set aside or required
to be paid to a debtor in possession, any Second Priority Secured Party, receiver or similar Person, then
the obligation or part thereof originally intended to be satisfied shall, for the purposes of this Agreement
and the rights and obligations of the First Priority Secured Parties and the Second Priority Secured
Parties, be deemed to be reinstated and outstanding as if such payment had not occurred.

“First Priority Obligations Payment Date” means the first date on which (a) all of the First
Priority Liens have been released in accordance with the terms of the First Priority Documents and (b) the
First Priority Representative has delivered a written notice to the Second Priority Representative stating
that the event described in clause (a) has occurred to the satisfaction of the First Priority Secured Parties,
which notice shall be delivered by the First Priority Representative promptly after the occurrence of the
event described in clause (a). '

“First Priority Representative” has the meaning set forth in the introductory paragraph hereof.

In the case of any Replacement First Priority Agreement, the First Priority Representative shall be the
Person identified as such in such Agreement.
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“First Priority Secured Parties” means the First Priority Representative, the First Priority
Creditors and any other holders of the First Priority Obligations.

“First Priority Security Documents” means the “Security Documents” as defined in the First
Priority Agreement, and any other documents that are designated under the First Priority Agreement as
“First Priority Security Documents™ for purposes of this Agreement.

“Hedging Obligations™ means, with respect to any Loan Party, any obligations of such Loan
Party owed to any First Priority Creditor (or any of its affiliates) in respect of 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; provided that obligations in respect of any
phantom stock or similar plan providing for payments only on account of services provided by current or
former directors, officers, employees or consultants of the Borrower or its subsidiaries shall not be
considered Hedging Obligations,

“Insolvency Proceeding” means any proceeding in respect of bankruptcy, insolvency, winding
up, receivership, dissolution or assignment for the benefit of creditors, in each of the foregoing events
whether under the Bankruptcy Code or any similar federal, state or foreign bankruptcy, insolvency,
reorganization, receivership or similar law.

“Lien” means any mortgage, pledge, security interest, encumbrance, lien or charge of any kind
(including any agreement to give any of the foregoing, any conditional sale or other title retention
agreement or any lease in the nature thereof).

“Loan Party” means the Borrower and each direct or indirect subsidiary, affiliate or shareholder
(or equivalent) of the Borrower or any of its affiliates that is now or hereafter becomes a party to any First
Priority Document or Second Priority Document. All references in this Agreement to any Loan Party
shall include such Loan Party as a debtor-in-possession and any receiver or trustee for such Loan Party in
any Insolvency Proceeding; provided that NBC Holdings Corp. and NBC Acquisition Corp. shall not be
Loan Parties for purposes of this Agreement unless and until such respective parties become party to any
Second Priority Document.

“Notes Post-Petition Assets” has the meaning in Section 5.2.

“Person” means any person, individual, sole proprietorship, partnership, joint venture,
corporation, limited liability company, unincorporated organization, association, institution, entity, party,
including any government and any political subdivision, agency or instrumentality thereof.

“Post-Petition Interest” means any interest or entitlement to fees or expenses or other charges
that accrues after the commencement of any Insolvency Proceeding, whether or not allowed or allowable
in any such Insolvency Proceeding. :

“Purchase” has the meaning set forth in Section 3.7.

“Purchase Notice” has the meaning set forth in Section 3.7,

“Purchase Price” has the meaning set forth in Section 3.7.
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“Purchasing Parties” has the meaning set forth in Section 3.7.

“Real Property” means any right, title or interest in and to real property, including any fee
interest, leasehold interest, easement, or license and any other right to use or occupy real property,
including any right arising by contract.

“Replacement First Priority Agreement” has the meaning set forth in the definition of “First
Priority Agreement.”

“Second Lien Notes™ has the meaning set forth in the second “WHEREAS” clause of this
Agreement.

- “Second Priority Agreement” means the collective reference to (a) the Existing Second Priority
Agreement, (b) any Additional Second Priority Agreement and (c) any other credit agreement, loan
agreement, note agreement, promissory note, indenture, or other agreement or instrument evidencing or
governing the terms of any indebtedness or other financial accommodation that has been incurred to
extend, increase, renew, refund, replace (whether upon or after termination or otherwise) or refinance
(including by means of sales of debt securities to institutional investors) in whole or in part from time to
time the indebtedness and other obligations outstanding under the Existing Second Priority Agreement,
any Additional Second Priority Agreement or any other agreement or instrument referred to in this clause
(c). Any reference to the Second Priority Agreement hereunder shall be deemed a reference to any
Second Priority Agreement then extant.

“Second Priority Collateral” means all assets, whether now owned or hereafter acquired by the
Borrower or any other Loan Party, in which a Lien is granted or purported to be granted to any Second
Priority Secured Party as security for any Second Priority Obligation.

“Second Priority Creditors” means the “Holders” as defined in the Second Priority Agreement
and any holder of a Second Lien Note, the Second Priority Representatives or any Persons that are
designated under the Second Priority Agreement as the “Second Priority Creditors” for purposes of this
Agreement,

“Second Priority Documents” means each Second Priority Agreement, each Second Priority
Security Document and each Second Priority Guarantee.

“Second Priority Guarantee” means any guarantee by any Loan Party of any or all of the
Second Priority Obligations.

“Second Priority Lien” means any Lien created by the Second Priority Security Documents.

“Second Priority Obligations™ means (2) with respect to the Existing Second Priority
Agreement all “Secured Obligations” of each Loan Party as defined in the “Security Agreement” referred
to in the Second Priority Agreement and (b) with respect to each other Second Priority Agreement, (i) all
principal of and interest (including without limitation any Post-Petition Interest) and premium (if any) on
all indebtedness under the Second Priority Agreement, and (ji) all guarantee obligations, fees, expenses
and other amounts payable from time to time pursuant to the Second Priority Documents, in each case
whether or not allowed or allowable in an Insolvency Proceeding. To the extent any payment with
respect to any Second Priority Obligation (whether by or on behalf of any Loan Party, as proceeds of
security, enforcement of any right of setoff or otherwise) is declared to be a fraudulent conveyance or a
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preference in any respect, set aside or required to be paid to a debtor in possession, any First Priority
Secured Party, receiver or similar Person, then the obligation or part thereof originally intended to be
satisfied shall, for the purposes of this Agreement and the rights and obligations of the First Priority
Secured Parties and the Second Priority Secured Parties, be deemed to be reinstated and outstanding as if
such payment had not occurred.

“Second Priority Representative” has the meaning set forth in the introductory paragraph
hereof, but shall also include any Person identified as a “Second Priority Representative” in any Second
Priority Agreement other than the Existing Second Priority Agreement.

“Second Priority Secured Parties” means the Second Priority Representative, the Second
Priority Creditors and any other holders of the Second Priority Obligations.

“Second Priority Security Documents” means the “Collateral Documents™ as defined in the
Second Priority Agreement and any documentsthat are designated under the Second Priority Agreement
as “Second Priority Security Documents” for purposes of this Agreement.

“Secured Parties” means the First Priority Secured Parties and the Second Priority Secured
Parties.

“Standstill Period” has the meaning set forth in Section 3.2.
“Surviving Obligations” has the meaning set forth in Section 3.7.

“Uniform Commercial Code” shall mean the Uniform Commercial Code as in effect from time
to time in the applicable jurisdiction.

1.2 Terms Generally. The definitions of terms herein shall apply equally to 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”. The word “will” shall be construed to
have the same meaning and effect as the word “shall”. Unless the context requires otherwise (i) any
definition of or reference to any agreement, instrument or other document herein shall be construed as
referring to such agreement, instrument or other document as from time to time amended, restated,
supplemented or otherwise modified, (ii) any reference herein to any Person shall be construed to include
such Person’s successors or permitted assigns, (iii) the words “herein”, “hereof” and “hereunder”, and
words of similar import, shall be construed to refer to this Agreement in its entirety and not to any
particular provision hereof, (iv) all references herein to Sections shall be construed to refer to Sections of
this Agreement and (v) the words “asset” and “property” shall be construed to have the same meaning and
effect and to refer to any and all tangible and intangible assets and properties, including cash, securities,
accounts and contract rights.

SECTION 2. Lien Priorities.

2.1 Subordination of Liens. (a) Any and all Liens on the Common Collateral now existing
or hereafter created or arising in favor of any Second Priority Secured Party securing the Second Priority
Obligations, regardless of how acquired, whether by grant, statute, operation of law, subrogation or
otherwise are expressly junior in priority, operation and effect to any and all Liens on the Common
Collateral now existing or hereafter created or arising in favor of the First Priority Secured Parties
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securing the First Priority Obligations, notwithstanding (i) anything to the contrary contained in any
agreement or filing to which any Second Priority Secured Party may now or hereafter be a party, and
regardless of the time, order or method of grant, attachment, recording or perfection of any financing
statements or other security interests, assignments, pledges, deeds, mortgages and other liens, charges or
encumbrances or any defect or deficiency or alleged defect or deficiency in any of the foregoing, (ii) any
provision of the Uniform Commercial Code or any applicable Jaw or any First Priority Document or
Second Priority Document or any other circumstance whatsoever and (iii) the fact that any such Liens in
favor of any First Priority Secured Party securing any of the First Priority Obligations are (x)
subordinated to any Lien securing any obligation of any Loan Party other than the Second Priority
Obligations or (y) otherwise subordinated, voided, avoided, invalidated or lapsed.

{b) No First Priority Secured Party or Second Priority Secured Party shall object to or contest, or
support any other Person in contesting or objecting to, in any proceeding (including without limitation,
any Insolvency Proceeding), the validity, extent, perfection, priority or enforceability of any security
interest in the Common Collateral granted to the other. Notwithstanding any failure by any First Priority
Secured Party or Second Priority Secured Party to perfect its security interests in the Common Collateral
or any avoidance, invalidation or subordination by any third party or court of competent jurisdiction of
the security interests in the Common Collateral granted to the First Priority Secured Parties or the Second
Priority Secured parties, the priority and rights as between the First Priority Secured Parties and the
Second Priority Secured Parties with respect to the Common Collateral shall be as set forth herein.

2.2 Nature of First Priority Obligations. The Second Priority Representative on behalf of
itself and the other Second Priority Secured Parties acknowledges that the First Priority Obligations
represent debt that is revolving in nature and that the amount thereof that may be outstanding at any time
or from time to time may be increased or reduced and subsequently reborrowed, and that the terms of the
First Priority Obligations may be modified, extended or amended from time to time, and that the
aggregate amount of the First Priority Obligations may be increased, replaced or refinanced, in each
event, without notice to or consent by the Second Priority Secured Parties and without affecting the
provisions hereof, but only so long as, except in the case of any DIP Financing, any such obligations are
permitted to be incurred pursuant to the Second Priority Documents as in effect on the date of this
Agreement. The lien priorities provided in Section 2.1 shall not be altered or otherwise affected by any
such amendment, modification, supplement, extension, repayment, reborrowing, increase, replacement,
renewal, restatement or refinancing of either the First Priority Obligations or the Second Priority
Obligations, or any portion thereof.

23 Agreements Regarding Actions to Perfect Liens. {a) The Second Priority Representative
on behalf of itself and the other Second Priority Secured Parties agrees that UCC-1 financing statements,
patent, trademark or copyright filings or other filings or recordings filed or recorded by or on behalf of the
Second Priority Representative with respect to the Common Collateral shall be in form satisfactory to the
First Priority Representative.

(b) The Second Priority Representative agrees on behalf of itself and the other Second Priority
Secured Parties that all mortgages, deeds of trust, deeds and similar instruments (collectively,
“mortgages”) now or hereafter filed against Real Property that constitutes Common Collateral in favor of
or for the benefit of the Second Priority Representative and the other Second Priority Secured Parties shall
be in form satisfactory to the First Priority Representative and shall contain the following notation: “The
lien created by this mortgage on the property described herein is junior and subordinate to the lien on such
property created by any mortgage, deed of trust or similar instrument now or hereafter granted to the First
Priority Representative, and its successors and assigns, in such property, in accordance with the
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provisions of the Intercreditor Agreement dated as of October 2, 2009 among JPMorgan Chase Bank,
N.A,, as Administrative Agent, Wilmington Trust FSB, as Collateral Agent, Nebraska Book Company,
Inc., as the Borrower, and the other Loan Parties referred to therein, as amended from time to time.”

(c) The First Priority Representative hereby acknowledges that, to the extent that it holds, or a
third party holds on its behalf, physical possession of or “control” (as defined in the Uniform Commercial
Code) over Common Collateral pursuant to the First Priority Security Documents, such possession or
control is also for the benefit of and on behalf of, and the First Priority Representative or such third party
holds such possession or control as bailee and agent for, the Second Priority Representative and the other
Second Priority Secured Parties solely to the extent required to perfect their security interest in such
Common Collateral (such bailment and agency for perfection being intended, among other things, to
satisfy the requirements of Sections 8-301(2)(2) and 9-313(c) of the Uniform Commercial Code).
Nothing in the preceding sentence shall be construed to impose any duty on the First Priority
Representative (or any third party acting on its behalf) with respect to such Common Collateral or provide
the Second Priority Representative or any other Second Priority Secured Party with any rights with
respect to such Common Collateral beyond those specified in this Agreement and the Second Priority
Security Documents, provided that subsequent to the occurrence of the First Priority Obligations Payment
Date, the First Priority Representative shall (i) deliver to the Second Priority Representative, at the
Borrower’s sole cost and expense, the Common Collateral in its possession or control together with any
necessary endorsements to the extent required by the Second Priority Documents (and to the extent not so
required, such delivery shall be made to the Borrower) or (ii) direct and deliver such Common Collateral
as a court of competent jurisdiction otherwise directs, and provided, further, that the provisions of this
Agreement are intended solely to govern the respective Lien priorities as between the First Priority
Secured Parties and the Second Priority Secured Parties and shall not impose on the First Pricrity Secured
Parties any obligations in respect of the disposition of any Common Collateral (or any proceeds thereof)
that would conflict with prior perfected Liens or any claims thereon in favor of any other Person that is
not a Secured Party.

24 No New Liens. So long as the First Priority Obligations Payment Date has not occurred,
the parties hereto agree that (a) there shall be no Lien, and no Loan Party shall have any right to create
any Lien, on any assets of any Loan Party securing any Second Priority Obligation if these same assets
are not subject to, and do not become subject to, a Lien securing the First Priority Obligations and (b) if
any Second Priority Secured Party shall acquire or hold any Lien on any assets of any Loan Party
securing any Second Priority Obligation which assets are not also subject to the first-priority Lien of the
First Priority Representative under the First Priority Documents, then the Second Priority Representative,
upon demand by the First Priority Representative, will without the need for any further consent of any
other Second Priority Secured Party, notwithstanding anything to the contrary in any other Second
Priority Document either (i) release such Lien or (ii} assign it to the First Priority Representative as
security for the First Priority Obligations (in which case the Second Priority Representative may retain a
Jjunior lien on such assets subject to the terms hereof). To the extent that the foregoing provisions are not
complied with for any reason, without limiting any other rights and remedies available to the First Priority
Secured Parties, the Second Priority Representative and the other Second Priority Secured Parties agree
that any amounts received by or distributed to any of them pursuant to or as a result of Liens granted in
contravention of this Section 2.4 shall be subject to Section 4.1.

SECTION 3. Enforcement Righs.

3.1 Exclusive Enforcement. Until the First Priority Obligations Payment Date has occurred,
whether or not an Insolvency Proceeding has been commenced by or againstany Loan Party, the First
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Priority Secured Parties shall have the exclusive right to take and continue any Enforcement Action with
respect to the Common Collateral, without any consultation with or consent of any Second Priority
Secured Party, but subject to the provisos set forth in Sections 3.2 and 5.1. Upon the occurrence and
during the continuance of a default or an event of default under the First Priority Documents, the First
Priority Representative and the other First Priority Secured Parties may take and continue any
Enforcement Action with respect to the First Priority Obligations and the Common Collateral in such
order and manner as they may determine in their sole discretion.

3.2 Standstill and Waivers. The Second Priority Representative, on behalf of itself and the
other Second Priority Secured Parties, agrees that, until the First Priority Obligations Payment Date has
occurred, subject to the proviso set forth in Section 5.1: '

(a) they will not take or cause to be taken any Enforcement Action with respect to the
Common Collateral;

(b) they will not take or cause to be taken any action, the purpose or effect of which is to
make any Lien in respect of any Second Priority Obligation pari passu with or senior to, or to
give any Second Priority Secured Party any preference or priority relative to, the Liens with
respect to the First Priority Obligations or the First Priority Secured Parties with respect to any of
the Common Collateral;

(c) they will not contest, oppose, object to, interfere with, hinder or delay, in any manner,
whether by judicial proceedings (including without limitation the filing of an Insolvency
Proceeding) or otherwise, any foreclosure, sale, lease, exchange, transfer or other disposition of
the Commeon Collateral by any First Priority Secured Party or any other Enforcement Action
taken with respect to the Common Collateral (or any forbearance from taking any Enforcement
Action with respect to the Common Collateral) by or on behalf of any First Priority Secured

Party;

(d) they have no right to (i) direct either the First Priority Representative or any other
First Priority Secured Party to exercise any right, remedy or power with respect to the Common
Collateral or pursuant to the First Priority Security Documents or (ii) consent or object to the
exercise by the First Priority Representative or any other First Priority Secured Party of any right,
remedy or power with respect to the Common Collateral or pursuant to the First Priority Security
Documents or to the timing or manner in which any such right is exercised or not exercised (or, to
the extent they may have any such right described in this clause (d), whether as a junior lien
creditor or otherwise, they hereby irrevocably waive such right);

(e) they will not institute any suit or other proceeding or assert in any suit, Insolvency
Proceeding or other proceeding any claim against any First Priority Secured Party seeking
damages from or other relief by way of specific performance, injunction or otherwise, with
respect to, and no First Priority Secured Party shall be liable for, any action taken or omitted to be
taken by any First Priority Secured Party with respect to the Common Collateral or pursuant to
the First Priority Documents; and

(f) they will not seek, and hereby waive any right, to have the Common Collateral or any
part thereof marshaled upon any foreclosure or other disposition of the Common Collateral.
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provided that, notwithstanding the foregoing, any Second Priority Secured Party may exercise its rights
and remedies in respect of the Common Collateral under the Second Priority Security Documents or
applicable law after the passage of a period of 180 days (the “Standstill Period”) from the date of
delivery of a notice in writing to the First Priority Representative of its intention to exercise such rights
and remedies, which notice may only be delivered following the occurrence of and during the
continuation of an “Event of Default” under and as defined in the Second Priority Agreement; provided,
further, however, that, notwithstanding the foregoing, in no event shall any Second Priority Secured Party
exercise or continue to exercise any such rights or remedies if, notwithstanding the expiration of the
Standstill Period, (i) any First Priority Secured Party shall have commenced and be diligently pursuing
the exercise of any of its rights and remedies with respect to any of the Common Collateral (prompt
notice of such exercise to be given to the Second Priority Representative) or (ii) an Insolvency Proceeding
in respect of any Loan Party shall have been commenced; and provided, further, that in any Insolvency
Proceeding commenced by or against any Loan Party, the Second Priority Representative and the Second
Priority Secured Parties may take any action expressly permitted by Section 5.

33 Judgment Creditors. In the event that any Second Priority Secured Party becomes a
Jjudgment lien creditor as a result of its enforcement of its rights as an unsecured creditor, any such
Jjudgment lien on the Common Collateral shall be subject to the terms of this Agreement for all purposes
(including in relation to the First Priority Liens and the First Priority Obligations) to the same extent as
other Liens on the Common Collateral securing the Second Priority Obligations are subject to the terms
of this Agreement.

34 Cooperation. The Second Priority Representative, on behalf of itself and the other
Second Priority Secured Parties, agrees that each of them shall take such actions as the First Priority
Representative shall reasonably request in connection with the exercise by the First Priority Secured
Parties of their rights set forth herein.

3.5 No Additional Rights For the Loan Parties Hereunder. Except as provided in Section 3.6,
if any First Priority Secured Party or Second Priority Secured Party shall enforce its rights or remedies in

violation of the terms of this Agreement, no Loan Party shall be entitled to use such violation as a defense
to any action by any First Priority Secured Party or Second Priority Secured Party, nor to assert such
violation as a counterclaim or basis for set off or recoupment against any First Priority Secured Party or
Second Priority Secured Party.

3.6 Actions Upon Breach. (a} If any Second Priority Secured Party, contrary to this
Agreement, commences or participates in any action or proceeding against any Loan Party or the
Common Collateral, such Loan Party, with the prior written consent of the First Priority Secured
Representative, may interpose as a defense or dilatory plea the making of this Agreement, and any First
Priority Secured Party may intervene and interpose such defense or plea in its or their name or in the
name of such Loan Party.

(b) Should any Second Priority Secured Party, contrary to this Agreement, in any way take,
attempt to or threaten to take any action with respect to the Common Collateral (including, without
limitation, any attempt to realize upon or enforce any remedy with respect to this Agreement), or fail to
take any action required by this Agreement, any First Priority Secured Party (in its own name or in the
name of the relevant Loan Party) or the relevant Loan Party may obtain relief against such Second
Priority Secured Party by injunction, specific performance and/or other appropriate equitable relief, it
being understood and agreed by the Second Priority Representative on behalf of each Second Priority
Secured Party that (i) the First Priority Secured Parties’ damages from its actions may at that time be
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difficult to ascertain and may be irreparable, and (ii} each Second Priority Secured Party waives any
defense that the Loan Parties and/or the First Priority Secured Parties cannot demonstrate damage and/or
be made whole by the awarding of damages.

3.7 Option to Purchase. (a) The First Priority Representative agrees that it will give the Second
Priority Representative written notice (the “Enforcement Notice) within five business days after
commencing any Enforcement Action with respect to Common Collateral (which notice shall be effective
for all Enforcement Actions taken after the date of such notice so long as the First Priority Representative
is diligently pursuing in good faith the exercise of its default or enforcement rights or remedies against, or
diligently attempting in good faith to vacate any stay of enforcement rights of its senior Liens on a
material portion of the Common Collateral, including, without limitation, all Enforcement Actions
identified in such notice). Any Second Priority Secured Party shall have the option upon receipt of the
Enforcement Notice by the Second Priority Representative, by irrevocable written notice (the “Purchase
Notice”) delivered by the Second Priority Representative to the First Priority Representative no later than
five business days after receipt by the Second Priority Representative of the Enforcement Notice, to
purchase all (but not less than all) of the First Priority Obligations from the First Priority Secured Parties.
If the Second Priority Representative so delivers the Purchase Notice, the First Priority Representative
shall terminate any existing Enforcement Actions and shall not take any further Enforcement Actions,
provided, that the Purchase (as defined below) shall have been consummated on the date specified in the
Purchase Notice in accordance with this Section 3.7.

(b) On the date specified by the Second Priority Representative in the Purchase Notice (which
shall be a business day not less than five business days, nor more than ten business days, after receipt by
the First Priority Representative of the Purchase Notice), the First Priority Secured Parties shall, subject to
any required approval of any court or other governmental authority then in effect, sell to the Second
Priority Secured Parties electing to purchase pursuant to Section 3.7(a) (the “Purchasing Parties™), and
the Purchasing Parties shall purchase (the “Purchase’) from the First Priority Secured Parties, the First
Priority Obligations; provided, that the First Priority Obligations purchased shall not include any rights of
First Priority Secured Parties with respect to indemnification and other obligations of the Loan Parties
under the First Priority Documents that are expressly stated to survive the termination of the Fi irst Priority
Documents (the “Surviving Obligations™).

(c) Without limiting the obligations of the Loan Parties under the First Priority Documents to the
First Priority Secured Parties with respect to the Surviving Obligations (which shall not be transferred in
connection with the Purchase), on the date of the Purchase, the Purchasing Parties shall (i) pay to the First
Priority Secured Parties as the purchase price (the “Purchase Price”) therefor the full amount of all First
Priority Obligations then outstanding and unpaid (including principal, interest, fees, breakage costs,
attorneys’ fees and expenses, and, in the case of any Hedging Obligations, the amount that would be
payable by the relevant Loan Party thereunder if it were to terminate such Hedging Obligations on the
date of the Purchase or, if not terminated, an amount determined by the relevant First Priority Secured
Party to be necessary to collateralize its credit risk arising out of such Hedging Obligations), (ii) furnish
cash collateral (the “Cash Collateral) to the First Priority Secured Parties in such amounts as the
relevant First Priority Secured Parties determine is reasonably necessary to secure such First Priority
Secured Parties in connection with any outstanding letters of credit (not to exceed 105% of the aggregate
undrawn face amount of such letters of credit), (iii) agree to reimburse the First Priority Secured Parties
for any loss, cost, damage or expense (including attorneys’ fees and expenses) in connection with any
fees, costs or expenses related to any checks or other payments provisionally credited to the First Priority
Obligations and/or as to which the First Priority Secured Parties have not yet received final payment and
(iv) agree, after written request from the First Priority Representative, to reimburse the First Priority
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Secured Parties in respect of indemnification obligations of the Loan Parties under the First Priority
Documents as to matters or circumstances known to the Purchasing Parties at the time of the Purchase
which could reasonably be expected to result in any loss, cost, damage or expense to any of the First
Priority Secured Parties, provided that, in no event shall any Purchasing Party have any liability for such
amounts in excess of proceeds of Common Collateral received by the Purchasing Parties.

(d) The Purchase Price and Cash Collateral shall be remitted by wire transfer in immediately
available funds to such account of the First Priority Representative as it shall designate to the Purchasing
Parties. The First Priority Representative shall, promptly following its receipt thereof, distribute the
amounts received by it in respect of the Purchase Price to the First Priority Secured Parties in accordance
with the First Priority Agreement. Interest shall be calculated to but excluding the day on which the
Purchase occurs if the amounts so paid by the Purchasing Parties to the account designated by the First
Priority Representative are received in such account prior to 12:00 noon, New York City time, and
interest shall be calculated to and including such day if the amounts so paid by the Purchasing Parties to
the account designated by the First Priority Representative are received in such account Jater than 12:00
noon, New York City time.

(e) The Purchase shall be made without representation or warranty of any kind by the First
Priority Secured Parties as to the First Priority Obligations, the Common Collateral or otherwise and
without recourse to the First Priority Secured Parties, except that the First Priority Secured Parties shall
represent and warrant: (i) the amount of the First Priority Obligations being purchased, (ii) that the First
Priority Secured Parties own the First Priority Obligations free and clear of any liens or encumbrances
and (iii) that the First Priority Secured Parties have the right to assign the First Priority Obligations and
the assignment is duly authorized.

(f) For the avoidance of doubt, the parties hereto hereby acknowledge and agree that in no event
shall the Second Priority Representative (i) be deemed to be a Purchasing Party for purposes of this
Section 3.7, (ii) be subject to or liable for any obligations of a Purchasing Party pursuant to this Section
3.7 or (iii) incur any liability to any First Priority Secured Party or any other Person in connection with
any Purchase pursuant to this Section 3.7.
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SECTION 4. Application of Proceeds of Common Collateral; Dispositions and Releases of
Common Collateral; Inspection and Insurance.

4.1 Application of Proceeds; Turnover Provisions. All proceeds of Common Collateral
(including without limitation any interest earned thereon) resulting from the sale, collection or other
disposition of Common Collateral in connection with an Enforcement Action, whether or not pursuant to
an Insolvency Proceeding, shall be distributed as follows: first to the First Priority Representative for
application to the First Priority Obligations in accordance with the terms of the First Priority Documents,
until the First Priority Obligations Payment Date has occurred and thereafter, to the Second Priority
Representative for application in accordance with the Second Priority Documents. Until the occurrence
of the First Priority Obligations Payment Date, any Common Collateral, including without limitation any
such Common Collateral constituting proceeds, that may be received by any Second Priority Secured
Party in violation of this Agreement shall be segregated and held in trust and promptly paid over to the
First Priority Representative, for the benefit of the First Priority Secured Parties, in the same form as
received, with any necessary endorsements, and each Second Priority Secured Party hereby authorizes the
First Priority Representative to make any such endorsements as agent for the Second Priority
Representative (which authorization, being coupled with an interest, is irrevocable).

4.2 Releases of Second Priority Lien. (a) Upon any release, sale or disposition of Common
Collateral permitted pursuant to the terms of the First Priority Documents that results in the release of the
First Priority Lien on any Common Collateral (excluding (i) any sale or other disposition that is expressly
prohibited by the Second Priority Agreement as in effect on the date hereof unless such sale or disposition
is consummated in connection with an Enforcement Action or consummated after the institution of any
Insolvency Proceeding and (ii) the release of all First Priority Liens in connection with the payment in full
of all First Priority Obligations), the Second Priority Lien on such Common Collateral (excluding any
portion of the proceeds of such Comimon Collateral remaining after the First Priority Obligations Payment
Date occurs) shall be automatically and unconditionally released with no further consent or action of any
Person.

(b) The Second Priority Representative shall promptly execute and deliver such release
documents and instruments (which shall be prepared by the First Priority Representative) at the expense
of the Borrower and shall take such further actions as the First Priority Representative shall request to
evidence any release of the Second Priority Lien described in paragraph (a). The Second Priority
Representative hereby appoints the First Priority Representative and any officer or duly authorized person
of the First Priority Representative, with full power of substitution, as its true and lawful attorney-in-fact
with full irrevocable power of attorney in the place and stead of the Second Priority Representative and in
the name of the Second Priority Representative or in the First Priority Representative’s own name, from
time to time, in the First Priority Representative’s sole discretion, for the purposes of carrying out the
terms of this Section 4.2, to take any and all appropriate action and to execute and deliver any and all
documents and instruments as may be necessary or desirable to accomplish the purposes of this Section
4.2, including, without limitation, any financing statements, endorsements, assignments, releases or other
documents or instruments of transfer (which appointment, being coupled with an interest, is irrevocable).

43 Inspection Rights and Insurance. (8) Any First Priority Secured Party and its
representatives and invitees may at any time inspect, repossess, remove and otherwise deal with the
Common Collateral, and the First Priority Representative may advertise and conduct public auctions or
private sales of the Common Collateral, in each case without notice to, the involvement of or interference
by any Second Priority Secured Party or liability to any Second Priority Secured Party. '
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(b) Proceeds of Common Collateral include insurance proceeds in respect of such Common
Collateral and therefore the lien priorities provided in Section 2.1 shall govern the ultimate disposition of
casualty insurance proceeds. The First Priority Representative and Second Priority Representative shall
be named as additional insureds and loss payees - with respect to all insurance policies relating to Common
Collateral. Until the First Priority Obligations Payment Date has occurred, the First Priority
Representative shall have the sole and exclusive right, as against the Second Priority Representative, to
adjust or settle any insurance claims in the event of any covered loss, theft or destruction of Common
Collateral. All proceeds of such insurance shall be remitted to the First Priority Representative or the
Second Priority Representative, as the case may be, and each of the Second Priority Representative and
First Priority Representative shall cooperate (if necessary) in a reasonable manner in effecting the
payment of insurance proceeds in accordance with Section 4.1.

SECTION 5. Insolvency Proceedings.

5.1 Filing of Motions. Until the First Priority Obligations Payment Date has occurred, the
Second Priority Representative agrees on behalf of itself and the other Second Priority Secured Parties
that no Second Priority Secured Party shall, in or in connection with any Insolvency Proceeding, file any
pleadings or motions, take any position at any hearing or proceeding of any nature, or otherwise take any
action whatsoever, in each case that (a) violates, or is prohibited by, this Section 5 (or, in the absence of
an Insolvency Proceeding, otherwise would violate or be prohibited by this Agreement), (b} asserts any
right, benefit or privilege that arises in favor of the Second Priority Secured Parties, in whole or in part, as
a result of their interest in the Common Collateral (unless the assertion of such right is expressly
permitted by this Agreement) or (c) challenges the validity, priority, enforceability or voidability of any
Liens or claims held by the First Priority Representative or any other First Priority Secured Party with
respect to the Common Collateral, or the extent to which the First Priority Obligations constitute secured
claims or the value thereof under Section 506(a) of the Bankruptcy Code or otherwise; provided that the
Second Priority Representative may (i) file a proof of claim in an Insolvency Proceeding and (ii) file any
necessary responsive or defensive pleadings in opposition to any motion or other pleadings made by any
Person objecting to or otherwise seeking the disallowance of any claims of the Second Priority Secured
Parties on the Common Collateral, subject to the limitations contained in this Agreement and only if
consistent with the terms and the limitations on the Second Priority Representative imposed hereby.

52 Financing Matters. If any Loan Party becomes subject to any Insolvency Proceeding at
any time prior to the First Priority Obligations Payment Date, and if the First Priority Representative or
the other First Priority Secured Parties desire to consent (or not object) to the use of cash collateral under
the Bankruptcy Code or to provide financing to any Loan Party under the Bankruptcy Code or to consent
(or not object) to the provision of such financing to any Loan Party by any third party (any such :
financing, “DIP Financing”), then the Second Priority Representative agrees, on behalf of itself and the
other Second Priority Secured Parties, that each Second Priority Secured Party (a) will be deemed to have
consented to, will raise no objection to, nor support any other Person objecting to, the use of such cash
coilateral or to such DIP Financing, (b) will not request or accept adequate protection or any other relief
in connection with the use of such cash collateral or such DIP Financing except as set forth in Section 5.4
below, (c) will subordinate (and will be deemed hereunder to have subordinated) the Second Priority
Liens on any Common Collateral (i) to such DIP Financing on the same terms as the First Priority Liens
are subordinated thereto (and such subordination will not alter in any manner the terms of this
Agreement), (ii) to any adequate protection provided to the First Priority Secured Parties and (iii) to any
“carve-out” agreed to by the First Priority Representative or the other First Priority Secured Parties, and
(d) agrees that notice received two calendar days prior to the entry of an order approving such usage of
cash collateral or approving such financing shall be adequate notice so long as (A) the Second Priority
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Representative retains its Lien on the Common Collateral to secure the Second Priority Obligations (in
each case, including proceeds thereof arising after the commencement of the case under the Bankruptcy
Code) and (B) all Liens on Common Collateral securing any such DIP Financing shall be senior to or on a
parity with the Liens of the First Priority Representative and the First Priority Creditors on Common
Collateral securing the First Priority Obligations.

53 Relief From the Automatic Stay. Until the First Priority Obligations Payment Date has
occurred, the Second Priority Representative agrees, on behalf of itself and the other Second Priority
Secured Parties, that none of them will seek relief from the automatic stay or from any other stay in any
Insolvency Proceeding or take any action in derogation thereof, in each case in respect of any Common
Collateral, without the prior written consent of the First Priority Representative.

5.4 Adequate Protection. The Second Priority Representative, on behalf of itself and the
other Second Priority Secured Parties, agrees that, prior to the First Priority Obligations Payment Date,
none of them shall object, contest, or support any other Person objecting to or contesting, (a) any request
by the First Priority Representative or the other First Priority Secured Parties for adequate protection of
its interest in the Common Collateral or any adequate protection provided to the First Priority
Representative or the other First Priority Secured Parties, (b) any objection by the First Priority
Representative or any other First Priority Secured Parties to any motion, relief, action or proceeding based
on a claim of a lack of adequate protection in the Common Collateral or (c) the payment of interest, fees,
expenses or other amounts to the First Priority Representative or any other First Priority Secured Party
under Section 506(b) or 506(c) of the Bankruptcy Code or otherwise. The Second Priority
Representative, on behalf of itself and the other Second. Priority Secured Parties, further agrees that, prior
to the First Priority Obligations Payment Date, none of them shall assert or enforce any claim under
Section 506(b) or 506(c) of the Bankruptcy Code or otherwise that is senior to or on a parity with the First
Priority Liens for costs or expenses of preserving or disposing of any Common Collateral.
Notwithstanding anything to the contrary set forth in this Section and in Section 5.2(a)(ii), but subject to
all other provisions of this Agreement (including, without limitation, Section 5.2(a)(i) and Section 5.3), in
any Insolvency Proceeding, (i) if the First Priority Secured Parties (or any subset thereof) are granted
adequate protection consisting of additional collateral that constitutes Common Collateral (with
replacement liens on such additional collateral) and superpriority claims in connection with any DIP
Financing or use of cash collateral with respect to the Common Collateral, and the First Priority Secured
Parties do not object to the adequate protection being provided to them, then in connection with any such
DIP Financing or use of cash collateral the Second Priority Representative, on behalf of itself and any of
the Second Priority Secured Parties, may, as adequate protection of their interests in the Common
Collateral, seek or accept (and the First Priority Representative and the First Priority Secured Parties shall
not object to) adequate protection consisting solely of (x) a replacement Lien on the same additional
collateral, subordinated to the Liens securing the First Priority Obligations and such DIP Financing on the
same basis as the other Second Priority Liens on the Common Collateral are so subordinated to the First
Priority Obligations under this Agreement and (y) superpriority claims junior in all respects to the
superpriority claims granted to the First Priority Secured Parties, provided, however, that the Second
Priority Representative shall have irrevocably agreed, pursuant to Section 1129(a)(9) of the Bankruptcy
Code, on behalf of itself and the Second Priority Secured Parties, in any stipulation and/or order granting
such adequate protection, that such junior superpriority claims may be paid under any plan of
reorganization in any combination of cash, debt, equity or other property having a value on the effective
date of such plan equal to the allowed amount of such claims and (ii) in the event the Second Priority
Representative, on behalf of itself and the Second Priority Secured Parties, seeks or accepts adequate
protection in accordance with clause (i) above and such adequate protection is granted in the form of
additional collateral, then the Second Priority Representative, on behalf of itself or any of the Second

505265-0556-11436-Active, 11758341.7




16

Priority Secured Parties, agrees that the First Priority Representative shall also be granted a senior Lien on
such additional collateral as security for the First Priority Obligations and any such DIP Financing and
that any Lien on such additional collateral securing the Second Priority Obligations shall be subordinated
to the Liens on such collateral securing the First Priority Obligations and any such DIP Financing (and all
Obligations relating thereto) and any other Liens granted to the First Priority Secured Parties as adequate
protection, with such subordination to be on the same terms that the other Liens securing the Second
Priority Obligations are subordinated to such First Priority Obligations under this Agreement. The
Second Priority Representative, on behalf of itself and the other Second Priority Secured Parties, agrees
that except as expressly set forth in this Section none of them shall seek or accept adequate protection
with respect to their interests in the Common Collateral without the prior written consent of the First
Priority Representative.

5.5 Avoidance Issues. If any First Priority Secured Party is required in any Insolvency
Proceeding or otherwise to disgorge, turn over or otherwise pay to the estate of any Loan Party, because
such amount was avoided or ordered to be paid or disgorged for any reason, including without limitation -
because it was found to be a fraudulent or preferential transfer, any amount (a “Recovery”), whether
received as proceeds of security, enforcement of any right of set-off or otherwise, then the First Priority
Obligations shall be reinstated to the extent of such Recovery and deemed to be outstanding as if such
payment had not occurred and the First Priority Obligations Payment Date shall be deemed not to have
occurred. If this Agreement shall have been terminated prior to such Recovery, this Agreement shall be
reinstated in full force and effect, and such prior termination shall not diminish, release, discharge, impair
or otherwise affect the obligations of the parties hereto. The Second Priority Secured Parties agree that
none of them shall be entitled to benefit from any avoidance action affecting or otherwise relating to any
distribution or allocation made in accordance with this Agreement, whether by preference or otherwise, it
being understood and agreed that the benefit of such avoidance action otherwise allocable to them shall
instead be allocated and turned over for application in accordance with the priorities set forth in this
Agreement.

5.6 Asset Dispositions in an Insolvency Proceeding. In an Insolvency Proceeding or
otherwise, neither the Second Priority Representative nor any other Second Priority Secured Party shall
oppose any sale or disposition of any Common Collateral that is supported by the First Priority Secured
Parties, and the Second Priority Representative and each other Second Priority Secured Party will be
deemed to have consented under Section 363 of the Bankruptcy Code (and otherwise) to any sale
supported by the First Priority Secured Parties and to have released their Liens on such assets.

5.7 Separate Grants of Security and Separate Classification. Each Secured Party
acknowledges and agrees that (a) the grants of Liens pursuant to the First Priority Security Documents
and the Second Priority Security Documents constitute two separate and distinct grants of Liens and (b)
because of, among other things, their differing rights in the Common Collateral, the First Priority
Obligations and the Second Priority Obligations are fundamentally different from each other and must be
separately classified in any plan of reorganization proposed or adopted in an Insolvency Proceeding. To
further effectuate the intent of the parties as provided in the immediately preceding sentence, if it is held
that the claims of the First Priority Secured Parties and Second Priority Secured Parties in respect of the
Common Collateral constitute only one secured claim (rather than separate classes of senior and junior
secured claims), then the Second Priority Secured Parties hereby acknowledge and agree that all
distributions shall be made as if there were separate classes of senior and junior secured claims against the
Loan Parties in respect of the Common Collateral, with the effect being that, to the extent that the
aggregate value of the Common Collateral is sufficient (for this purpose ignoring all claims held by the
Second Priority Secured Parties), the First Priority Secured Parties shall be entitled to receive, in addition
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to amounts distributed to them in respect of principal, pre-petition interest and other claims, all amounts
owing in respect of Post-Petition Interest before any distribution is made in respect of the claims held by
the Second Secured Priority Secured Parties. The Second Priority Secured Parties hereby acknowledge
and agree to turn over to the First Priority Secured Parties amounts otherwise received or receivable by
them to the extent necessary to effectuate the intent of the preceding sentence, even if such turnover has
the effect of reducing the claim or recovery of the Second Priority Secured Parties.

5.8 No Waivers of Rights of First Priority Secured Parties. Nothing contained herein shall

prohibit or in any way limit the First Priority Representative or any other First Priority Secured Party
from objecting in any Insolvency Proceeding or otherwise to any action taken by any Second Priority
Secured Party not expressly permitted hereunder, mcludmg the seeking by any Second Priority Secured
Party of adequate protection with respect to its interests in the Common Collateral (except as provided in
Section 5.4).

59 Other Matters. To the extent that the Second Priority Representative or any Second
Priority Secured Party has or acquires rights under Section 363 or Section 364 of the Bankruptcy Code
with respect to any of the Common Collateral, the Second Priority Representative agrees, on behalf of
itself and the other Second Priority Secured Parties not to assert any of such rights without the prior
written consent of the First Priority Representative unless expressly permitted to do so hereunder.

5.10  Effectiveness in Insolvency Proceedings. This Agreement, which the parties hereto
expressly acknowledge is a “subordination agreement” under section 510(a) of the Bankruptcy Code,
shall be effective before, during and after the commencement of an Insolvency Proceeding.

SECTION 6. Security Documents.

(a) Each Loan Party and the Second Priority Reptesentative, on behalf of itself and the Second
Priority Secured Parties, agrees that it shall not at any time execute or deliver any amendment or other
modification to any of the Second Priority Documents in violation of this Agreement.

(b) Each Loan Party and the First Priority Representative, on behalf of itself and the First Priority
Secured Parties, agrees that it shall not at any time execute or deliver any amendment or other
modification to any of the First Priority Documents in violation of this Agreement.

(c) Inthe event the First Priority Representative enters into any amendment, waiver or consent in
respect of any of the First Priority Security Documents for the purpose of adding to, or deleting from, or
waiving or consenting to any departures from any provisions of, any First Priority Security Document or
changing in any manner the rights of any partles thereunder, in each case solely with respect to any
Common Collateral, then such amendment, waiver or consent shall apply automatically to any
comparable provision of the Comparable Second Priority Security Document without the consent of or
action by any Second Priority Secured Party (with all such amendments, waivers and modifications
subject to the terms hereof); provided that (other than with respect to amendments, modifications or
waivers that secure additional extensions of credit and add additional secured creditors and do not violate
the express provisions of the Second Priority Agreements), (i) no such amendment, waiver or consent
shall have the effect of removing assets subject to the Lien of any Second Priority Security Document,
except to the extent that a release of such Lien is permitted by Section 4.2, (ii) any such amendment,
waiver or consent that adversely affects the rights of the Second Priority Secured Parties and does not
affect the First Priority Secured Parties in a like or similar manner shall not apply to the Second Priority
Security Documents without the consent of the Second Priority Representative, (iii) no such amendment,
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waiver or consent with respect to any provision applicable to the collateral agent under the Second
Priority Documents shall be made without the prior written consent of such collateral agent and (iv)
notice of such amendment, waiver or consent shall be given to the Second Priority Representative no later
than 30 days after its effectiveness, provided that the failure to give such notice shall not affect the
effectiveness and validity thereof,

(d) The First Priority Obligations and the Second Priority Obligations may be refinanced or
replaced, in whole or in part, in each case, without notice to, or the consent {(except to the extent a consent
is otherwise required to permit the refinancing transaction under any First Priority Agreement or-any
Second Priority Agreement) of any First Priority Secured Party or any Second Priority Secured Party, all
without affecting the Lien priorities provided for herein or the other provisions hereof; provided,
however, that the holders of any such refinancing or replacement Indebtedness (or an authorized agent or
trustee on their behalf) bind themselves in writing to the terms of this Agreement pursuant to such
documents or agreements (including amendments or supplements to this Agreement) as the First Priority
Representative or the Second Priority Representative, as the case may be, shall reasonably request and in
form and substance reasonably acceptable to the First Priority Representative or the Second Priority -
Representative, as the case may be; provided that such documents or agreements shall comply with
Section 6(a) and Section 6(b).

(e) If at any time in connection with or after the discharge of all First Priority Obligations, the
Borrower enters into any replacement First Priority Agreement secured by all or a portion of the First
Priority Collateral on a first-priority basis, then such prior discharge of First Priority Obligations shall
automatically be deemed not to have occurred for the purposes of this Agreement, and the obligations
under such replacement First Priority Agreement shall automatically be treated as First Priority
Obligations for all purposes of this Agreement, including for purposes of the Lien priorities and rights in
respect of the First Priority Collateral (or such portion thereof) set forth therein.

(f) In connection with any refinancing or replacement contemplated by Section 6(d) or 6(e), this
Agreement may be amended at the request and sole expense of the Borrower, and without the consent of
the First Priority Representative, the First Priority Secured Parties, or the Second Priority Representative
or the Second Priority Secured Parties (a) to add parties (or any authorized agent or trustee therefor)
providing any such refinancing or replacement indebtedness, (b) to establish that Liens on any First:
Priority Collateral securing such refinancing or replacement indebtedness shall have the same priority (or
Jjunior priority) as the Liens on any First Priority Collateral securing the Indebtedness being refinanced or
replaced and (c) to establish that Liens on any Second Priority Collateral securing such refinancing or
replacement indebtedness shall have the same priority as the Liens on any Second Priority Collateral
securing the indebtedness being refinanced or replaced, all on the terms provided for immediately prior to
such refinancing or replacement.

SECTION 7. Reliance; Waivers; etc.

7.1 Reliance. All extensions of credit under the First Priority Documents made after the date
hereof are deemed to have been made or incurred, in reliance upon this Agreement. The Second Priority
Representative, on behalf of itself and the Second Priority Secured Parties, expressly waives all notice of
the acceptance of and reliance on this Agreement by the First Priority Secured Parties. The Second
Priority Documents are deemed to have been executed and delivered and all extensions of credit
thereunder are deemed to have been made or incurred, in reliance upon this Agreement. The First Priority
Representative expressly waives all notices of the acceptance of and reliance by the Second Priority
Representative and the Second Priority Secured Parties.
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7.2 No Warranties or Liability. The Second Priority Representative and the First Priority
Representative acknowledge and agree that neither has made any representation or warranty with respect
to the execution, validity, legality, completeness, collectibility or enforceability of any other First Priority
Document or any Second Priority Document. Except as otherwise provided in this Agreement, the
Second Priority Representative and the First Priority Representative will be entitled to manage and
supervise their respective extensions of credit to any Loan Party in accordance with law and their usual
practices, modified from time to time as they deem appropriate. .

7.3 No Waivers. No right or benefit of any party hereunder shall at any time in any way be
prejudiced or impaired by any act or failure to act on the part of such party or any other party hereto or by
any noncompliance by any Loan Party with the terms and conditions of any of the First Priority
Documents or the Second Priority Documents.

SECTION 8. Obligations Unconditional.

8.1 First Priority Obligations Unconditional. All rights and interests of the First Priority
Secured Parties hereunder, and all agreements and obligations of the Second Priority Secured Parties
(and, to the extent applicable, the Loan Parties) hereunder, shall remain in full force and effect
irrespective of:

(a) any lack of validity or enforceability of any First Priority Document;

(b) any change in the time, place or manner of payment of, or in any other term of, all or
any portion of the First Priority Obligations, or any amendment, waiver or other modification,
whether by course of conduct or otherwise, or any refinancing, replacement, refunding or
restatement of any First Priority Document;

{(c) prior to the First Priority Obligations Payment Date, any exchange, release, voiding,
avoidance or non-perfection of any security interest in any Common Collateral or any other
collateral, or any release, amendment, waiver or other modification, whether by course of conduct
or otherwise, or any refinancing, replacement, refunding or restatement of all or any portion of
the First Priority Obligations or any guarantee or guaranty thereof; or

(d) any other circumstances that otherwise might constitute a defense available to, or a
discharge of, any Loan Party in respect of the First Priority Obligations, or of any of the Second
Priority Representative, or any Loan Party, to the extent applicable, in respect of this Agreement
(other than the occurrence of the First Priority Obligations Payment Date).

8.2 Second Priority Obligations Unconditional. All rights and interests of the Second
Priority Secured Parties hereunder, and all agreements and obligations of the First Priority Secured Parties
(and, to the extent applicable, the Loan Parties) hereunder, shall remain in full force and effect
irrespective of:

(a) any lack of validity or enforceability of any Second Priority Document;

(b) any change in the time, place or manner of payment of, or in any other term of, all or
any portion of the Second Priority Obligations, or any amendment, waiver or other modification,
whether by course of conduct or otherwise, or any refinancing, replacement, refunding or
restatement of any Second Priority Document;
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(c) any exchange, release, voiding, avoidance or non-perfection of any security interest
in any Common Collateral or any other collateral, or any release, amendment, waiver or other
modification, whether by course of conduct or otherwise, or any refinancing, replacement,
refunding or restatement of all or any portion of the Second Priority Obligations or any guarantee
or guaranty thereof; or

(d) any other circumstances that otherwise might constitute a defense available to, or a
discharge of, any Loan Party in respect of the Second Priority Obligations or any First Priority
Secured Party in respect of this Agreement.

SECTION 9. AMiscellaneous,

9.1 Conflicts. In the event of any conflict between the provisions of this Agreement and the
provisions of any First Priority Document or any Second Priority Document, the provisions of this
Agreement shall govern. Notwithstanding the foregoing, the parties hereto acknowledge that the terms of
this Agreement are not intended to and shall not, as between the Loan Parties and the Secured Parties,
negate, impair, waive or cancel any rights granted to, or carry liability or obligation of, any Loan Party in
the First Priority Documents and the Second Priority Documents or impose any additional obligations on
the Loan Parties (other than as expressly set forth herein).

92 Continuing Nature of Provisions. This Agreement shall continue to be effective, and
shall not be revocable by any party hereto, until the First Priority Obligation Payment Date shall have
occurred. This is a continuing agreement and the First Priority Secured Parties and the Second Priority
Secured Parties may continue, at any time and without notice to the other parties hereto, to extend credit
and other financial accommodations, lend monies and provide indebtedness to, or for the benefit of,
Borrower or any other Loan Party on the faith hereof.

9.3 Amendments; Waivers. (a) No amendment or modification of any of the provisions of
this Agreement shall be effective unless the same shall be in writing and signed by the First Priority
Representative (in accordance with the First Priority Agreement) and the Second Priority Representative
(in accordance with the Second Priority Agreement), and, in the case of amendments or modifications of
Sections 3.5, 3.6, 5.2, 5.4, 6(c), &(d), 6(¢), 6(f), 9.3, 9.5 or 9.6, the Loan Parties, and each waiver, if any,
shall be a waiver only with respect to the specific instance involved and shall in no way impair the rights
of the parties making such waiver or the obligations of the other parties to such party in any other respect
or at any other time. Anything herein to the contrary notwithstanding, no consent of any Loan Party shall
be required for amendments, modifications or waivers of any other provisions of this Agreement other
than those that (i) affect any obligation or right of the Loan Parties hereunder or under the First Priority
Documents or the Second Priority Documents or that would impose any additional obligations on the
Loan Parties or (ii) change the rights of the Loan Parties to refinance the First Priority Obligations or the
Second Priority Obligations.

{b) It is understood that this Agreement may be amended from time to time at the request of the
Borrower, at the Borrower’s sole expense, and without the consent of the First Priority Representative,
Second Priority Representative, any First Priority Secured Party or any Second Priority Secured Party to
(1) add other parties holding additional Indebtedness or obligations that constitute First Priority
Obligations (“Additional First Priority Debt”) or Second Priority Obligations (“Additional Second
Priority Debt”) (or any agent or trustee thereof) in each case to the extent such Indebtedness or
obligation is permitted to be Incurred by the First Priority Agreement and Second Priority Agreement
then extant, (ii) in the case of Additional Second Priority Debt, (1) establish that the Lien on the Common
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Collateral securing such Additional Second Priority Debt shall be junior and subordinate in all respects to
all Liens on the Common Collateral securing any First Priority Obligations and shall share in the benefits
of the Common Collateral equally and ratably with all Liens on the Common Collateral securing any
Second Priority Obligations, and (2) provide to the holders of such Additiona! Second Priority Debt (or
any agent or trustee thereof) the comparable rights and benefits (including any improved rights and
benefits that have been consented to by the First Priority Representative for the benefit of all Second
Priority Debt) as are provided to the holders of Second Priority Obligations under this Agreement, and
(iii) in the case of Additional First Priority Debt, (1) establish that the Lien on the Common Collateral
securing such Additional First Priority Debt shall be superior in all respects to all Liens on the Common
Collateral securing any Second Priority Obligations and shall share in the benefits of the Common
Coliateral equally and ratably with all Liens on the Common Collateral securing any First Priority Lien
Obligations, and (2) provide to the holders of such Additional First Priority Debt (or any agent or trustee
thereof) the comparable rights and benefits as are provided to the holders of First Priority Lien
Obligations under this Agreement, in each case so long as such modifications do not expressly violate the
provisions of any First Priority Agreement or Second Priority Agreement. Any such additional party and
each First Priority Representative and Second Priority Representative shall be entitled to rely on the
determination of officers of the Borrower that such modifications do not violate any First Priority
Agreement or Second Priority Agreement if such determination is set forth in an Officers’ Certificate and
an opinion of counsel delivered to such party, the First Priority Representative and the Second Priority
Representative. Any amendment to this Agreement that is proposed to be effected without the consent of
any First Priority Representative shall be submitted to such First Priority Representative reasonably
promptly after the effectiveness of such amendment, and no such First Priority Representative shall be
deemed to have knowledge of any such amendment until it receives a copy of such amendment. Any
amendment to this Agreement that is proposed to be effected without the consent of any Second Priority
Representative shall be submitted to such Second Priority Representative reasonably promptly after the
effectiveness of such amendment, and no such Second Priority Representative shall be deemed to have
knowledge of any such amendment until it receives a copy of such amendment.

94 Information Concerning Financial Condition of the Borrower and the other Loan Parties.
Neither the Second Priority Representative nor the First Priority Representative hereby assumes
responsibility for keeping each other informed of the financial condition of the Borrower and each of the
other Loan Parties and all other circumstances bearing upon the risk of nonpayment of the First Priority
Obligations or the Second Priority Obligations. The Second Priority Representative and the First Priority
Representative hereby agree that no party shall have any duty to advise any other party of information
known to it regarding such condition or any such circumstances. In the event the Second Priority
Representative or the First Priority Representative, in its sole discretion, undertakes at any time or from
time to time to provide any information to any other party to this Agreement, it shall be under no
obligation (a) to provide or update any such information to such other party or any other party on any
subsequent occasion, (b) to undertake any investigation not a part of its regular business routine, or (c) to
disclose any other information. Neither the First Priority Representative nor the Second Priority
Representative shall have any responsibility to monitor or venfy the financial condition of the Borrower
or other Loan Parties.

9.5 Governing Law. This Agreement shall be construed in accordance with and governed by
the law of the State of New York, except as otherwise required by mandatory provisions of law and
except to the extent that remedies provided by the laws of any jurisdiction other than the State of New
York are governed by the laws of such jurisdiction.
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9.6 Submission to Jurisdiction. (a) Each First Priority Secured Party, each Second Priority
Secured Party and each Loan Party hereby irrevocably and unconditionally submits, for itself and its
property, to the nonexclusive jurisdiction of the courts of the State of New York and of the United States
District Court of the Southern District of New York, and any appellate court from any thereof, in any
action or proceeding arising out of or relating to this Agreement, or for recognition or enforcement of any
Jjudgment, and each such party hereby irrevocably and unconditionally agrees that all claims in respect of
any such action or proceeding may be heard and determined in such New York State or, to the extent
permitted by law, in such Federal court. Each such party agrees that a final judgment in any such action
or proceeding shall be conclusive and may be enforced in other jurisdictions by suit on the judgment or in
any other manner provided by law, Nothing in this Agreement shall affect any right that the any First
Priority Secured Party or Second Priority Secured Party may otherwise haye to bring any action or
proceeding against any Loan Party or its properties in the courts of any jurisdiction.

(b) Each First Priority Secured Party, each Second Priority Secured Party and each Loan Party
hereby irrevocably and unconditionally waives, to the fullest extent it may legally and effectively do so (i)
any objection 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 any court referred to in paragraph (a) of this Section and (ii) the
defense of an inconvenient forum to the maintenance of such action or proceeding.

(c) Each party to this Agreement irrevocably consents to service of process in the manner
provided for notices in Section 9.7. Nothing in this Agreement will affect the right of any party to this
Agreement to serve process in any other manner permitted by law.

9.7  Notices. Unless otherwise specifically provided herein, any notice or other
communication herein required or permitted to be given shall be in writing and shall be delivered by hand
or overnight courier service, mailed by certified or registered mail or sent by facsimile, All such notices
and other communications (i) sent by hand or overnight courier service, or mailed by certified or
registered mail, shall be deemed to have been given when received or (ii) sent by facsimile shall be
deemed to have been given when sent, provided that if not given during normal business hours for the
recipient, shall be deemed to have been given at the opening of business on the next business day for the
recipient. For the purposes hereof, the addresses of the parties hereto (until notice of a change thereof is
delivered as provided in this Section) shall be as set forth below each party’s name on the signature pages
hereof, or, as to each party, at such other address as may be designated by such party in a written notice to
al) of the other parties. '

9.8 Successors and Assigns. This Agreement shall be binding upon and inure to the benefit
of each of the parties hereto and each of the First Priority Secured Parties and Second Priority Secured
Parties and their respective successors and permitted assigns, and nothing herein is intended, or shall be
construed to give, any other Person any right, remedy or claim under, to or in respect of this Agreement or
any Common Collateral.

9.9 Headings. Section headings used herein are for convenience of reference only, are not
part of this Agreement and shall not affect the construction of, or be taken into consideration in
interpreting, this Agreement.

9.10  Severability. Any provision of this Agreement held to be invalid, illegal or

unenforceable in any jurisdiction shall, as to such jurisdiction, be ineffective to the extent of such
invalidity, illegality or unenforceability without affecting the validity, legality and enforceability of the
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remaining provisions hereof; and the invalidity of a particular provision in a particular jurisdiction shall
not invalidate such provision in any other jurisdiction.

9.11  Counterparts; Integration; Effectiveness. This Agreement may be executed in
counterparts (and by different parties hereto on different counterparts), each of which shall constitute an
original, but all of which when taken together shall constitute a single contract. Delivery of an executed
counterpart of a signature page of this Agreement by email or telecopy shall be effective as delivery of a
manually executed counterpart of this Agreement. This Agreement shall become effective when it shall
have been executed by each party hereto.

9.12 WAIVER OF JURY TRIAL. FACH PARTY HERETO HEREBY
JIRREVOCABLY AND UNCONDITIONALLY WAIVES TRIAL BY JURY IN ANY LEGAL
ACTION OR PROCEEDING RELATING TO THIS AGREEMENT AND FOR ANY
COUNTERCLAIM THEREIN.

9.13  Additional Loan Parties. Each Person that becomes a Loan Party after the date hereof
shall become a party to this Agreement upon execution and delivery by such Person of an Assumption
Agreement in the form of Annex 1 to the Guarantee and Collateral Agreement referred to in the First
Priority Agreement. '

9.14  Concerning the Second Priority Representative. Each of the parties hereto acknowledges
that Wilmington Trust FSB is entering into this Agreement upon direction of the Second Priority
Creditors and solely in its capacity as Collateral Agent and Trustee under the Collateral Documents (as
defined in the Existing Second Priority Agreement) and not in its individual capacity and in no event shall
Wilmington Trust FSB incur any liability in connection with this Agreement or be personally liable for or
on account of the statements, representations, warranties, covenants or obligations stated to be those of
the Second Priority Representative or the Second Priority Secured Parties hereunder (including action
taken on its behalf pursuant to Section 4.2(b)), all such liability, if any, being expressly waived by the
parties hereto and any person claiming by, though or under such party. Each party hereto hereby
acknowledges and agrees that all of the rights, privileges, protections, indemnities and immunities
afforded Wilmington Trust FSB as Trustee and Collateral Agent under the Existing Second Priority
Agreement and the Collateral Documents are hereby incorporated herein as if set forth herein in full,
Notwithstanding anything to the contrary herein, the fees, expenses and indemnities owing to Wilmington
Trust FSB, as Collateral Agent and Trustee, by any Loan Party, shall not be subordinated to any First
Priority Obligation.
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IN WITNESS WHEREOF, the parties hereto have executed this Agreement as of the date
first written above. :

JPMORGAN CHASE BANK, N.A., as First Priority
Representative for and on behalf of the First Priority
Secured Parties

By: é,é/‘fjf

Narme: 'Eric H. Pratt
Title: Vice President

Address for Notices:

JPMorgan Chase Bank, N.A.,
Bank Loans and Secrvices
1111 Fammin Street, 10" Floor
Houston, TX 77002

_ Attention: Syed X Abbas
Telecopy No.: 713-286-3245

with a copy to:

JPMorgan Chase Bank
270 Park Avenue
New York, NY 10017

Attention: Eric H Pratt
Telecopy No.: Eric H Pratt

WILMINGTON TRUST FSB, as Second Priority
Representative for and on behalf of the Second Priority
Secured Parties

By:
Name:
. Title:

Address for Notices:
Wilmington Trust Company FSB

246 Goose Lane, Suite 105
Guilford, CT 06437

Attention: Corporate Trust Administration
- Telecopy No.: 203-453-1183 '

[Signature Page — Intercreditor]
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WILMINGTON TRUST FS$B, as Second Priority Representative
for and on behalf of the Second Priority Secured Parties

By: &mﬂ\ P M

- Name: Fim Mowd
Title: Pres| ]

Address for Notices:

Wilmington Trust Company FSB
246 Goose Lane, Suite 105
Guilford, CT 06437

Attention: Corporate Trust Administration
Telecopy No.: 203-453-1183
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