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or by declaration or otherwise and irrespective of whether any Agent shall have made any demand on the
Borrower) shall be entitled and empowered, by intervention in such proceeding or otherwise:

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

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

and any custodian, receiver, assignee, trustee, liquidator, sequestrator or other similar official in any such
judicial proceeding is hereby authorized by each Lender to make such payments to the Administrative
Agent and, in the event that the Administrative Agent shall consent to the making of such payments
directly to the Lenders, to pay to the Administrative Agent any amount due for the reasonable
compensation, expenses, disbursements and advances of the Administrative Agent and its agents and
counsel, and any other amounts due to the Administrative Agent under Sections 2.08 and 10.04.

Nothing contained herein shall be deemed to authorize the Administrative Agent to
authorize or consent to or accept or adopt on behalf of any Lender any plan of reorganization,
arrangement, adjustment or composition affecting the Obligations or the rights of any Lender or to
authorize the Administrative Agent to vote in respect of the claim of any Lender in any such proceeding.

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

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

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

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

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

Upon request by the Administrative Agent at any time, the Required Lenders (acting on

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

Section 7.12 Other Agents; Arrangers and Managers. None of the Lenders or other
Persons identified on the facing page or signature pages of this Agreement as a “syndication agent,”
“book runner,” “arranger,” or “lead arranger” shall have any right, power, obligation, liability,
responsibility or duty under this Agreement other than, in the case of such Lenders, those applicable to all
Lenders as such. Without limiting the foregoing, none of the Lenders or other Persons so identified shall
have or be deemed to have any fiduciary relationship with any Lender. Each Lender acknowledges that it
has not relied, and will not rely, on any of the Lenders or other Persons so identified in deciding to enter
into this Agreement or in taking or not taking action hereunder.

ARTICLE VIII
SUBSIDIARY GUARANTY

Section 8.01 Subsidiary Guaranty. Each Guarantor, severally, unconditionally and
irrevocably guarantees (the undertaking by each Guarantor under this Article VIII being the “Guaranty”)
the punctual payment when due, whether at scheduled maturity or at a date fixed for prepayment or by
acceleration, demand or otherwise, of all of the Obligations of each of the other Loan Parties now or
hereafter existing under or in respect of the Loan Documents (including, without limitation, any
extensions, modifications, substitutions, amendments or renewals of any or all of the foregoing
Obligations), whether direct or indirect, absolute or contingent, and whether for principal, interest,
premium, fees, indemnification payments, contract causes of action, costs, expenses or otherwise (such
Obligations being the “Guaranteed Obligations™), and agrees to pay any and all expenses (including,
without limitation, reasonable fees and expenses of counsel) incurred by the Administrative Agent or any
of the other Secured Parties solely in enforcing any rights under this Guaranty. Without limiting the
generality of the foregoing, each Guarantor’s liability shall extend to all amounts that constitute part of
the Guaranteed Obligations and would be owed by any of the other Loan Parties to the Administrative
Agent or any of the other Secured Parties under or in respect of the Loan Documents but for the fact that
they are unenforceable or not allowable due to the existence of a bankruptcy, reorganization or similar
proceeding involving such other Loan Party.

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

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

®) any change in the time, manner or place of payment of, or in any other term of,

all or any of the Guaranteed Obligations or any other Obligations of any Loan Party under the
Loan Documents, or any other amendment or waiver of or any consent to departure from any
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Loan Document, including, without limitation, any increase in the Guaranteed Obligations
resulting from the extension of additional credit to any Loan Party or any of its Subsidiaries or
otherwise;

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

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

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

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

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

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

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

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

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

() Each Guarantor hereby unconditionally and irrevocably waives (i) any defense

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

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

Section 8.04 Subrogation. Each Guarantor hereby unconditionally and irrevocably
agrees not to exercise any rights that it may now have or may hereafter acquire against any other Loan
Party or any other insider guarantor that arise from the existence, payment, performance or enforcement
of its Obligations under this Guaranty or under any other Loan Document, including, without limitation,
any right of subrogation, reimbursement, exoneration, contribution or indemnification and any right to
participate in any claim or remedy of the Administrative Agent or any other Secured Party against such
other Loan Party or any other insider guarantor or any Collateral, whether or not such claim, remedy or
right arises in equity or under contract, statute or common law, including, without limitation, the right to
take or receive from such other Loan Party or any other insider guarantor, directly or indirectly, in cash or
other property or by set-off or in any other manner, payment or security on account of such claim, remedy
or right, until such time as all of the Guaranteed Obligations and all other amounts payable under this
Guaranty shall have been paid in full in cash, all of the Letters of Credit and all Secured Hedge
Agreements shall have expired or been terminated and the Commitments shall have expired or
terminated. If any amount shall be paid to any Guarantor in violation of the immediately preceding
sentence at any time prior to the latest of (a) the payment in full in cash of all of the Guaranteed
Obligations and all other amounts payable under this Guaranty, (b) the latest date of expiration or
termination of all Letters of Credit and all Secured Hedge Agreements, and (c) the Termination Date,
such amount shall be held in trust for the benefit of the Administrative Agent and the other Secured
Parties and shall forthwith be paid to the Administrative Agent to be credited and applied to the
Guaranteed Obligations and all other amounts payable under this Guaranty, whether matured or
unmatured, in accordance with the terms of the Loan Documents, or to be held as Collateral for any
Guaranteed Obligations or other amounts payable under this Guaranty thereafter arising. If (i) any
Guarantor shall pay to the Administrative Agent all or any part of the Guaranteed Obligations, (ii) all of
the Guaranteed Obligations and all other amounts payable under this Guaranty shall have been paid in full
in cash, (iii)all Letters of Credit and all Secured Hedge Agreements shall have expired or been
terminated, and (iv) the Termination Date shall have occurred, the Administrative Agent and the other
Secured Parties will, at such Guarantor’s request and expense, execute and deliver to such Guarantor
appropriate documents, without recourse and without representation or warranty, necessary to evidence
the transfer of subrogation to such Guarantor of an interest in the Guaranteed Obligations resulting from
the payment made by such Guarantor.
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Section 8.05 Additional Guarantors. Upon the execution and delivery by any Person of a
guaranty joinder agreement in substantially the form of Exhibit H hereto (each, a “Guaranty
Supplement™), (i) such Person shall be referred to as an “Additional Guarantor” and shall become and be
a Guarantor hereunder, and each reference in this Guaranty to a “Guarantor” shall also mean and be a
reference to such Additional Guarantor, and each reference in any other Loan Document to a “Guarantor”
shall also mean and be a reference to such Additional Guarantor, and (ii) each reference herein to “this
Guaranty”, “hereunder”, “hereof” or words of like import referring to this Guaranty, and each reference in
any other Loan Document to the “Guaranty”, “thereunder”, “thereof” or words of like import referring to
this Guaranty, shall include each such duly executed and delivered Guaranty Supplement.

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

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

ARTICLE IX
SECURITY

Section 9.01 Grant of Security. To induce the Lenders to make the Advances, and the
Issuing Banks to issue Letters of Credit, each Loan Party hereby grants to the Administrative Agent, for
itself and for the ratable benefit of the Secured Parties, as security for the full and prompt payment when
due (whether at stated maturity, by acceleration or otherwise) of the Obligations of such Loan Party under
the Loan Documents, all Cash Management Obligations of such Loan Party, all Obligations of such Loan
Party under Secured Hedge Agreements and all Secured Credit Card Obligations, and each agreement or
instrument delivered by any Loan Party pursuant to any of the foregoing (whether direct or indirect,
absolute or contingent, and whether for principal, reimbursement obligations, interest, fees, premiums,
penalties, indemnifications, contract causes of action, costs, expenses or otherwise) (collectively, the
“Secured Obligations™) a continuing first priority Lien and security interest (subject only to certain Liens
permitted pursuant to Section 5.02(a) and the Carve-Out as set forth in Section 2.17) in accordance with
subsections 364(c)(2) and (3) of the Bankruptcy Code in and to all Collateral of such Loan Party.
“Collateral” means, except as otherwise specified in the DIP Financing Orders, all of the property and
assets of each Loan Party and its estate, real and personal, tangible and intangible, whether now owned or
hereafter acquired or arising and regardless of where located, including but not limited to:
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(a) all Equipment;
(b) all Inventory;

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

(d) all General Intangibles;

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

1) the Initial Pledged Equity and the certificates, if any, representing the
Initial Pledged Equity, and all dividends, distributions, return of capital, cash, instruments
and other property from time to time received, receivable or otherwise distributed in
respect of or in exchange for any or all of the Initial Pledged Equity and all subscription
warrants, rights or options issued thereon or with respect thereto;

(i) the Initial Pledged Debt and the instruments, if any, evidencing the Initial
Pledged Debt, and all interest, cash, instruments and other property from time to time
received, receivable or otherwise distributed in respect of or in exchange for any or all of
the Initial Pledged Debt;

(i) all additional shares of stock and other Equity Interests from time to time
acquired by such Loan Party in any manner (such shares and other Equity Interests,
together with the Initial Pledged Equity, being the “Pledged Equity”), and the certificates,
if any, representing such additional shares or other Equity Interests, and all dividends,
distributions, return of capital, cash, instruments and other property from time to time
received, receivable or otherwise distributed in respect of or in exchange for any or all of
such shares or other Equity Interests and all subscription warrants, rights or options
issued thereon or with respect thereto; provided that no Loan Party shall be required to
pledge any Equity Interests in any Foreign Subsidiary (or any Equity Interests in any
entity that is treated as a partnership or a disregarded entity for United States federal
income tax purposes and whose assets are substantially only Equity Interests in Foreign
Subsidiaries (a “Flow-Through Entity”) that own directly or indirectly through one or
more other Flow-Through Entities, Equity Interests in any Foreign Subsidiaries) owned
or otherwise held by such Loan Party which, when aggregated with all of the other Equity
Interests in such Foreign Subsidiary (or Flow-Through Entity) pledged by any Loan
Party, would result (or would be deemed to result for United States federal income tax
purposes) in more than 66% of the total combined voting power of all classes of stock in
a Foreign Subsidiary entitled to vote (within the meaning of Treasury Regulation Section
1.956-2(c)(2) promulgated under the Internal Revenue Code) (the “Voting Foreign
Stock™) being pledged to the Administrative Agent, on behalf of the Secured Parties,
under this Agreement (although all of the shares of stock in a Foreign Subsidiary not
entitled to vote (within the meaning of Treasury Regulation Section 1.956-2(c)(2)
promulgated under the Internal Revenue Code) (the “Non-Voting Foreign Stock™) shall
be pledged by each of the Loan Parties that owns or otherwise holds any such Non-
Voting Foreign Stock therein); provided further that, if, as a result of any change in the
tax laws of the United States of America after the date of this Agreement, the pledge by
such Loan Party of any additional shares of stock in any such Foreign Subsidiary to the
Administrative Agent, on behalf of the Secured Parties, under this Agreement would not
result in an increase in the aggregate net consolidated tax liabilities or in the reduction of
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any loss carryforward, tax basis or other tax attribute, of the Borrower and its
Subsidiaries, then, promptly after the change in such laws, all such additional shares of
stock shall be so pledged under this Agreement;

(iv) all additional indebtedness from time to time owed to such Loan Party
(such indebtedness, together with the Initial Pledged Debt, being the “Pledged Debt”) and
the instruments, if any, evidencing such indebtedness, and all interest, cash, instruments
and other property from time to time received, receivable or otherwise distributed in
respect of or in exchange for any or all of such indebtedness; and

W) all other investment property (including, without limitation, all (A)
securities, whether certificated or uncertificated, (B) security entitlements, (C) securities
accounts, (D) commodity contracts and (E) commodity accounts) in which such Loan
Party has now, or acquires from time to time hereafter, any right, title or interest in any
manner, and the certificates or instruments, if any, representing or evidencing such
investment property, and all dividends, distributions, return of capital, interest,
distributions, value, cash, instruments and other property from time to time received,
receivable or otherwise distributed in respect of or in exchange for any or all of such
investment property and all subscription warrants, rights or options issued thereon or with
respect thereto (the “Pledged Investment Property™);

® the following (collectively, the “Account Collateral™):

(1) all deposit and other bank accounts and all funds and financial assets
from time to time credited thereto (including, without limitation, all Cash Equivalents),
all interest, dividends, distributions, cash, instruments and other property from time to
time received, receivable or otherwise distributed in respect of or in exchange for any or
all of such funds and financial assets, and all certificates and instruments, if any, from
time to time representing or evidencing such accounts;

(ii) all promissory notes, certificates of deposit, deposit accounts, checks and
other instruments from time to time delivered to or otherwise possessed by the
Administrative Agent for or on behalf of such Loan Party, including, without limitation,
those delivered or possessed in substitution for or in addition to any or all of the then
existing Account Collateral; and

(iii)  all interest, dividends, distributions, cash, instruments and other property
from time to time received, receivable or otherwise distributed in respect of or in
exchange for any or all of the then existing Account Collateral;

(g) the following (collectively, the “Intellectual Property™):

(i) all patents, patent applications, utility models and statutory invention
registrations, all inventions claimed or disclosed therein and all improvements thereto
(“Patents™);

(ii) all trademarks, service marks, domain names, trade dress, logos, designs,
slogans, trade names, business names, corporate names and other source identifiers,
whether registered or unregistered (provided that no security interest shall be granted in
United States intent-to-use trademark applications to the extent that, and solely during the
period in which, the grant of a security interest therein would impair the validity or
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enforceability of such intent-to-use trademark applications under applicable federal law),
together, in each case, with the goodwill symbolized thereby (“Trademarks™);

(iii)  all copyrights, including, without limitation, copyrights in Computer
Software, internet web sites and the content thereof, whether registered or unregistered
(“Copyrights™);

(iv)  all computer software, programs and databases (including, without
limitation, source code, object code and all related applications and data files), firmware
and documentation and materials relating thereto, together with any and all maintenance
rights, service rights, programming rights, hosting rights, test rights, improvement rights,
renewal rights and indemnification rights and any substitutions, replacements,
improvements, error corrections, updates and new versions of any of the foregoing
(“Computer Software™);

) all confidential and proprietary information, including, without
limitation, know-how, trade secrets, manufacturing and production processes and
techniques, inventions, research and development information, databases and data,
including, without limitation, technical data, financial, marketing and business data,
pricing and cost information, business and marketing plans and customer and supplier
lists and information (collectively, “Trade Secrets™), and all other intellectual, industrial
and intangible property of any type, including, without limitation, industrial designs and
mask works;

(vi)  all registrations and applications for registration for any of the foregoing,
including, without limitation, those registrations and applications for registration in the
United States (other than patent applications) set forth in Schedule II hereto (as such
Schedule II may be supplemented from time to time by supplements to the IP Security
Agreement, each such supplement being substantially in the form of Exhibit G hereto (an
“IP_ Security Agreement Supplement”), executed by such Loan Party to the
Administrative Agent from time to time), together with all reissues, divisions,
continuations, continuations-in-part, extensions, renewals and reexaminations thereof;

(vii)  all tangible embodiments of the foregoing, all rights in the foregoing
provided by international treaties or conventions, all rights corresponding thereto
throughout the world and all other rights of any kind whatsoever of such Loan Party
accruing thereunder or pertaining thereto;

(viii)  all agreements, permits, consents, orders and franchises relating to the
license, development, use or disclosure of any of the foregoing to which such Loan Party,
now or hereafter, is a party or a beneficiary, including, without limitation, the material
and key agreements not entered into in the ordinary course of business set forth in
Schedule III hereto (such scheduled agreements, the “IP_Agreements™); and

(ix)  any and all claims for damages and injunctive relief for past, present and
future infringement, dilution, misappropriation, violation, misuse or breach with respect
to any of the foregoing, with the right, but not the obligation, to sue for and collect, or
otherwise recover, such damages;

h) all of the right, title and interest of the Loan Parties in all real property the title to
which is held by the Loan Parties, or the possession of which is held by the Loan Parties pursuant
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to leasehold interest, and in all such leasehold interests, together in each case with all of the right,
title and interest of the Loan Parties in and to all buildings, improvements, and fixtures related
thereto, any lease or sublease thereof, all general intangibles relating thereto and all proceeds
thereof (collectively, the “Real Property Collateral™);

@) all proceeds of licenses granted to the Loan Parties by the Federal
Communications Commission;

€) all books and records (including, without limitation, customer lists, credit files,
printouts and other computer output materials and records) of such Loan Party pertaining to any
of the Collateral; and

3 all proceeds of, collateral for, income, royalties and other payments now or
hereafter due and payable with respect to, and supporting obligations relating to, any and all of
the Collateral (including, without limitation, proceeds, collateral and supporting obligations that
constitute property of the types described in clauses (a) through (j) of this Section 9.01 and this
clause (k)) and, to the extent not otherwise included, all (A) payments under insurance (whether
or not the Administrative Agent is the loss payee thereof), or any indemnity, warranty or
guaranty, payable by reason of loss or damage to or otherwise with respect to any of the
foregoing Collateral, (B) tort claims, including, without limitation, all commercial tort claims and
(C) cash.

; provided, however, that Collateral shall not include any Excluded Property.

Section 9.02 Further Assurances. (a) Each Loan Party agrees that from time to time, at
the expense of such Loan Party, such Loan Party will promptly execute and deliver, or otherwise
authenticate, all further instruments and documents, and take all further action that may be necessary or
desirable, or that any Agent may reasonably request, in order to perfect and protect any pledge or security
interest granted or purported to be granted by such Loan Party hereunder or to enable such Agent to
exercise and enforce its rights and remedies hereunder with respect to any Collateral of such Loan Party.
Without limiting the generality of the foregoing, each Loan Party will promptly with respect to Collateral
of such Loan Party: (i) if any such Collateral shall be evidenced by a promissory note or other instrument
or chattel paper, upon request of the Administrative Agent, deliver and pledge to such Agent hereunder
such note or instrument or chattel paper duly indorsed and accompanied by duly executed instruments of
transfer or assignment, all in form and substance reasonably satisfactory to such Agent; (ii) execute or
authenticate and file such financing or continuation statements, or amendments thereto, and such other
instruments or notices, as may be necessary or desirable, or as any Agent may reasonably request, in order
to perfect and preserve the security interest granted or purported to be granted by such Loan Party
hereunder; (iii) at the request of any Agent, deliver to such Agent for benefit of the Secured Parties
certificates representing Pledged Collateral that constitutes certificated securities, accompanied by
undated stock or bond powers executed in blank; (iv) take all action necessary to ensure that such Agent
has control of Pledged Collateral and of Collateral consisting of deposit accounts, electronic chattel paper,
letter-of-credit rights and transferable records as provided in Sections 9-104, 9-105, 9-106 and 9-107 of
the UCC and in Section 16 of the Uniform Electronics Transactions Act, as in effect in the jurisdiction
governing such transferable record; (v) at the request of any Agent, take all necessary action to ensure that
such Agent’s security interest is noted on any certificate of ownership related to any Collateral evidenced
by a certificate of ownership; (vi) at the reasonable request of any Agent, take commercially reasonable
efforts to cause such Agent to be the beneficiary under all letters of credit that constitute Collateral, with
the exclusive right to make all draws under such letters of credit, and with all rights of a transferee under
Section 5-114(e) of the UCC; and (vii) deliver to such Agent evidence that all other action that such
Agent may deem reasonably necessary or desirable in order to perfect and protect the security interest
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created by such Loan Party under this Agreement has been taken. From time to time upon reasonable
request by any Agent, each Loan Party will, at such Loan Party’s expense, cause to be delivered to such
Agent, for the benefit of the Secured Parties, an opinion of counsel, from outside counsel reasonably
satisfactory to such Agent, as to such matters relating to the transactions contemplated by this Article IX
as such Agent may reasonably request.

)] Each Loan Party hereby authorizes each Agent to file one or more financing or
continuation statements, and amendments thereto, including, without limitation, one or more financing
statements indicating that such financing statements cover all assets or all personal property (or words of
similar effect) of such Loan Party, in each case without the signature of such Loan Party, and regardless
of whether any particular asset described in such financing statements falls within the scope of the UCC
or the granting clause of this Agreement. A photocopy or other reproduction of this Agreement or any
financing statement covering the Collateral or any part thereof shall be sufficient as a financing statement
where permitted by law. Each Loan Party ratifies its authorization for each Agent to have filed such
financing statements, continuation statements or amendments filed prior to the date hereof.

(c) Each Loan Party will furnish to each Agent from time to time statements and
schedules further identifying and describing the Collateral of such Loan Party and such other reports in
connection with such Collateral as such Agent may reasonably request, all in reasonable detail.

(d) Notwithstanding subsections (a) and (b) of this Section 9.02, or any failure on the
part of any Loan Party or any Agent to take any of the actions set forth in such subsections, the Liens and
security interests granted herein shall be deemed valid, enforceable and perfected by entry of the Interim
Order and the Final Order, as applicable. No financing statement, notice of lien, mortgage, deed of trust
or similar instrument in any jurisdiction or filing office need be filed or any other action taken in order to
validate and perfect the Liens and security interests granted by or pursuant to this Agréement, the Interim
Order or the Final Order.

Section 9.03 Rights of Lender; Limitations on Lenders’ Obligations. (a) Subject to each
Loan Party’s rights and duties under the Bankruptcy Code (including Section 365 of the Bankruptcy
Code), and anything herein to the contrary notwithstanding, (i) each Loan Party shall remain liable under
the contracts and agreements included in such Loan Party’s Collateral to the extent set forth therein to
perform all of its duties and obligations thereunder to the same extent as if this Agreement had not been
executed, (ii) the exercise by the Administrative Agent of any of the rights hereunder shall not release any
Loan Party from any of its duties or obligations under the contracts and agreements included in the
Collateral and (iii) no Secured Party shall have any obligation or liability under the contracts and
agreements included in the Collateral by reason of this Agreement or any other Loan Document, nor shall
any Secured Party be obligated to perform any of the obligations or duties of any Loan Party thereunder
or to take any action to collect or enforce any claim for payment assigned hereunder.

)] Except as otherwise provided in this subsection (b), each Loan Party will
continue to collect, at its own expense, all amounts due or to become due such Loan Party under the
Accounts and Related Contracts. In connection with such collections, such Loan Party may take (and,
upon the occurrence and during the continuance of an Event of Default, at the Administrative Agent’s
direction, will take) such action as such Loan Party or the Administrative Agent may deem necessary or
advisable to enforce collection of the Accounts and Related Contracts; provided, however, that, subject to
any requirement of notice provided in the DIP Financing Orders or in Section 6.01, the Administrative
Agent shall have the right at any time, upon the occurrence and during the continuance of an Event of
Default, to notify the obligors under any Accounts and Related Contracts of the assignment of such
Accounts and Related Contracts to the Administrative Agent and to direct such obligors to make payment
of all amounts due or to become due to such Loan Party thereunder directly to the Administrative Agent
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and, upon such notification and at the expense of such Loan Party, to enforce collection of any such
Accounts and Related Contracts, to adjust, settle or compromise the amount or payment thereof, in the
same manner and to the same extent as such Loan Party might have done, and to otherwise exercise all
rights with respect to such Accounts and Related Contracts, including, without limitation, those set forth
in Section 9-607 of the UCC. Upon and during the exercise by the Administrative Agent on behalf of the
Lenders of any of the remedies described in the proviso of the immediately preceding sentence, (i) any
and all amounts and proceeds (including, without limitation, instruments) received by such Loan Party in
respect of the Accounts and Related Contracts of such Loan Party shall be received in trust for the benefit
of the Administrative Agent hereunder, shall be segregated from other funds of such Loan Party and shall
be forthwith paid over to the Administrative Agent in the same form as so received (with any necessary
endorsement) to be deposited in a collateral account maintained with the Administrative Agent and
applied as provided in Section 9.07(b) and (ii) such Loan Party will not adjust, settle or compromise the
amount or payment of any Account or amount due on any Related Contract, release wholly or partly any
obligor thereof, or allow any credit or discount thereon. No Loan Party will permit or consent to the
subordination of its right to payment under any of the Accounts and Related Contracts to any other
indebtedness or obligations of the obligor thereof.

(c) Each Initial Lender shall have the right to make test verification of the Accounts
(other than Accounts that any Loan Party is required to maintain as “classified”) in any manner and
through any medium that it considers advisable in its reasonable discretion, and each Loan Party agrees to
furnish all such assistance and information as any Initial Lender may reasonably require in connection
therewith.

Section 9.04 Covenants of the Loan Parties with Respect to Collateral. Each Loan Party
hereby covenants and agrees with the Administrative Agent that from and after the date of this Agreement
and until the Secured Obligations (other than contingent indemnification obligations which are not then
due and payable) are fully satisfied or cash collateralized:

(a) Delivery and Control of Pledged Collateral.

(1) All certificates or instruments representing or evidencing Pledged Collateral shall
be delivered to and held by or on behalf of the Administrative Agent pursuant hereto at the
request of the Administrative Agent, and shall be in suitable form for transfer by delivery, or shall
be accompanied by duly executed instruments of transfer or assignment in blank, all in form and
substance reasonably satisfactory to the Administrative Agent. In addition, the Administrative
Agent shall have the right at any time to exchange certificates or instruments representing or
evidencing Pledged Collateral for certificates or instruments of smaller or larger denominations.

(ii) With respect to any Pledged Collateral in which any Loan Party has any right,
title or interest and that constitutes an uncertificated security, upon the request of the
Administrative Agent such Loan Party will cause the issuer thereof either (i) to register the
Administrative Agent as the registered owner of such security or (ii) to agree in an authenticated
record with such Loan Party and the Administrative Agent that such issuer will comply with
instructions with respect to such security originated by the Administrative Agent without further
consent of such Loan Party, such authenticated record to be in form and substance reasonably
satisfactory to the Administrative Agent. With respect to any Pledged Collateral in which any
Loan Party has any right, title or interest and that is not an uncertificated security, upon the
request of the Administrative Agent, such Loan Party will notify each such issuer of Pledged
Equity that such Pledged Equity is subject to the security interest granted hereunder.
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(iii)  Except as provided in Section 9.07, such Loan Party shall be entitled to receive
all cash dividends paid in respect of the Initial Pledged Collateral (other than liquidating or
distributing dividends) with respect to the Initial Pledged Equity. Any sums paid upon or in
respect of any of the Pledged Equity upon the liquidation or dissolution of any issuer of any of the
Initial Pledged Equity, any distribution of capital made on or in respect of any of the Initial
Pledged Equity or any property distributed upon or with respect to any of the Initial Pledged
Equity pursuant to the recapitalization or reclassification of the capital of any issuer of Initial
Pledged Equity or pursuant to the reorganization thereof shall be delivered to the Administrative
Agent to hold as collateral for the Secured Obligations.

(iv) Except as provided in Section 9.07, such Loan Party will be entitled to exercise
all voting, consent and corporate rights with respect to Pledged Equity; provided, however, that
no vote shall be cast, consent given or right exercised or other action taken by such Loan Party
which would impair the Pledged Collateral or which would be inconsistent in any material
respect with or result in any violation of any provision of this Agreement or any other Loan
Document or, without prior notice to the Administrative Agent, to enable or take any other action
to permit any issuer of Pledged Equity to issue any stock or other equity securities of any nature
or to issue any other securities convertible into or granting the right to purchase or exchange for
any stock or other equity securities of any nature of any issuer of Pledged Equity other than
issuances, transfers and grants to a Loan Party.

W) Such Loan Party shall not grant control over any investment property to any
Person other than the Administrative Agent, except to the extent permitted pursuant to this
Agreement.

(vi) In the case of each Loan Party which is an issuer of Pledged Equity, such Loan
Party agrees to be bound by the terms of this Agreement relating to the Pledged Equity issued by
it and will comply with such terms insofar as such terms are applicable to it.

() Maintenance of Records. Such Loan Party will keep and maintain, at its own
cost and expense, satisfactory and complete records of the Collateral, in all material respects,
including, without limitation, a record of all payments received and all credits granted with
respect to the Collateral and all other material dealings concerning the Collateral. For the
Administrative Agent’s further security, each Loan Party agrees that the Administrative Agent
shall have a property interest in all of such Loan Party’s books and records pertaining to the
Collateral and, upon the occurrence and during the continuation of an Event of Default, such
Loan Party shall deliver and turn over any such books and records to the Administrative Agent or
to its representatives at any time on demand of the Administrative Agent.

() Indemnification With Respect to Collateral. In any suit, proceeding or action
brought by the Administrative Agent relating to any Collateral for any sum owing thereunder or
to enforce any provision of any Collateral, such Loan Party will save, indemnify and keep the
Secured Parties harmless from and against all expense, loss or damage suffered by the Secured
Parties by reason of any defense, setoff, counterclaim, recoupment or reduction of liability
whatsoever of the obligor thereunder, arising out of a breach by such Loan Party of any
obligation thereunder or arising out of any other agreement, indebtedness or liability at any time
owing to, or in favor of, such obligor or its successors from such Loan Party, and all such
obligations of such Loan Party shall be and remain enforceable against and only against such
Loan Party and shall not be enforceable against the Administrative Agent.
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(d) Limitation on Liens on Collateral. Such Loan Party will not create, permit or
suffer to exist, and will defend the Collateral against and take such other action as is necessary to
remove, any Lien on the Collateral except Liens permitted under Section 5.02(a) and will defend
the right, title and interest of the Administrative Agent in and to all of such Loan Party’s rights
under the Collateral against the claims and demands of all Persons whomsoever other than claims
or demands arising out of Liens permitted under Section 5.02(a).

(e) As to Intellectual Property Collateral.

) Except as set forth in the last sentence of this clause (i), with respect to
each item of its Intellectual Property Collateral, each Loan Party agrees to take, at its
expense, all necessary steps, including, without limitation, in the U.S. Patent and
Trademark Office, the U.S. Copyright Office and any other United States governmental
authority, to (A) maintain the validity and enforceability of such Intellectual Property
Collateral and maintain such Intellectual Property Collateral in full force and effect, and
(B) pursue the registration and maintenance of each patent, trademark, or copyright
registration or application, now or hereafter included in such Intellectual Property
Collateral of such Loan Party, including, without limitation, the payment of required fees
and taxes, the filing of responses to office actions issued by the U.S. Patent and
Trademark Office, the U.S. Copyright Office or other governmental authorities, the filing
of applications for renewal or extension, the filing of affidavits under Sections 8 and 15
of the U.S. Trademark Act, the filing of divisional, continuation, continuation-in-part,
reissue and renewal applications or extensions, the payment of maintenance fees and the
participation in interference, reexamination, opposition, cancellation, infringement and
misappropriation proceedings.  Except to the extent permitted pursuant to this
Agreement, no Loan Party shall, without the written consent of the Administrative Agent,
discontinue use of or otherwise abandon any Intellectual Property Collateral, or abandon
any right to file an application for patent, trademark, or copyright, unless such Loan Party
shall have previously determined that such use or the pursuit or maintenance of such
Intellectual Property Collateral is no longer desirable in the conduct of such Loan Party’s
business and that the loss thereof would not be reasonably likely to have a Material
Adverse Effect, in which case, such Loan Party will give notice quarterly of any such
abandonment to the Administrative Agent.

(i1) Each Loan Party shall take all steps which it or the Administrative Agent
deems reasonable and appropriate under the circumstances to preserve and protect each
item of its Intellectual Property Collateral, including, without limitation, maintaining the
quality of any and all products or services used or provided in connection with any of the
Trademarks, consistent with the quality of the products and services as of the date hereof,
and taking all steps necessary to ensure that all licensed users of any of the Trademarks
use such consistent standards of quality.

(iii)  Each Loan Party agrees that should it obtain a material ownership
interest in any item of the type set forth in Section 9.01(g) that is not on the date hereof a
part of the Intellectual Property Collateral (“After-Acquired Intellectual Property™) (i) the
provisions of this Agreement shall automatically apply thereto, and (ii) any such After-
Acquired Intellectual Property and, in the case of trademarks, the goodwill symbolized
thereby, shall automatically become part of the Intellectual Property Collateral subject to
the terms and conditions of this Agreement with respect thereto. At the end of each
quarter, each Loan Party shall give prompt written notice to the Administrative Agent
identifying the After-Acquired Intellectual Property (other than patent applications and
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trade secrets, the disclosure of which shall not be required until a patent is issued)
acquired during such quarter, and such Loan Party shall execute and deliver to the
Administrative Agent with such written notice, or otherwise authenticate, an IP Security
Agreement Supplement covering such After-Acquired Intellectual Property and any
newly issued patents, which IP Security Agreement Supplement may be recorded with
the U.S. Patent and Trademark Office, the U.S. Copyright Office and any other
governmental authorities necessary to perfect the security interest hereunder in such
After-Acquired Intellectual Property.

Section 9.05 Performance by Agent of the Loan Parties’ Obligations. (a) Administrative
Agent Appointed Attorney-in-Fact. Each Loan Party hereby irrevocably appoints the Administrative

Agent such Loan Party’s attorney-in-fact after the occurrence and during the continuance of an Event of
Default, with full authority in the place and stead of such Loan Party and in the name of such Loan Party
or otherwise, from time to time, in the Administrative Agent’s discretion, to take any action and to
execute any instrument that the Administrative Agent may deem necessary or advisable to accomplish the
purposes of this Agreement, including, without limitation:

(i) to obtain and adjust insurance required to be paid to the Administrative Agent
pursuant to this Agreement,

(it) to ask for, demand, collect, sue for, recover, compromise, receive and give
acquittance and receipts for moneys due and to become due under or in respect of any of the
Collateral,

(iii)  to receive, indorse and collect any drafts or other instruments, documents and
chattel paper, in connection with clause (i) or (ii) above, and

(iv)  to file any claims or take any action or institute any proceedings that the
Administrative Agent may deem necessary or desirable for the collection of any of the Collateral
or otherwise to enforce the rights of the Administrative Agent with respect to any of the
Collateral.

(b) Administrative Agent May Perform. If any Loan Party fails to perform any
agreement contained herein, the Administrative Agent may, as the Administrative Agent deems necessary

to protect the security interest granted hereunder in the Collateral or to protect the value thereof, but
without any obligation to do so and without notice, itself perform, or cause performance of, such
agreement, and the expenses of the Administrative Agent incurred in connection therewith shall be
payable by such Loan Party under Section 10.04.

(©) Performance of such Loan Party’s agreements as permitted under this Section
9.05 shall in no way constitute a violation of the automatic stay provided by Section 362 of the
Bankruptcy Code and each Loan Party hereby waives applicability thereof. Moreover, the Administrative
Agent shall in no way be responsible for the payment of any costs incurred in connection with preserving
or disposing of Collateral pursuant to Section 506(c) of the Bankruptcy Code and the Collateral may not
be charged for the incurrence of any such cost.

Section 9.06 The Administrative Agent’s Duties. (a) The powers conferred on the
Administrative Agent hereunder are solely to protect the Secured Parties’ interest in the Collateral and
shall not impose any duty upon it to exercise any such powers. Except for the safe custody of any
Collateral in its possession and the accounting for moneys actually received by it hereunder, the
Administrative Agent shall have no duty as to any Collateral, as to ascertaining or taking action with
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respect to calls, conversions, exchanges, maturities, tenders or other matters relative to any Collateral,
whether or not any Secured Party has or is deemed to have knowledge of such matters, or as to the taking
of any necessary steps to preserve rights against any parties or any other rights pertaining to any
Collateral. The Administrative Agent shall be deemed to have exercised reasonable care in the custody
and preservation of any Collateral in its possession if such Collateral is accorded treatment substantially
equal to that which it accords its own property.

®) Anything contained herein to the contrary notwithstanding, the Administrative
Agent may from time to time, when the Administrative Agent deems it to be necessary, appoint one or
more subagents (each a “Subagent™) for the Administrative Agent hereunder with respect to all or any
part of the Collateral. In the event that the Administrative Agent so appoints any Subagent with respect to
any Collateral, (i) the assignment and pledge of such Collateral and the security interest granted in such
Collateral by each Loan Party hereunder shall be deemed for purposes of this Security Agreement to have
been made to such Subagent, in addition to the Administrative Agent, for the ratable benefit of the
Secured Parties, as security for the Secured Obligations of such Loan Party, (ii) such Subagent shall
automatically be vested, in addition to the Administrative Agent, with all rights, powers, privileges,
interests and remedies of the Administrative Agent hereunder with respect to such Collateral, and (iii) the
term “Administrative Agent,” when used herein in relation to any rights, powers, privileges, interests and
remedies of the Administrative Agent with respect to such Collateral, shall include such Subagent;
provided, however, that no such Subagent shall be authorized to take any action with respect to any such
Collateral unless and except to the extent expressly authorized in writing by the Administrative Agent.

Section 9.07 Remedies. If any Event of Default shall have occurred and be continuing:

(a) Subject to and in accordance with the DIP Financing Orders, the Administrative
Agent may exercise in respect of the Collateral, in addition to other rights and remedies provided
for herein or otherwise available to it, all the rights and remedies of a secured party upon default
under the UCC (whether or not the UCC applies to the affected Collateral) and also may:
(1) require each Loan Party to, and each Loan Party hereby agrees that it will at its expense and
upon request of the Administrative Agent forthwith, assemble all or part of the Collateral as
directed by the Administrative Agent and make it available to the Administrative Agent at a place
and time to be designated by the Administrative Agent that is reasonably convenient to both
parties; (ii) without notice except as specified below or in the DIP Financing Orders, sell the
Collateral or any part thereof in one or more parcels at public or private sale, at any of the
Administrative Agent’s offices or elsewhere, for cash, on credit or for future delivery, and upon
such other terms as the Administrative Agent may deem commercially reasonable; (iii) occupy
any premises owned or leased by any of the Loan Parties where the Collateral or any part thereof
is assembled or located for a reasonable period in order to effectuate its rights and remedies
hereunder or under law, without obligation to such Loan Party in respect of such occupation; and
(iv) exercise any and all rights and remedies of any of the Loan Parties under or in connection
with the Collateral, or otherwise in respect of the Collateral, including, without limitation, (A)
any and all rights of such Loan Party to demand or otherwise require payment of any amount
under, or performance of any provision of, the Accounts, the Related Contracts and the other
Collateral, (B) withdraw, or cause or direct the withdrawal, of all funds with respect to the
Account Collateral and (C) exercise all other rights and remedies with respect to the Accounts,
the Related Contracts and the other Collateral, including, without limitation, those set forth in
Section 9-607 of the UCC. Each Loan Party agrees that, to the extent notice of sale shall be
required by law, at least 10 days’ notice to such Loan Party of the time and place of any public
sale or the time after which any private sale is to be made shall constitute reasonable notification.
The Administrative Agent shall not be obligated to make any sale of Coliateral regardless of
notice of sale having been given. The Administrative Agent may adjourn any public or private
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sale from time to time by announcement at the time and place fixed therefor, and such sale may,
without further notice, be made at the time and place to which it was so adjourned.

® Any cash held by or on behalf of the Administrative Agent and all cash proceeds
received by or on behalf of the Administrative Agent in respect of any sale of, collection from, or
other realization upon all or any part of the Collateral may, in the discretion of the Administrative
Agent, be held by the Administrative Agent as collateral for, and/or then or at any time thereafter
applied (after payment of any amounts payable to the Administrative Agent pursuant to
Section 9.08) in whole or in part by the Administrative Agent for the ratable benefit of the
Secured Parties against, all or any part of the Secured Obligations, in the following manner:

(1) first, paid ratably to each Agent for any amounts then owing to such
Agent pursuant to Section 10.04 or otherwise under the Loan Documents; and

(ii) second, ratably (A) paid to the Secured Parties for any amounts then
owing to them, in their capacities as such, in respect of the Secured Obligations ratably in
accordance with such respective amounts then owing to such Secured Parties, (B) paid to
each Lender Party (or its applicable Affiliate) for any amounts then owing to such Lender
Party (or such Affiliate) in respect of Cash Management Obligations, Secured Hedge
Agreements and Secured Credit Card Obligations and (C) deposited as Collateral in the
L/C Cash Collateral Account up to an amount equal to 105% of the aggregate Available
Amount of all outstanding Letters of Credit, provided that in the event that any such
Letter of Credit is drawn, the Administrative Agent shall pay to the Issuing Bank that
issued such Letter of Credit the amount held in the L/C Cash Collateral Account in
respect of such Letter of Credit, provided further that, to the extent that any such Letter of
Credit shall expire or terminate undrawn and as a result thereof the amount of the
Collateral in the L/C Cash Collateral Account shall exceed 105% of the aggregate
Available Amount of all then outstanding Letters of Credit, such excess amount of such
Collateral shall be applied in accordance with the remaining order of priority set out in
this Section 9.07(b).

(c) All payments received by any Loan Party under or in connection with the
Collateral shall be received in trust for the benefit of the Administrative Agent, and after the
occurrence, continuance and declaration of an Event of Default, shall be segregated from other
funds of such Loan Party and shall be forthwith paid over to the Administrative Agent in the
same form as so received (with any necessary endorsement).

(d) The Administrative Agent may, without notice to any Loan Party except as
required by law or by the DIP Financing Orders and at any time or from time to time, charge, set
off and otherwise apply all or any part of the Secured Obligations against any funds held with
respect to the Account Collateral or in any other deposit account.

(e) In the event of any sale or other disposition of any of the Intellectual Property
Collateral of any Loan Party, the goodwill symbolized by any Trademarks subject to such sale or
other disposition shall be included therein, and such Loan Party shall supply to the Administrative
Agent or its designee such Loan Party’s know-how and expertise, and documents and things
relating to any Intellectual Property Collateral subject to such sale or other disposition, and such
Loan Party’s customer lists and other records and documents relating to such Intellectual Property
Collateral and to the manufacture, distribution, advertising and sale of products and services of
such Loan Party.
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() The Administrative Agent is authorized, in connection with any sale of the
Pledged Collateral pursuant to this Section 9.07, to deliver or otherwise disclose to any
prospective purchaser of the Pledged Collateral any information in its possession relating to such
Pledged Collateral.

(2) To the extent that any rights and remedies under this Section 9.07 would
otherwise be in violation of the automatic stay of section 362 of the Bankruptcy Code, such stay
shall be deemed modified, as set forth in the Interim Order or Final Order, as applicable, to the
extent necessary to permit the Administrative Agent to exercise such rights and remedies.

Section 9.08 Modifications. (a) Except as specifically contemplated in the Interim
Order in respect of collateral arrangements between the Revolving Credit Facility and the Term Facility
upon and following entry of the Final Order, the Liens, lien priority, administrative priorities and other
rights and remedies granted to the Administrative Agent for the benefit of the Lenders pursuant to this
Agreement and the DIP Financing Orders (specifically, including, but not limited to, the existence,
perfection and priority of the Liens provided herein and therein and the administrative priority provided
herein and therein) shall not be modified, altered or impaired in any manner by any other financing or
extension of credit or incurrence of Debt by any of the Loan Parties (pursuant to Section 364 of the
Bankruptcy Code or otherwise), or by any dismissal or conversion of any of the Cases, or by any other act
or omission whatsoever (other than in connection with any disposition permitted hereunder). Without
limitation, notwithstanding any such order, financing, extension, incurrence, dismissal, conversion, act or
omission:

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

(i) the liens and security interests granted herein and in the DIP Financing Orders
shall constitute valid and perfected first priority liens and security interests (subject only to (A)
the Carve-Out, (B) valid and perfected liens, (C) Permitted Liens in existence on the Petition Date
and junior to such valid and perfected Liens and Liens permitted pursuant to Section 5.02(a), and
(D) only to the extent such post-petition perfection is expressly permitted by the Bankruptcy
Code, valid, nonavoidable and enforceable Liens existing as of the Petition Date, but perfected
after the Petition Date, in accordance with subsections 364(c)(2) and (3) and 364(d) of the
Bankruptcy Code, and shall be prior to all other Liens and security interests (other than those set
forth in sub-clauses (A) through (D) herein), now existing or hereafter arising, in favor of any
other creditor or any other Person whatsoever (except that the execution and delivery of local law
governed pledge or analogous documentation with respect to Equity Interests in Subsidiaries of
the Borrower organized in jurisdictions outside the United States, and the filing, notarization,
registration or other publication thereof, and the taking of other actions, if any, required under
local law of the relevant jurisdictions of organization for the effective grant and perfection of a
Lien on such Equity Interests under laws of such jurisdictions or organization outside the United
States, may be required in order to fully grant, perfect and protect such security interests under
such local laws); and

(iii)  the liens and security interests granted hereunder shall continue valid and

perfected without the necessity that financing statements be filed or that any other action be taken
under applicable nonbankruptcy law.
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)] Notwithstanding any failure on the part of any Loan Party or the Administrative
Agent or the Lenders to perfect, maintain, protect or enforce the liens and security interests in the
Collateral granted hereunder, the Interim Order and the Final Order (when entered) shall automatically,
and without further action by any Person, perfect such liens and security interests against the Collateral.

Section 9.09 Release; Termination. (a) Upon any sale, lease, transfer or other
disposition of any item of Collateral of any Loan Party in accordance with the terms of the Loan
Documents (other than sales of Inventory in the ordinary course of business), the Administrative Agent
will, at such Loan Party’s expense, execute and deliver to such Loan Party such documents as such Loan
Party shall reasonably request to evidence the release of such item of Collateral from the assignment and
security interest granted hereby; provided, however, that (i) at the time of such request and such release
no Default shall have occurred and be continuing, (ii) such Loan Party shall have delivered to the
Administrative Agent, at least 5 Business Days prior to the date of the proposed release, a written request
for release describing the item of Collateral and the terms of the sale, lease, transfer or other disposition in
reasonable detail, including, without limitation, the price thereof and any expenses in connection
therewith, together with a form of release for execution by the Administrative Agent and a certificate of
such Loan Party to the effect that the transaction is in compliance with the Loan Documents and as to
such other matters as the Administrative Agent may request, and (iii) the proceeds of any such sale, lease,
transfer or other disposition required to be applied, or any payment to be made in connection therewith, in
accordance with Section 2.06 shall, to the extent so required, be paid or made to, or in accordance with
the instructions of, the Administrative Agent when and as required under Section 2.06, and (iv) in the case
of Collateral sold or disposed of, the release of a Lien created hereby will not be effective until the receipt
by the Administrative Agent of the Net Cash Proceeds arising from the sale or disposition of such
Collateral.

) Upon the latest of (i) the payment in full in cash of the Secured Obligations
(other than contingent indemnification obligations which are not then due and payable), (ii) the
Termination Date and (iii) the termination or expiration of all Letters of Credit, the pledge and security
interest granted hereby shall terminate and all rights to the Collateral shall revert to the applicable Loan
Party. Upon any such termination, the Administrative Agent will, at the applicable Loan Party’s expense,
execute and deliver to such Loan Party such documents as such Loan Party shall reasonably request to
evidence such termination.

ARTICLE X
MISCELLANEOUS

Section 10.01 Amendments, Etc. No amendment or waiver of any provision of this
Agreement or any other Loan Document, and no consent to any departure by the Borrower or any other
Loan Party therefrom, shall be effective unless in writing signed by the Required Lenders (or the Initial
Lenders, as applicable) and the Borrower or the applicable Loan Party, as the case may be, and
acknowledged by the Administrative Agent, and each such waiver or consent shall be effective only in the
specific instance and for the specific purpose for which given; provided, however, that no such
amendment, waiver or consent shall:

(a) waive any condition set forth in Section 3.01(a) without the written consent of
each Initial Lender;

(b) extend or increase the Commitment of any Lender (or reinstate any Commitment
terminated pursuant to Section 2.05 or Section 6.01) without the written consent of such Lender;
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© postpone any date fixed by this Agreement or any other Loan Document for any
payment of principal, interest, fees or other amounts due to the Lenders (or any of them)
hereunder or under any other Loan Document without the written consent of each Lender directly
affected thereby;

(d) reduce the principal of, or the rate of interest specified herein on, any Advance,
or any fees or other amounts payable hereunder or under any other Loan Document without the
written consent of each Lender directly affected thereby;

(e) change (i) Section 2.02(a) in a manner that would alter the pro rata nature of
Borrowings required thereby, (ii) Section 2.13 in a manner that would alter the pro rata sharing of
payments required thereby or (iii) Section 9.07(h) in a manner that would alter the pro rata
sharing of cash and cash proceeds required thereby, in each case with respect to clauses (i), (ii)
and (iii) of this Section 10.01(f), without the written consent of each Lender;

® change the definition of “Required Lenders” or any other provision hereof
specifying the number or percentage of Lenders required to amend, waive or otherwise modify
any rights hereunder or grant any consent hereunder, without the written consent of each Lender;

(2 amend, restate, supplement or otherwise modify any provision of this Agreement
or the DIP Financing Orders in any manner that would impair the interests of the Lenders in
Priority Collateral under either the Revolving Credit Facility or the Term Facility, in each case
without the consent of Lenders holding a majority in interest of the Obligations under such
Facility;

(h) except in connection with a transaction permitted under this Agreement, release
all or substantially all of the Guarantors from the Guaranty or release all or a material portion of
the Collateral or release the superpriority claim without the written consent of each Lender; and

(D change the definition of any of “Borrowing Base Availability”, “Eligible
Inventory”, “Eligible Receivables”, “Initial Lenders”, “Loan Value” or “Reserves”, in each case,
without the written consent of the Initial Lenders; provided that any change in the definition of
“Loan Value” or “Borrowing Base Availability that would result in an increase in either the
Borrowing Base Availability shall require the written consent of each Lender;

and provided further that (i) no amendment, waiver or consent shall, unless in writing and signed by the
Swing Line Lender or the Issuing Banks, as the case may be, in addition to the Lenders required above,
affect the rights or duties of the Swing Line Lender or of the Issuing Banks, as the case may be, under this
Agreement or any Letter of Credit Application relating to any Letter of Credit issued or to be issued by it;
and (ii) no amendment, waiver or consent shall, unless in writing and signed by the Administrative Agent
in addition to the Lenders required above, affect the rights or duties of the Administrative Agent under
this Agreement or any other Loan Document. Notwithstanding anything to the contrary herein, no
Defaulting Lender shall have any right to approve or disapprove any amendment, waiver or consent
hereunder, except that the Commitment of such Lender may not be increased or extended without the
consent of such Lender.

Section 10.02 Notices, Etc. (a) All notices and other communications provided for
hereunder shall be in writing (including telegraphic or telecopy communication) and mailed, telegraphed,
telecopied or delivered, if to the Borrower or any Guarantor, at the Borrower’s address at 4500 Dotr
Street, Toledo, Ohio 43615, Attention: Treasurer, as well as to (i) the attention of the general counsel of
the Borrower at the Borrower’s address, fax number (419) 535-4544, and (i) Jones Day, counsel to the

NYDOCS02/757095.6 Dana — DIP Credit Agreement



94

Loan Parties, at its address at 222 East 41" Street, New York, New York 10017, Attention: Robert L.
Cunningham, fax number (212) 755-7306; if to any Initial Lender or the Initial Issuing Banks, at its
Applicable Lending Office, respectively, specified opposite its name on Schedule I hereto; if to any other
Lender Party, at its Applicable Lending Office specified in the Assignment and Acceptance pursuant to
which it became a Lender Party; if to the Administrative Agent, at its address at 388 Greenwich Street,
New York, New York 10013, fax number | ], Attention: | ], as well as to Shearman &
Sterling, counsel to the Administrative Agent, at its address at 599 Lexington Avenue, New York, New
York 10022, fax number (212) 848-7179, Attention: Maura O’Sullivan, Esq.; or, as to the Borrower, any
Guarantor or the Administrative Agent, at such other address as shall be designated by such party in a
written notice to the other parties. All such notices and communications shall, when mailed, telegraphed
or telecopied, be effective three Business Days after being deposited in the U.S. mails, first class postage
prepaid, delivered to the telegraph company or confirmed as received when sent by telecopier,
respectively, except that notices and communications to the Administrative Agent pursuant to Article II,
I or VII shall not be effective until received by the Administrative Agent. Delivery by telecopier of an
executed counterpart of any amendment or waiver of any provision of this Agreement or the Notes or of
any Exhibit hereto to be executed and delivered hereunder shall be effective as delivery of a manually
executed counterpart thereof.

() The Borrower hereby agrees that it will provide to the Administrative Agent all
information, documents and other materials that it is obligated to furnish to the Administrative Agent
pursuant to the Loan Documents, including, without limitation, all notices, requests, financial statements,
financial and other reports, certificates and other information materials, but excluding any such
communication that (i) relates to a request for a new, or a Conversion of an existing, Borrowing or other
Extension of Credit (including any election of an interest rate or interest period relating thereto), (ii)
relates to the payment of any principal or other amount due under this Agreement prior to the scheduled
date therefor, (iii) provides notice of any Default or Event of Default under this Agreement or (iv) is
required to be delivered to satisfy any condition precedent to the effectiveness of this Agreement and/or
any Borrowing or other Extension of Credit thereunder (all such non-excluded communications being
referred to herein collectively as “Communications™), by transmitting the Communications in an
electronic/soft medium in a format acceptable to the Administrative Agent to
oploanswebadmin@citigroup.com. In addition, the Borrower agrees to continue to provide the
Communications to the Administrative Agent in the manner specified in the Loan Documents but only to
the extent requested by the Administrative Agent. The Borrower further agrees that the Administrative
Agent may make the Communications available to the Lenders by posting the Communications on
IntraLinks or a substantially similar electronic transmission system (the “Platform”).

(©) THE PLATFORM IS PROVIDED “AS IS” AND “AS AVAILABLE”. THE
AGENT PARTIES (AS DEFINED BELOW) DO NOT WARRANT THE ACCURACY OR
COMPLETENESS OF THE COMMUNICATIONS, OR THE ADEQUACY OF THE PLATFORM
AND EXPRESSLY DISCLAIM LIABILITY FOR ERRORS OR OMISSIONS IN THE
COMMUNICATIONS. NO WARRANTY OF ANY KIND, EXPRESS, IMPLIED OR STATUTORY,
INCLUDING, WITHOUT LIMITATION, ANY WARRANTY OF MERCHANTABILITY, FITNESS
FOR A PARTICULAR PURPOSE, NON-INFRINGEMENT OF THIRD PARTY RIGHTS OR
FREEDOM FROM VIRUSES OR OTHER CODE DEFECTS, IS MADE BY THE AGENT PARTIES
IN CONNECTION WITH THE COMMUNICATIONS OR THE PLATFORM. IN NO EVENT SHALL
THE ADMINISTRATIVE AGENT OR ANY OF ITS AFFILIATES OR ANY OF THEIR
RESPECTIVE  OFFICERS, DIRECTORS, EMPLOYEES, AGENTS, ADVISORS OR
REPRESENTATIVES (COLLECTIVELY, “AGENT PARTIES”) HAVE ANY LIABILITY TO THE
BORROWER, ANY LENDER PARTY OR ANY OTHER PERSON OR ENTITY FOR DAMAGES OF
ANY KIND, INCLUDING, WITHOUT LIMITATION, DIRECT OR INDIRECT, SPECIAL,
INCIDENTAL OR CONSEQUENTIAL DAMAGES, LOSSES OR EXPENSES (WHETHER IN TORT,
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CONTRACT OR OTHERWISE) ARISING OUT OF THE BORROWER’S OR THE
ADMINISTRATIVE AGENT’S TRANSMISSION OF COMMUNICATIONS THROUGH THE
INTERNET, EXCEPT TO THE EXTENT THE LIABILITY OF ANY AGENT PARTY IS FOUND IN
A FINAL NON-APPEALABLE JUDGMENT BY A COURT OF COMPETENT JURISDICTION TO
HAVE RESULTED PRIMARILY FROM SUCH AGENT PARTY’S GROSS NEGLIGENCE OR
WILLFUL MISCONDUCT.

(d) The Administrative Agent agrees that the receipt of the Communications by the
Administrative Agent at its e-mail address set forth above shall constitute effective delivery of the
Communications to the Administrative Agent for purposes of the Loan Documents. Each Lender Party
agrees that notice to it (as provided in the next sentence) specifying that the Communications have been
posted to the Platform shall constitute effective delivery of the Communications to such Lender Party for
purposes of the Loan Documents. Each Lender Party agrees to notify the Administrative Agent in writing
(including by electronic communication) from time to time of such Lender Party’s e-mail address to
which the foregoing notice may be sent by electronic transmission and (ii) that the foregoing notice may
be sent to such e-mail address. Nothing herein shall prejudice the right of the Administrative Agent or
any Lender Party to give any notice or other communication pursuant to any Loan Document in any other
manner specified in such Loan Document.

Section 10.03 No Waiver; Remedies. No failure on the part of any Lender Party or the
Administrative Agent to exercise, and no delay in exercising, any right hereunder or under any Note shall
operate as a waiver thereof; nor shall any single or partial exercise of any such right preclude any other or
further exercise thereof or the exercise of any other right. The remedies herein provided are cumulative
and not exclusive of any remedies provided by law.

Section 10.04 Costs, Fees and Expenses. (a) The Borrower agrees (i) to pay or
reimburse the Initial Lenders for all reasonable costs and expenses incurred in connection with the
development, preparation, negotiation and execution of this Agreement (which shall be deemed to include
any predecessor transaction contemplated to be entered into with the Initial Lenders) and the other Loan
Documents and any amendment, waiver, consent or other modification of the provisions hereof and
thereof (whether or not the transactions contemplated hereby or thereby are consummated), and the
consummation and administration of the transactions contemplated hereby and thereby (including the
monitoring of, and participation in, all aspects of the Cases), including all fees, expenses and
disbursements of one joint outside counsel for the Administrative Agent and the Initial Lenders, and (ii)
to pay or reimburse the Initial Lenders (including, without limitation, CNAI in its capacity as
Administrative Agent) for all reasonable costs and expenses incurred in connection with (A) the ongoing
maintenance and monitoring of Borrowing Base Availability and (B) enforcement, attempted
enforcement, or preservation of any rights or remedies under this Agreement or the other Loan
Documents (including all such costs and expenses incurred during any “workout” or restructuring in
respect of the Obligations and during any legal proceeding, including any proceeding under any Debtor
Relief Law), including all reasonable fees, expenses and disbursements of outside counsel for the Initial
Lenders (including, without limitation, CNALI in its capacity as Administrative Agent). The foregoing
fees, costs and expenses shall include all search, filing, recording, title insurance, collateral review,
monitoring, and appraisal charges and fees and taxes related thereto, and other reasonable out-of-pocket
expenses incurred by the Initial Lenders and the cost of independent public accountants and other outside
experts retained jointly by the Initial Lenders. All amounts due under this Section 10.04(a) shall be
payable within ten Business Days after demand therefor accompanied by an appropriate invoice. The
agreements in this Section shall survive the termination of the Commitments and repayment of all other
Obligations.
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(b) Whether or not the transactions contemplated hereby are consummated, the
Borrower shall indemnify and hold harmless each Agent-Related Person, each Lender and their respective
Affiliates, directors, officers, employees, counsel, agents, advisors, attorneys-in-fact and representatives
(collectively the “Indemnitees™) from and against any and all claims, damages, losses, liabilities and
expenses (including, without limitation, fees and disbursements of counsel), joint or several that may be
incurred by, or asserted or awarded against any Indemnitee, in each case arising out of or in connection
with or relating to any investigation, litigation or proceeding or the preparation of any defense with
respect thereto arising out of or in connection with (i) the execution, delivery, enforcement, performance
or administration of any Loan Document or any other agreement, letter or instrument delivered in
connection with the transactions contemplated thereby or the consummation of the transactions
contemplated thereby, (ii) any Commitment, Advance or Letter of Credit or the use or proposed use of the
proceeds therefrom (including any refusal by an Issuing Bank to honor a demand for payment under a
Letter of Credit if the documents presented in connection with such demand do not strictly comply with
the terms of such Letter of Credit), (iii) any actual or alleged presence or release of Hazardous Materials
on or from any property currently or formerly owned or operated by the Borrower or any other Loan
Party, or any Liability related in any way to the Borrower or any other Loan Party in respect of
Environmental Laws, or (iv) any actual or prospective claim, litigation, investigation or proceeding
relating to any of the foregoing, whether based on contract, tort or any other theory (including any
investigation of, preparation for, or defense of any pending or threatened claim, investigation, litigation or
proceeding) and regardless of whether any Indemnitee is a party thereto (all the foregoing, collectively,
the “Indemnified Liabilities™), in all cases, whether or not caused by or arising, in whole or in part, out of
the negligence of the Indemnitee; provided that such indemnity shall not, as to any Indemnitee, be
available to the extent that such claim, damage, loss, liability or expense is determined by a court of
competent jurisdiction by final and nonappealable judgment to have resulted primarily from the gross
negligence or willful misconduct of such Indemnitee. In the case of an investigation, litigation or other
proceeding to which the indemnity in this Section 10.04(b) applies, such indemnity shall be effective
whether or not such investigation, litigation or proceeding is brought by the Borrower or any of its
Subsidiaries, any security holders or creditors of the foregoing an Indemnitee or any other Person, or an
Indemnitee is otherwise a party thereto and whether or not the transactions contemplated hereby are
consummated. No Indemnitee shall have any liability (whether direct or indirect, in contract, tort or
otherwise) to the Borrower or any of its Subsidiaries for or in connection with the transactions
contemplated hereby, except to the extent such liability is determined in a final non-appealable judgment
by a court of competent jurisdiction to have resulted from such Indemnitee’s gross negligence or willful
misconduct. In no event, however, shall any Indemnitee be liable on any theory of liability for any
special, indirect, consequential or punitive damages (including, without limitation, any loss of profits,
business or anticipated savings). No Indemnitee shall be liable for any damages arising from the use by
others of any information or other materials obtained through IntraLinks or other similar information
transmission systems in connection with this Agreement. All amounts due under this Section 10.04(b)
shall be payable within two Business Days after demand therefor. The agreements in this Section shall
survive the resignation of the Administrative Agent, the replacement of any Lender, the termination of the
Commitments and the repayment, satisfaction or discharge of all the other Obligations.

(c) If any payment of principal of, or Conversion of, any Eurodollar Rate Advance is
made by the Borrower to or for the account of a Lender Party other than on the last day of the Interest
Period for such Advance, as a result of a payment or Conversion pursuant to Section 2.06, 2.09(b)(i) or
2.10(d), acceleration of the maturity of the Notes pursuant to Section 6.01 or for any other reason, or if
the Borrower fails to make any payment or prepayment of an Advance for which a notice of prepayment
has been given or that is otherwise required to be made, whether pursuant to Section 2.04, 2.06 or 6.01 or
otherwise, the Borrower shall, upon demand by such Lender Party (with a copy of such demand to the
Administrative Agent), pay to the Administrative Agent for the account of such Lender Party any
amounts required to compensate such Lender Party for any additional losses, costs or expenses that it may
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reasonably incur as a result of such payment or Conversion or such failure to pay or prepay, as the case
may be, including, without limitation, any actual loss (excluding loss of anticipated profits), cost or
expense incurred by reason of the liquidation or reemployment of deposits or other funds acquired by any
Lender Party to fund or maintain such Advance.

Section 10.05 Right of Set-off. Subject to the DIP Financing Orders, upon (a) the
occurrence and during the continuance of any Event of Default and (b) the making of the request or the
granting of the consent specified by Section 6.01 to authorize the Administrative Agent to declare the
Notes due and payable pursuant to the provisions of Section 6.01, each Lender Party and each of its
respective Affiliates is hereby authorized at any time and from time to time, to the fullest extent permitted
by law, to set off and otherwise apply any and all deposits (general or special, time or demand,
provisional or final) at any time held and other indebtedness at any time owing by such Lender Party or
such Affiliate to or for the credit or the account of the Borrower against any and all of the Obligations of
the Borrower now or hereafter existing under this Agreement and the Note or Notes (if any) held by such
Lender Party, irrespective of whether such Lender Party shall have made any demand under this
Agreement or such Note or Notes and although such obligations may be unmatured. Each Lender Party
agrees promptly to notify the Borrower after any such set-off and application; provided, however, that the
failure to give such notice shall not affect the validity of such set-off and application. The rights of each
Lender Party and its respective Affiliates under this Section are in addition to other rights and remedies
(including, without limitation, other rights of set-off) that such Lender Party and its respective Affiliates
may have.

Section 10.06 Binding Effect. This Agreement shall become effective when it shall have
been executed by the Borrower, the Guarantors, each Agent, the Initial Issuing Banks and the Initial
Swing Line Lender and the Administrative Agent shall have been notified by each Initial Lender that such
Initial Lender has executed it and thereafter shall be binding upon and inure to the benefit of the
Borrower, each Agent and each Lender Party and their respective successors and assigns, except that the
Borrower shall not have the right to assign its rights hereunder or any interest herein without the prior
written consent of each Lender Party.

Section 10.07 Successors and Assigns. (a) Each Lender may assign all or a portion of
its rights and obligations under this Agreement (including, without limitation, all or a portion of its
Commitment or Commitments, the Advances owing to it and the Note or Notes held by it); provided,
however, that (i) each such assignment shall be of a uniform, and not a varying, percentage of all rights
and obligations under and in respect of any or all Facilities, (ii) except in the case of an assignment to a
Person that, immediately prior to such assignment, was a Lender, an Affiliate of any Lender or an
Approved Fund of any Lender or an assignment of all of a Lender’s rights and obligations under this
Agreement, the aggregate amount of the Commitments being assigned to such Eligible Assignee pursuant
to such assignment (determined as of the date of the Assignment and Acceptance with respect to such
assignment) shall in no event be less than $1,000,000 or, in the case of an assignment of the Revolving
Credit Facility, $5,000,000 under each Facility for which a Commitment is being assigned, (iii) each such
assignment shall be to an Eligible Assignee, and (iv) the parties to each such assignment shall execute and
deliver to the Administrative Agent, for its acceptance and recording in the Register, an Assignment and
Acceptance, together with any Note or Notes (if any) subject to such assignment and a processing and
recordation fee of $3,500.

)} Upon such execution, delivery, acceptance and recording, from and after the
effective date specified in such Assignment and Acceptance, (i) the assignee thereunder shall be a party
hereto and, to the extent that rights and obligations hereunder have been assigned to it pursuant to such
Assignment and Acceptarce, have the rights and obligations of a Lender or Issuing Bank, as the case may
be, hereunder and (ii) the Lender or Issuing Bank assignor thereunder shall, to the extent that rights and
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obligations hereunder have been assigned by it pursuant to such Assignment and Acceptance, relinquish
its rights (other than its rights under Sections 2.10, 2.12 and 10.04 to the extent any claim thereunder
relates to an event arising prior to such assignment) and be released from its obligations under this
Agreement (and, in the case of an Assignment and Acceptance covering all of the remaining portion of an
assigning Lender’s or Issuing Bank’s rights and obligations under this Agreement, such Lender or Issuing
Bank shall cease to be a party hereto).

(©) By executing and delivering an Assignment and Acceptance, each Lender Party
assignor thereunder and each assignee thereunder confirm to and agree with each other and the other
parties thereto and hereto as follows: (i) other than as provided in such Assignment and Acceptance, such
assigning Lender Party makes no representation or warranty and assumes no responsibility with respect to
any statements, warranties or representations made in or in connection with any Loan Document or the
execution, legality, validity, enforceability, genuineness, sufficiency or value of, or the perfection or
priority of any lien or security interest created or purported to be created under or in connection with, any
Loan Document or any other instrument or document furnished pursuant thereto; (ii) such assigning
Lender Party makes no representation or warranty and assumes no responsibility with respect to the
financial condition of any Loan Party or the performance or observance by any Loan Party of any of its
obligations under any Loan Document or any other instrument or document furnished pursuant thereto;
(iii) such assignee confirms that it has received a copy of this Agreement, together with copies of the
financial statements referred to in Section 4.01 and such other documents and information as it has
deemed appropriate to make its own credit analysis and decision to enter into such Assignment and
Acceptance; (iv) such assignee will, independently and without reliance upon any Agent, such assigning
Lender Party or any other Lender Party and based on such documents and information as it shall deem
appropriate at the time, continue to make its own credit decisions in taking or not taking action under this
Agreement; (v) such assignee confirms that it is an Eligible Assignee; (vi) such assignee appoints and
authorizes each Agent to take such action as agent on its behalf and to exercise such powers and
discretion under the Loan Documents as are delegated to such Agent by the terms hereof and thereof,
together with such powers and discretion as are reasonably incidental thereto; and (vii) such assignee
agrees that it will perform in accordance with their terms all of the obligations that by the terms of this
Agreement are required to be performed by it as a Lender or Issuing Bank, as the case may be.

(d) The Administrative Agent, acting for this purpose (but only for this purpose) as
the agent of the Borrower, shall maintain at its address referred to in Section 10.02 a copy of each
Assignment and Acceptance delivered to and accepted by it and a register for the recordation of the
names and addresses of the Lender Parties and the Commitment under each Facility of, and principal
amount of the Advances owing under each Facility to, each Lender Party from time to time (the
“Register”). The entries in the Register shall be conclusive and binding for all purposes, absent manifest
error, and the Borrower, the Agents and the Lender Parties may treat each Person whose name is recorded
in the Register as a Lender Party hereunder for all purposes of this Agreement. The Register shall be
available for inspection by the Borrower or any Agent or any Lender Party at any reasonable time and
from time to time upon reasonable prior notice.

(e) Upon its receipt of an Assignment and Acceptance executed by an assigning
Lender Party and an assignee, together with any Note or Notes subject to such assignment, the
Administrative Agent shall, if such Assignment and Acceptance has been completed and is in
substantially the form of Exhibit C hereto, (i) accept such Assignment and Acceptance, (ii) record the
information contained therein in the Register and (iii) give prompt notice thereof and a copy of such
Assignment and Acceptance to the Borrower and each other Agent. In the case of any assignment by a
Lender, within five Business Days after its receipt of such notice, the Borrower, at its own expense, shall
execute and deliver to the Administrative Agent in exchange for the surrendered Note or Notes (if any) a
new Note to the order of such Eligible Assignee in an amount equal to the Commitment assumed by it
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under each Facility pursuant to such Assignment and Acceptance and, if any assigning Lender that had a
Note or Notes prior to such assignment has retained a Commitment hereunder under such Facility, a new
Note to the order of such assigning Lender in an amount equal to the Commitment retained by it
hereunder. Such new Note or Notes shall be dated the effective date of such Assignment and Acceptance
and shall otherwise be in substantially the form of Exhibit A-1 or A-2 hereto, as the case may be.

® Each Issuing Bank may assign to one or more Eligible Assignees all or a portion
of its rights and obligations under the undrawn portion of its Letter of Credit Commitment at any time;
provided, however, that (i) each such assignment shall be to an Eligible Assignee and (ii) the parties to
each such assignment shall execute and deliver to the Administrative Agent, for its acceptance and
recording in the Register, an Assignment and Acceptance, together with a processing and recordation fee
of $3,500.

() Each Lender Party may sell participations to one or more Persons (other than any
Loan Party or any of its Affiliates) in or to all or a portion of its rights and obligations under this
Agreement (including, without limitation, all or a portion of its Commitments, the Advances owing to it
and any Note or Notes held by it); provided, however, that (i) such Lender Party’s obligations under this
Agreement (including, without limitation, its Commitments) shall remain unchanged, (ii) such Lender
Party shall remain solely responsible to the other parties hereto for the performance of such obligations,
(iii) such Lender Party shall remain the holder of any such Note for all purposes of this Agreement,
(iv) the Borrower, the Agents and the other Lender Parties shall continue to deal solely and directly with
such Lender Party in connection with such Lender Party’s rights and obligations under this Agreement,
(v) no participant under any such participation shall have any right to approve any amendment or waiver
of any provision of any Loan Document, or any consent to any departure by any Loan Party therefrom,
except to the extent that such amendment, waiver or consent would reduce the principal of, or interest
(other than default interest) on, the Advances or any fees or other amounts payable hereunder, in each
case to the extent subject to such participation, postpone any date fixed for any payment of principal of, or
interest on, the Advances or any fees or other amounts payable hereunder, in each case to the extent
subject to such participation, or release a substantial portion of the value of the Collateral or the value of
the Guaranties and (vi) the participating banks or other entities shall be entitled to the benefit of Section
2.12 to the same extent as if they were a Lender Party but, with respect to any particular participant, to no
greater extent than the Lender Party that sold the participation to such participant and only if such
participant agrees to comply with Section 2.12(e) as though it were a Lender Party.

(h) Any Lender Party may, in connection with any assignment or participation or
proposed assignment or participation pursuant to this Section 10.07, disclose to the assignee or participant
or proposed assignee or participant any information relating to the Borrower furnished to such Lender
Party by or on behalf of the Borrower; provided, however, that, prior to any such disclosure, the assignee
or participant or proposed assignee or participant shall agree to preserve the confidentiality of any
Confidential Information received by it from such Lender Party in accordance with Section 10.09 hereof.

(i) Notwithstanding any other provision set forth in this Agreement, any Lender
Party may at any time (and without the consent of the Administrative Agent or the Borrower) create a
security interest in all or any portion of its rights under this Agreement (including, without limitation, the
Advances owing to it and any Note or Notes held by it) in favor of any Federal Reserve Bank in
accordance with Regulation A of the Board of Governors of the Federal Reserve System

§) Notwithstanding anything to the contrary contained herein, any Lender that is a
fund that invests in bank loans may create a security interest in all or any portion of the Advances owing
to it and the Note or Notes held by it to the trustee for holders of obligations owed, or securities issued, by
such fund as security for such obligations or securities, provided, however, that unless and until such
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trustee actually becomes a Lender in compliance with the other provisions of this Section 10.07, (i) no
such pledge shall release the pledging Lender from any of its obligations under the Loan Documents and
(ii) such trustee shall not be entitled to exercise any of the rights of a Lender under the Loan Documents
even though such trustee may have acquired ownership rights with respect to the pledged interest through
foreclosure or otherwise.

(k) Notwithstanding anything to the contrary contained herein, any Lender Party (a
“Granting Lender”) may grant to a special purpose funding vehicle identified as such in writing from time
to time by the Granting Lender to the Administrative Agent and the Borrower (an “SPC”) the option to
provide all or any part of any Advance that such Granting Lender would otherwise be obligated to make
pursuant to this Agreement; provided, however, that (i) nothing herein shall constitute a commitment by
any SPC to fund any Advance, and (ii) if an SPC elects not to exercise such option or otherwise fails to
make all or any part of such Advance, the Granting Lender shall be obligated to make such Advance
pursuant to the terms hereof. The making of an Advance by an SPC hereunder shall utilize the
Commitment of the Granting Lender to the same extent, and as if, such Advance were made by such
Granting Lender. Each party hereto hereby agrees that (i) no SPC shall be liable for any indemnity or
similar payment obligation under this Agreement for which a Lender Party would be liable, (ii) no SPC
shall be entitled to the benefits of Sections 2.10 and 2.12 (or any other increased costs protection
provision) and (iii) the Granting Lender shall for all purposes, including, without limitation, the approval
of any amendment or waiver of any provision of any Loan Document, remain the Lender Party of record
hereunder. In furtherance of the foregoing, each party hereto hereby agrees (which agreement shall
survive the termination of this Agreement) that, prior to the date that is one year and one day after the
payment in full of all outstanding commercial paper or other senior Debt of any SPC, it will not institute
against, or join any other person in instituting against, such SPC any bankruptcy, reorganization,
arrangement, insolvency, or liquidation proceeding under the laws of the United States or any State
thereof. Notwithstanding anything to the contrary contained in this Agreement, any SPC may (i) with
notice to, but without prior consent of, the Borrower and the Administrative Agent, assign all or any
portion of its interest in any Advance to the Granting Lender and (ii) disclose on a confidential basis any
non-public information relating to its funding of Advances to any rating agency, commercial paper dealer
or provider of any surety or guarantee or credit or liquidity enhancement to such SPC. This subsection
(k) may not be amended without the prior written consent of each Granting Lender, all or any part of
whose Advances are being funded by the SPC at the time of such amendment.

Section 10.08 Execution in Counterparts. This Agreement may be executed in any
number of counterparts and by different parties hereto in separate counterparts, each of which when so
executed shall be deemed to be an original and all of which when taken together shall constitute one and
the same agreement. Delivery of an executed counterpart of a signature page to this Agreement by
telecopier shall be effective as delivery of a manually executed counterpart of this Agreement.

Section 10.09 Confidentiality; Press Releases and Related Matters. (a) No Agent or
Lender Party shall disclose any Confidential Information to any Person without the consent of the
Borrower, other than (i) to such Agent’s or such Lender Party’s Affiliates and their officers, directors,
employees, agents and advisors and to actual or prospective Eligible Assignees and participants, and then
only on a confidential, need-to-know basis, (ii) as requested or required by any law, rule or regulation or
judicial process or (iii) as requested or required by any state, federal or foreign authority or examiner
regulating banks or banking.

(b) Each of the parties hereto and each party joining hereafter agrees that neither it
nor its Affiliates will in the future issue any press releases or other public disclosure using the name of
any Lender or its Affiliates or referring to this Agreement or any of the other Loan Documents without at
least 2 Business Days’ prior notice to such Lender and without the prior written consent of such Lender or
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unless (and only to the extent that) such party or Affiliate is required to do so under law and then, in any
event, such party or Affiliate will consult with the Borrower, the Administrative Agent and such Lender
before issuing such press release or other public disclosure. Each party consents to the publication by the
Agents or any Lender Party of a tombstone or similar advertising material relating to the financing
transactions contemplated by this Agreement. The Agents reserve the right to provide to industry trade
organizations such necessary and customary information needed for inclusion in league table
measurements.

Section 10.10 Patriot Act Notice. Each Lender Party and each Agent (for itself and not
on behalf of any Lender Party) hereby notifies the Loan Parties that pursuant to the requirements of the
Patriot Act, it is required to obtain, verify and record information that identifies each Loan Party, which
information includes the name and address of such Loan Party and other information that will allow such
Lender Party or such Agent, as applicable, to identify such Loan Party in accordance with the Patriot Act.
The Borrower shall, and shall cause each of its Subsidiaries to, provide the extent commercially
reasonable, such information and take such actions as are reasonably requested by any Agents or any
Lender Party in order to assist the Agents and the Lender Parties in maintaining compliance with the
Patriot Act.

Section 10.11 Jurisdiction, Etc. (a) Each of the parties hereto hereby irrevocably and
unconditionally submits, for itself and its property, to the nonexclusive jurisdiction of any New York
State court or federal court of the United States of America sitting in New York City, and any appellate
court from any thereof, in any action or proceeding arising out of or relating to this Agreement or any of
the other Loan Documents to which it is a party, or for recognition or enforcement of any judgment, and
each of the parties hereto hereby irrevocably and unconditionally agrees that all claims in respect of any
such action or proceeding may be heard and determined in any such New York State court or, to the
extent permitted by law, in such federal court. Each of the parties hereto agrees that a final judgment in
any such action or proceeding shall be conclusive and may be enforced in other jurisdictions by suit on
the judgment or in any other manner provided by law. Nothing in this Agreement shall affect any right
that any party may otherwise have to bring any action or proceeding relating to this Agreement or any of
the other Loan Documents in the courts of any jurisdiction.

(b) Each of the parties hereto irrevocably and unconditionally waives, to the fullest
extent it may legally and effectively do so, any objection that it may now or hereafter have to the laying
of venue of any suit, action or proceeding arising out of or relating to this Agreement or any of the other
Loan Documents to which it is a party in any New York State or federal court. Each of the parties hereto
hereby irrevocably waives, to the fullest extent permitted by law, the defense of an inconvenient forum to
the maintenance of such action or proceeding in any such court.

Section 10.12 Governing Law. This Agreement and the Notes shall be governed by, and
construed in accordance with, the laws of the State of New York and, to the extent applicable, the

Bankruptcy Code.

[The remainder of this page left intentionally blank]
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Section 10.13 Waiver of Jury Trial. Each of the Guarantors, the Borrower, the Agents
and the Lender Parties irrevocably waives all right to trial by jury in any action, proceeding or
counterclaim (whether based on contract, tort or otherwise) arising out of or relating to any of the Loan
Documents, the Advances or the actions of the Administrative Agent or any Lender Party in the
negotiation, administration, performance or enforcement thereof.

IN WITNESS WHEREOF, the parties hereto have caused this Agreement to be executed
by their respective officers thereunto duly authorized, as of the date first above written.

The Borrower

DANA CORPORATION, a debtor and a
debtor-in-possession, as Borrower

By

Name:
Title:
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The Guarantors

[ ]
each a debtor and a debtor-in-possession, and
each a Guarantor

By

Name:
Title:  Authorized Person

NYDOCS02/757095.6 Dana — DIP Credit Agreement



The Administrative Agent

CITICORP NORTH AMERICA, INC., as
Administrative Agent

By

Name:
Title:
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NYDOCS02/757095.6

The Initial Issuing Banks

CITIBANK NORTH AMERICA, INC., as
Initial Issuing Bank

By

Name:
Title:

BANK OF AMERICA, N.A., as Initial Issuing
Bank

By
Name:
Title:

JPMORGAN CHASE BANK, N.A., as Initial
Issuing Bank

By

Name:
Title:

The Initial Swing Line Lender
CITICORP NORTH AMERICA, INC. as Initial

Swing Line Lender

By

Name:
Title:

The Initial Lenders

CITICORP NORTH AMERICA, INC., as Initial
Lender

By
Name:
Title:
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JPMORGAN CHASE BANK, N.A.., as Initial
Lender

By

Name:
Title:
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The Lenders
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