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delivered) to Secured Party all such proxies, dividend or distribution payment orders and other
instruments as Secured Party may from time to time reasonably request.

Section 8. Secured Party Appointed Attorney-in-Fact. Pledgor hereby
irrevocably appoints Secured Party as Pledgor's attorney-in-fact, with full authority in the place
and stead of Pledgor and in the name of Pledgor, Secured Party may, from time to time in
Secured Party's discretion, take any action and execute any instrument that Secured Party may
deem necessary or advisable to accomplish the purposes of this Agreement, including without
limitation:

(@  to file one or more financing or continuation statements, or
amendments thereto, relative to all or any part of the Pledged Collateral without the signature of
Pledgor;

(b) to ask, demand, collect, sue for, recover, compound, receive and
give acquittance and receipts for money due and to become due under or in respect of any of the
Pledged Collateral;

© to receive, endorse and collect any instruments made payable to
Pledgor representing any dividend, principal or interest payment or other distribution in respect
of the Pledged Collateral or any part thereof and to give full discharge for the same; and

(d)  to file any claims or take any action or institute any proceedings
that Secured Party may deem necessary or desirable for the collection of any of the Pledged
Collateral or otherwise to enforce the rights of Secured Party with respect to any of the Pledged
Collateral.

Secured Party shall not take any of the actions described in paragraphs (b}, (¢) or (d) until
after the occurrence of an Event of Default (as defined in the Indenture).

Section 9, Secured Party May Perform. If Pledgor fails to perform any
agreement contained herein, Secured Party may itself perform, or cause performance of, such
agreement, and the expenses of Secured Party incurred in connection therewith shall be payable
by Pledgor under Section 13.

Section 10,  Standard of Care. The powers conferred on Secured Party
hereunder are solely to protect its interest in the Pledged Collateral and shall not impose any duty
upon it to exercise any such powers, Except for the exercise of reasonable care in the custody of
any Pledged Collateral in its possession and the accounting for moneys actually received by it
hereunder, the Secured Party shall have no duty as to any Pledged Collateral, it being understood
that Secured Party shall have no responsibility for (a) ascertaining or taking action with respect
to calls, conversions, exchanges, maturities, tenders or other matters relating to any Pledged
Collateral, whether or not Secured Party has or is deemed to have knowledge of such matters, (b)
taking any necessary steps (other than steps taken in accordance with the standard of care set
forth above to maintain possession of the Pledged Collateral) to preserve rights against any
parties with respect to any Pledged Collateral, (c) taking any necessary steps to collect or realize
upon the Secured Obligations or any guarantee therefor, or any part thereof, or any of the
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Pledged Collateral, or (d) initiating any action to protect the Pledged Collateral against the
possibility of a decline in market value. Secured Party shall be deemed to have exercised
reasonable care in the custody and preservation of Pledged Collateral in its possession if such
Pledged Collateral is accorded treatment substantially equal to that which Secured Party accords
its own property consisting of similar securities.

Section 11.  Remedies.

() If any Event of Default (as defined in the Indenture) shall have
occurred and be continuing, Secured Party may exercise in respect of the Pledged Collateral, in
addition to all other rights and remedies provided for herein or otherwise available to it, all the
rights and remedies of a secured party on default under the Uniform Commercial Code as in
effect in any relevant jurisdiction (the “Code”) (whether or not the Code applies to the affected
Pledged Collateral), and Secured Party may also in its sole discretion, without notice except as
specified below, sell the Pledged Collateral or any part thereof in one or more parcels at public or
private sale, at any exchange or broker's board or any of Secured Party's offices or elsewhere, for
cash, on credit or for future delivery, at such time or times and at such price or prices and upon
such other terms as Secured Party may deem commercially reasonable, irrespective of the impact
of any such sales on the market price of the Pledged Collateral. Secured Party may be the
purchaser of any or all of the Pledged Collateral at any such sale and Secured Party shall be
entitled, for the purpose of bidding and making settlement or payment of the purchase price for
all or any portion of the Pledged Collateral sold at any such public sale, to use and apply any of
the Secured Obligations as a credit on account of the purchase price for any Pledged Collateral
payable by Secured Party at such sale. Each purchaser at any such sale shall hold the property
sold absolutely free from any claim or right on the part of Pledgor, and Pledgor hereby waives
(to the extent permitted by applicable law) all rights of redemption, stay and/or appraisal which it
now has or may at any time in the future have under any rule of law or statute now existing or
hereafter enacted. Pledgor agrees that, to the extent notice of sale shall be required by law, at
least ten (10) days notice to Pledgor 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. Secured Party shall
not be obligated to make any sale of Pledged Collateral regardless of notice of sale having been
given. Secured Party may adjourn any public or private sale from time to time by announcement
at the time and place fixed therefor, and such sale may, without further notice, be made at the
time and place to which it was so adjourned. Pledgor hereby waives any claims against Secured
Party arising by reason of the fact that the price at which any Pledged Collateral may have been
sold at such a private sale was less than the price which might have been obtained at a public
sale, even if Secured Party accepts the first offer received and does not offer such Pledged
Collateral to more than one offeree. If the proceeds of any sale or other disposition of the
Pledged Collateral are insufficient to pay all the Secured Obligations, Pledgor shall be liable for
the deficiency and the fees of any attorneys employed by Secured Party to collect such
deficiency.

(b)  Pledgor recognizes that, by reason of certain prohibitions
contained in the Securities Act of 1933, as from time to time amended (the “Securities Act”),
and applicable state securities laws, Secured Party may be compelled, with respect to any sale of
all or any part of the Pledged Collateral conducted without prior registration or qualification of
such Pledged Collateral under the Securities Act and/or such state securities laws, to limit
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purchasers to those who will agree, among other things, to acquire the Pledged Collateral for
their own account, for investment and not with a view to the distribution or resale thereof.
Pledgor acknowledges that any such private sales may be at prices and on terms less favorable
than those obtainable through a public sale without such restrictions (including, without
limitation, a public offering made pursuant to a registration statement under the Securities Act)
and, notwithstanding such circumstances, Pledgor agrees that any such private sale shall be
deemed to have been made in a commercially reasonable manner and that Secured Party shall
have no obligation to engage in public sales and no obligation to delay the sale of any Pledged
Collateral for the period of time necessary to permit the insurer thereof to register it for a form of
public sale requiring registration under the Securities Act or under applicable state securities
laws, even if such issuer would, or should, agree to so register it.

(¢) If Secured Party determines to exercise its rights to sell any or all
of the Pledged Collateral, upon written request, Pledgor shall cause each issuer of any Pledged
Interests to be sold hereunder from time to time to furnish to Secured Party all such information
as Secured Party may request in order to determine the number of shares, interest and other
instruments included in the Pledged Collateral which may be sold by Secured Party in exempt
transactions under the Securities Act and the rules and regulations of the Securities and
Exchange Commission thereunder, as the same are from time to time in effect.

Section 12.  Application of Proceeds. Except as expressly provided elsewhere
in this Agreement, all proceeds received by Secured Party in respect of any sale of, collection
from, or other realization upon all or any party of the Pledged Collateral may, in the discretion of
Secured Party, be held by Secured Party as Pledged Collateral for, and/or then, or at any time
thereafter, applied in full or in part by Secured Party against, the Secured Obligations in the
following order of priority:

FIRST: To the payment of all costs and expenses of such sale, collection or
other realization, including reasonable compensation to Secured Parfy and its
agents and counsel, and all other expenses, liabilities and advances made or
incurred by Secured Party in connection therewith, and all amounts for which
Secured Party is entitled to indemmification hereunder and all advances made by
Secured Party hereunder for the account of Pledgor, and to the payment of all
costs and expenses paid or incurred by Secured Party in connection with the
exercise of any right or remedy hereunder, all in accordance with Section 13;

SECOND:  To the payment of all other Secured Obligations in such order as
Secured Party shall elect; and

THIRD: To the payment to or upon the order of Pledgor, or to whosoever
may be lawfully entitled to receive the same or as a court of competent
jurisdiction may direct, of any surplus then remaining from such proceeds.

Section 13.  Indemnity and Expenses,

DMEAST #9317057 v2



Case 09-37010-sgj11 Doc 1205-6 Filed 04/01/10 Entered 04/01/10 17:32:48 Desc
Exhibit E (2 of 3) Page 4 of 6

Pledgor agrees to indemnify Secured Party from and against (1) the cost of enforcement

of this Agreement, and (i) any loss due to inaccuracy or breach of the representations and
warranties contained in Section 4 hereof,
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Section 14.  Suretyship Waivers by Pledgor, etc.

(a)  Pledgor agrees that its obligations hereunder are irrevocable,
absolute, independent and unconditional and shall not be affected by any circomstance which
constitutes a legal or equitable discharge of a guarantor or surety other than indefeasible payment
in full of the Underlying Debt. In furtherance of the foregoing and without limiting the
generality thereof, Pledgor agrees as follows (to the extent not prohibited by applicable law: (i)
Secured Party may from time to time, without notice or demand and without affecting the
validity or enforceability of this Agreement or giving rise to any limitation, impairment or
discharge of Pledgor's liability hereunder, (A) renew, extend, accelerate or otherwise change the
time, place, manner or terms of payment of the Underlying Debt, (B) settle, compromise, release
or discharge, or accept. or refuse any offer of performance with respect to, or substitutions for,
the Underlying Debt or any agreement relating thereto and/or subordinate the payment of the
same to the payment of any other obligations, (C) request and accept guaranties of the
Underlying Debt and take and hold other security for the payment of the Underlying Debt, (D)
release, exchange, compromise, subordinate or modify, with or without consideration, any other
security for payment of the Underlying Debt, any guaranties of the Underlying Debt, or any
other obligation of any Person with respect to the Underlying Debt, (E) enforce and apply any
other security now or hereafter held by or for the benefit of Secured Party in respect of the
Underlying Debt and direct the order or manner of sale thereof, or exercise any other right or
remedy that Secured Party may have against any such security, as Secured Party in its discretion
may determine consistent with the Indenture and any applicable security agreement, including
foreclosure on any such security pursuant to one or more Judicial or nonjudicial sales, whether or
not every aspect of any such sale is commercially reasonable, and even though such action
operates to impair or extinguish any right or reimbursement or subrogation or other right or
remedy of Pledgor against Warminster or any other security for the Underlying Debt, and ()
exercise any other rights available to Secured Party under the Bond Documents (as defined in the
Indenture), at law or in equity; and (ii) this Agreement and the obligations of Pledgor hercunder
shall be valid and enforceable and shall not be subject to any limitation, impairment or discharge
for any reason (other than indefeasible payment in full of the Underlying Debt), including
without limitation the occurrence of any of the following, whether or not Pledgor shall have had
notice or knowledge of any of them: (A) any failure to assert or enforce or agreement not to
assert or enforce, or the stay or enjoining, by order of court, by operation of law or otherwise, of
the exercise or enforcement of, any claim or demand or any right, power or remedy with respect
to the Underlying Debt or any agreement relating thereto, or with respect to any guaranty of or
other security for the payment of the Underlying Debt, (B) any waiver, amendment or
modification of, or any consent to departure from, any of the terms or provisions (including
without limitation provisions relating to events of default) of the Indenture, any of the other
Bond Documents (as defined in the Indenture) or any agreement or instrument executed pursuant
thereto, or any guaranty or other security for the Underlying Debt, (C) the Underlying Debt, or
any agreement relating thereto, at any time being found to be illegal, invalid or unenforceable in
any respect, (D) the application of payments received from any source to the payment of
indebtedness other than the Underlying Debt, even though Secured Party might have elected to
apply such payment to any part or all of the Underlying Debt, (E) any failure to perfect or
continue perfection of a security interest in any other collateral which secures any of the
Underlying Debt, (F) any defenses, set-offs or counterclaims which Warminster may allege or
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assert against Secured Party in respect of the Underlying Debt, including but not limited to
failure of consideration, breach of warranty, payment, statute of frauds, statute of limitations,
accord and satisfaction and usury, and (G) any other act or thing or omission, or delay to do any
other act or thing, which may or might in any manner or to any extent vary the risk of Pledgor as
an obligor in respect of the Underlying Debt.

(b)  Pledgor hereby waives, for the benefit of Secured Party: (i) any
right to require Secured Party, as a condition of payment or performance by Pledgor, to (A)
proceed against Warminster, any guarantor of the Underlying Debt or any other Person, (B)
proceed against or exhaust any other security held from Warminster, any guarantor of the
Underlying Debt or any other Person, (C) proceed against or have resort to any balance of any
deposit account or credit on the books of Secured Party in favor of Warminster or any other
Person, or (D) pursue any other remedy in the power of Secured Party whatsoever; (ii) any
defense arising by reason of the incapacity, lack of authority or any disability or other defense of
Warminster including, without limitation, any defense based on or arising out of the lack of
validity or the unenforceability of the Underlying Debt or any agreement or instrument relating
thereto or by reason of the cessation of the liability of Warminster from any cause other than
indefeasible payment in full of the Underlying Debt; (iii) any defense based upon any statute or
rule of law which provides that the obligation of a surety must be neither larger in amount nor in
other respects more burdensome than that of the principal; (iv) any defense based upon Secured
Party's errors or omissions in the administration of the Underlying Debt, except behavior which
amounts to bad faith; (v) (A) any principles or provisions of law, statutory or otherwise, which
are or might be in conflict with the terms of this Agreement and any legal or equitable discharge
of Pledgor's obligations hereunder, (B) the benefit of any statute of limitations affecting
Pledgor's liability hereunder or the enforcement hereof, (C) any rights to set-offs, recoupments
and counterclaims, and (D) promptness, diligence and any requirement that Secured Party
protect, secure, perfect or insure any other security interest or lien or any property subject
thereto; (vi) notices, demands, presentments, protests, notices of dishonor and notices of any
action or inaction, notices of default under the Indenture or any agreement or instrument related
thereto, notices of any renewal, extension or modification of the Underlying Debt or any
agreement related thereto, notices of any extension of credit to Warminster and notices of any of
the matters referred to in the preceding paragraph and any right to consent to any thereof; and
(vii) to the fullest extent permitted by law, any defenses or benefits that may be derived from or
afforded by law which limit the liability of or exonerate guarantors or sureties, or which may
conflict with the terms of this Agreement.

(¢)  Until the Underlying Debt shall have been indefeasibly paid in full,
Pledgor shall withhold exercise of (i) any right of subrogation, (ii) any right of contribution
Pledgor may have against any guarantor of the Underlying Debt, and (iii) any benefit of, and any
right to participate in, any other security now or hereafter held by Secured Party. Pledgor further
agrees that, to the extent the waiver of itg rights of subrogation and contribution as set forth
herein is found by a court of competent jurisdiction to be void or voidable for any reason, any
rights of subrogation Pledgor may have against Warminster or against any other collateral or
security, and any rights of contribution Pledgor may have against any such guarantor, shall be
junior and subordinate to any rights Secured Party may have against Warminster, to all ri ght, title
and interest Secured Party may have against the Pledged Collateral, to all right, title and interest
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