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UNITED STATES BANKRUPTCY COURT
SOUTHERN DISTRICT OF NEW YORK

Inre:
Chapter 11
PATRIOT COAL CORPORATION, et al., Case No. 12-12900 (SCC)
Jointly Administered
Debtors.!

INTERIM ORDER (1) AUTHORIZING DEBTORS (A) TO OBTAIN POST-
PETITION FINANCING PURSUANT TO 11 U.S.C. §§ 105, 361, 362, 364(c)(1),
364(c)(2), 364(c)(3), 364(d)(1) AND 364(e) AND (B) TO UTILIZE CASH
COLLATERAL PURSUANT TO 11 U.S.C. § 363, (11) GRANTING ADEQUATE
PROTECTION TO PRE-PETITION SECURED LENDERS PURSUANT TO 11
U.S.C. 88 361, 362, 363 AND 364 AND (111) SCHEDULING FINAL HEARING
PURSUANT TO BANKRUPTCY RULES 4001(b) AND (c)

Upon the motion (the “Motion”), dated July 9, 2012, of Patriot Coal Corporation
(the “Borrower”) and its affiliated debtors, each as debtor and debtor-in-possession
(collectively, the “Debtors™), in the above-captioned cases (the “Cases”) pursuant to
sections 105, 361, 362, 363(c)(2), 364(c)(1), 364(c)(2), 364(c)(3), 364(d)(1) and 364(e)
of title 11 of the United States Code, 11 U.S.C. 88 101, et seq. (the “Bankruptcy
Code”), and Rules 2002, 4001 and 9014 of the Federal Rules of Bankruptcy Procedure
(the “Bankruptcy Rules”) and the Local Bankruptcy Rules for the Southern District of
New York, including Rule 4001-2 (the “SDNY Local Rules”), seeking, among other

things:

! The Debtors are the entities listed on Schedule 1 attached to the Motion. The employer tax
identification numbers and addresses for each of the Debtors are set forth in the Debtors’ chapter 11
petitions.
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1) authorization for the Borrower to obtain post-petition
financing (the “Financing”), and for all of the other Debtors (the
“Guarantors”) to guaranty the Borrower’s obligations in connection with
the Financing, up to the aggregate principal amount of $802,000,000 (the
actual available principal amount at any time being subject to those
conditions set forth in the DIP Documents (as defined below)), consisting
of (a) revolving credit loans in an amount not to exceed $125,000,000
(“Revolving Credit Loan”), (b) a term loan in the amount of
$375,000,000 (“Term Loan”, and together with the Revolving Credit
Loan, the “First Out Facility”), and (c) a roll up (the “L/C Roll Up”) of
obligations under the Pre-Petition Credit Agreement (as defined below) in
respect of outstanding letters of credit, inclusive of any obligations as to
reimbursement, renewal and extension of same (the “Roll Up Letters of
Credit”) issued in the aggregate amount of approximately $302,000,000
as of the Petition Date (“Second Out Facility”) from (i) Citibank, N.A.,
as (x) Administrative Agent (as defined in the First Out DIP Credit
Agreement (as defined below)) for itself and the other Revolving Lenders
and Term Lenders (each as defined in the First Out DIP Credit
Agreement), and (y) as Revolving Agent and as First Out Term Agent
(each as defined in the Security Agreement (as defined below)) and in all
of the foregoing capacities as the “First Out DIP Agent”) for the
Revolving Lenders, Term Lenders, and the L/C Issuers (as defined in the

First Out DIP Credit Agreement and, for purposes of this Order, the “First
2
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Out L/C Issuers”) (the foregoing parties collectively constituting the
“First Out DIP Lenders”) and (ii)Bank of America, N.A., as
Administrative Agent and Collateral Agent (the “Second Out DIP
Agent”) for itself and the other Second Out Lenders and Rolled Up L/C
Issuers (as defined below) under the DIP Credit Agreement (as defined
below) (the “Second Out DIP Lenders”, together with the First Out DIP
Lenders, the “DIP Lenders”), and the “Second Out DIP Agent”, together
with the First Out DIP Agent, the “DIP Agents”), all to be arranged by
Citigroup Global Markets Inc., Barclays Bank PLC, and Merrill Lynch,
Pierce, Fenner & Smith Incorporated (the “Joint Lead Arrangers”);

(2) authorization for the Debtors to execute and enter into the
DIP Documents (as defined below) and to perform such other and further
acts as may be required in connection with the DIP Documents;

3) authorization for the Debtors to grant security interests,
liens, superpriority claims (including a superpriority administrative claim
pursuant to section 364(c)(1) of the Bankruptcy Code and liens pursuant to
sections 364(c)(2), 364(c)(3) and 364(d) of the Bankruptcy Code), and
related protections to the DIP Lenders to secure all DIP Obligations (as
defined below), in accordance with the provisions of this Order and as set
forth in that certain Pledge, Security, and Intercreditor Agreement, dated
as of July 9, 2012, by and between the Borrower, the Revolving Agent, the
First Out DIP Agent, and the Second Out DIP Agent (the “Security

Agreement”), annexed hereto as Exhibit A;
3
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4) authorization for the Debtors, simultaneously with the
initial draw under the Financing, to immediately use proceeds of the
Financing to: (a) repay in full in cash their obligations in respect of the
Outstanding Swing Line Loan under the Pre-Petition Credit Agreement (as
defined below); and (b) collateralize the Securitization Letters of Credit
(as defined below) by issuing standby letters of credit under the Revolving
Credit Loan (as defined below) or otherwise provide for such
Securitization Letters of Credit in a manner satisfactory to the applicable
issuing bank;

(5) that the Court deem the Debtors’ obligations in respect of
Roll Up Letters of Credit, Secured Cash Management Agreements (as
defined in the Pre-Petition Credit Agreement) and Secured Hedge
Agreements (as defined in the Pre-Petition Credit Agreement) to have
been incurred under the applicable DIP Documents;

(6) the granting of adequate protection to the Pre-Petition
Credit Agreement Lenders (as defined below);

(7 approval of certain stipulations by the Debtors with respect
to the Pre-Petition Financing Agreements (as defined below) and the liens
and security interests arising with respect thereto;

(8) authorization for the Debtors to use Cash Collateral (as
defined below) in which the Pre-Petition Credit Agreement Lenders have

an interest, and the granting of adequate protection to the Pre-Petition
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Credit Agreement Lenders with respect to, inter alia, such use of their
Cash Collateral,

9) subject only to and effective upon entry of a final order
granting the foregoing relief and such other relief as provided herein and
in such final order (the “Final Order”) the limitation of the Debtors’ right
to surcharge against collateral pursuant to section 506(c) of the
Bankruptcy Code;

(10)  pursuant to Bankruptcy Rule 4001, that an interim hearing
(the “Interim Hearing”) on the Motion be held before this Court to
consider entry of the proposed interim order annexed to the Motion (this
“Interim Order”) (a) authorizing the Borrower, on an interim basis, to
forthwith borrow or obtain and/or maintain (as applicable) letters of credit
from the DIP Lenders under the DIP Documents, up to an aggregate
principal or face amount not to exceed (i) $125,000,000 under the
Revolving Credit Loan, (ii) $250,000,000 under the Term Loan and
(iii) $302,000,000 under the Second Out Facility, each such borrowing
subject to any limitations under the DIP Documents, to (x) refinance the
Pre-Petition Debt as set forth herein, (y) provide operating cash for the
Debtors, and (z) provide working capital to the Debtors and the
Guarantors (including payment of fees and expenses in connection with
the transactions contemplated by the DIP Documents), (b) authorizing the
Debtors’ use of Cash Collateral and all other collateral, and (c) granting

the adequate protection described herein; and
5
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(11) that this Court schedule a final hearing (the “Final
Hearing”) to be held no later than thirty (30) days from the date of the
entry of this Interim Order to consider entry of a final order (the “Final
Order”) authorizing the balance of the borrowings and letter of credit
issuances under the DIP Documents on a final basis, as set forth in the
Motion and the DIP Documents.

Due and appropriate notice of the Motion, the relief requested therein and the
Interim Hearing having been served by the Debtors on (a) the Office of the United States
Trustee for the Southern District of New York (the “U.S. Trustee”); (b) those creditors
holding the fifteen (15) largest secured claims against the Debtors’ estates on a
consolidated basis; (c) those creditors holding the fifty (50) largest unsecured claims
against the Debtors’ estates on a consolidated basis; (d) each of the DIP Agents and their
attorneys; (e) the Pre-Petition Agent and its attorneys; (f) the Pre-Petition Securitization
Administrator (as defined below); (g) each of the L/C Issuers under the Pre-Petition
Credit Agreement (as defined therein); (h) the Pre-Petition Secured Lenders (as defined
below); (i) the Internal Revenue Service; (j) all lessors under the Real Property Leases (as
defined in the First Out DIP Credit Agreement); (k)the Securities and Exchange
Commission; (I) the United States Attorney’s Office for the Southern District of New
York; and (m) the United States Environmental Protection Agency (collectively, the
“Notice Parties”).

The Interim Hearing having been held by this Court on July 10, 2012;

Upon the record made by the Debtors at the Interim Hearing and after due

deliberation and consideration and sufficient cause appearing therefor;
6
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IT IS FOUND, DETERMINED, ORDERED AND ADJUDGED, that:

1. Jurisdiction. This Court has core jurisdiction over the Cases, this Motion,
and the parties and property affected hereby pursuant to 28 U.S.C. §8 157(b) and 1334.

2. Notice. Notice of the Motion, the relief requested therein and the Interim
Hearing was served by the Debtors on the Notice Parties. The interim relief granted
herein is necessary to avoid immediate and irreparable harm to the Debtors and their
estates pending the Final Hearing. Under the circumstances, the notice given by the
Debtors of the Motion and the Interim Hearing (i) was, in the Debtors’ good faith belief,
the best available under the circumstances, (ii) constitutes due and sufficient notice
thereof, and (iii) complies with Bankruptcy Rules 4001(b) and (c). No further notice of
the relief sought at the Interim Hearing is necessary or required.

3. Debtors’ Stipulations. Without prejudice to the rights of any other party
(but subject to the limitations thereon contained in Paragraphs 20 and 21 of this Interim
Order), the Debtors admit, stipulate and agree that:

@ Pre-Petition Debt. As of the filing of the Debtors’ chapter 11
petitions (the “Petition Date”), the Borrower was indebted and liable, without defense,
counterclaim or offset of any kind: (i) to the lenders under that certain Amended and
Restated Credit Agreement, dated as of May 5, 2010 (as heretofore amended,
supplemented or otherwise modified, the “Pre-Petition Credit Agreement”), among the
Borrower, the lenders and issuers of letters of credit (the “Pre-Petition Credit
Agreement Lenders”), Bank of America, N.A., as administrative agent for the Pre-
Petition Credit Agreement Lenders (in such capacity, the “Pre-Petition Agent”), in the

aggregate principal amount of approximately $25,000,000 in respect of outstanding
7
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Swing Line Loans (the “Outstanding Swing Line Loans”), and approximately
$300,760,433.55 million in respect of Roll Up Letters of Credit, and (ii) to the lenders
under that certain Receivables Purchase Agreement, dated as of March 2, 2010 (as
heretofore amended, supplemented or otherwise modified, the *“Pre-Petition
Securitization Facility”) between the Borrower, the lenders from time to time party
thereto (the “Pre-Petition Securitization Lenders”), and Fifth Third Bank as
Administrator and LC Bank (in such capacities the “Pre-Petition Securitization
Administrator™), in the aggregate principal amount of approximately $51,804,289 in
respect of outstanding letters of credit (the “Securitization Letters of Credit”), in each
case, pursuant to, and in accordance with the terms of, the Pre-Petition Credit Agreement
or Pre-Petition Securitization Facility (such agreements, together with the mortgages and
all other documentation executed in connection therewith (including, for the avoidance of
doubt, any Secured Hedge Agreements and Secured Cash Management Agreements
(each as defined in the Pre-Petition Credit Agreement)), collectively, the “Pre-Petition
Agreements”), plus, in each case, interest thereon and fees, expenses (including any
attorneys’, accountants’, appraisers’, and financial advisors’ fees that are chargeable or
reimbursable under the Pre-Petition Agreements), charges and other obligations incurred
in connection therewith as provided in the Pre-Petition Agreements (collectively, the
“Pre-Petition Debt”), (x) the Pre-Petition Debt constitutes the legal, valid, and binding
obligation of the Debtors, enforceable in accordance with the terms of the Pre-Petition
Agreements (other than in respect of the stay of enforcement arising from section 362 of
the Bankruptcy Code), (y) no portion of the Pre-Petition Debt is subject to avoidance,

recharacterization, recovery or subordination pursuant to the Bankruptcy Code or
8
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applicable nonbankruptcy law, and (z) the Debtors do not have any claims,
counterclaims, causes of action, defenses, or setoff rights, whether arising under the
Bankruptcy Code or otherwise, against (i) the Pre-Petition Credit Agreement Lenders,
(iii) the Pre-Petition Securitization Lenders ((i) and (ii) collectively, the “Pre-Petition
Secured Lenders”), the Pre-Petition Agent, the Pre-Petition Securitization Administrator
or their respective affiliates, agents, officers, directors, employees, and attorneys; and

(b) the liens and security interests granted to the Pre-Petition Agent
and the Pre-Petition Securitization Administrator pursuant to and in connection with the
Pre-Petition Financing Agreements (including, without limitation, all security
agreements, pledge agreements, mortgages, deeds of trust and other security documents
executed by any of the Debtors in favor of the Pre-Petition Agent or the Pre-Petition
Securitization Administrator, for their respective benefits and for the benefit of the
respective Pre-Petition Secured Lenders) (the “Pre-Petition Liens”) are (i) valid,
binding, perfected, enforceable, first-priority liens and security interests in the personal
and real property described in the Pre-Petition Financing Agreements (the “Pre-Petition
Collateral”), and (ii) not subject to avoidance, recharacterization, or subordination
pursuant to the Bankruptcy Code or applicable nonbankruptcy law; and

(©) the aggregate value of the Pre-Petition Collateral substantially
exceeds the aggregate amount of the Pre-Petition Debt.

4. Findings Regarding the Financing.
@ Good cause has been shown for the entry of this Interim Order.
(b) The Debtors have an immediate need to obtain the Financing and

use Cash Collateral in order to permit, among other things, the orderly continuation of the
9
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operation of their businesses, to maintain business relationships with vendors, suppliers,
and customers, to make payroll, to make capital expenditures, to refinance certain Pre-
Petition Debt, and to satisfy other working capital and operational needs. The access of
the Debtors to sufficient working capital and liquidity through the use of Cash Collateral,
incurrence of new indebtedness for borrowed money and other financial accommodations
is vital to the preservation and maintenance of the going concern values of the Debtors
and to a successful reorganization of the Debtors.

() The Debtors are unable to obtain financing on more favorable
terms from sources other than the DIP Lenders pursuant the DIP Documents (as defined
below) and are unable to obtain adequate unsecured credit allowable pursuant to section
503(b)(1) of the Bankruptcy Code as an administrative expense. The Debtors are also
unable to obtain secured credit allowable pursuant to sections 364(c)(1), 364(c)(2), and
364(c)(3) of the Bankruptcy Code without the Debtors (i) granting to the DIP Agents and
the DIP Lenders, subject to the Carve Out as provided for herein, the DIP Liens and the
Superpriority Claims (each as defined below) under the terms and conditions set forth in
this Interim Order and in the DIP Documents, as well as any and all other protections
provided for herein and therein, (ii) refinancing the Pre-Petition Debt as described herein
upon entry of this Interim Order, such refinancing being a requirement by the DIP Agents
for the Financing, and (iii) obtaining entry of an order of this Court providing that the
Superpriority Claims, DIP Liens and any and all other protections set forth in this Interim
Order and in the DIP Documents will not be affected by any subsequent reversal or

modification of this Interim Order, as provided in section 364(e) of the Bankruptcy Code.

10
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(d) The terms of the Financing and the use of Cash Collateral are fair
and reasonable, reflect the Debtors’ exercise of prudent business judgment consistent
with their fiduciary duties and constitute reasonably equivalent value and fair
consideration.

(e) The Financing has been negotiated in good faith and at arm’s
length among the Debtors, the DIP Agents, the Pre-Petition Agent, the Joint Lead
Arrangers, and the DIP Lenders, and all of the Debtors’ obligations and indebtedness
arising under, in respect of or in connection with the Financing and the DIP Documents,
including without limitation, (i) all loans made to, and all letters of credit issued for the
account of, the Debtors pursuant to the Superpriority Secured Debtor-in-Possession
Revolving and Term Loan Credit Agreement attached as Exhibit A to the Motion (the
“First Out DIP Credit Agreement”) and the Amended and Restated Super Priority
Secured Debtor-in-Possession Credit Agreement attached as Exhibit B to the Motion (the
“Second Out DIP Credit Agreement” and, together with the First Out DIP Credit
Agreement, the “DIP Credit Agreements”), and (ii) any “Obligations” (as defined in
the DIP Credit Agreements) of the Debtors, in each case owing to either the DIP Agent,
any L/C Issuer under either DIP Agreement (each a “DIP L/C Issuer” and, collectively,
the “DIP L/C Issuers™), any DIP Lender or any their respective affiliates, in accordance
with the terms of the DIP Documents (all of the foregoing in clauses (i) and (ii)
collectively, the “DIP Obligations™), shall be deemed to have been extended by the DIP
Agents, the DIP L/C Issuers and the DIP Lenders and their affiliates in good faith, as that
term is used in section 364(e) of the Bankruptcy Code and in express reliance upon the

protections offered by section 364(e) of the Bankruptcy Code, and the DIP Agents, the
11
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L/C Issuers, and the DIP Lenders (and the successors and assigns of each) shall be
entitled to the full protection of section 364(e) of the Bankruptcy Code in the event that
this Interim Order or any provision hereof is vacated, reversed, or modified, on appeal or
otherwise.

()] The Debtors have requested entry of this Interim Order pursuant to
Bankruptcy Rules 4001(b)(2) and 4001(c)(2) and SDNY Local Rule 4001-2. Absent
granting the relief set forth in this Interim Order, the Debtors’ estates will be immediately
and irreparably harmed. Consummation of the Financing and the use of Cash Collateral
in accordance with the provisions of this Interim Order and the DIP Documents (as
defined below) are therefore in the best interests of the Debtors’ estates.

5. Authorization of the Financing, the DIP Documents, and the Refinancing

of Pre-Petition Debt.

@) The Debtors are hereby authorized to enter into the DIP
Documents. The Borrower is hereby authorized to borrow money and obtain letters of
credit pursuant to the DIP Credit Agreements, and the Guarantors are hereby authorized
to guarantee such borrowings and the Borrower’s obligations with respect to such letters
of credit, up to an aggregate principal or face amount of $677,000,000 (plus interest, fees
and other expenses and amounts provided for in the DIP Documents), consisting of
borrowings of up to an aggregate principal or face amount of $125,000,000 under the
Revolving Credit Loan, $250,000,000 under the Term Loan, and up to $302,000,000
under the Second Out Facility, in accordance with the terms of this Interim Order and the
DIP Documents, which borrowings shall be used for the purposes permitted under the

DIP Credit Agreements, including, without limitation, to refinance the Pre-Petition Debt
12
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as provided herein, to provide working capital for the Borrower and the Guarantors and
to pay interest, fees and expenses in accordance with this Interim Order and the DIP
Documents. In addition to such loans and obligations, the Debtors are authorized to incur
and pay in cash Obligations under Secured Cash Management Agreements and
Obligations arising under Secured Hedge Agreements and the Credit Card Agreement (as
defined below) (in each case whether incurred before or after the Petition Date) subject to
the terms and limitations set forth in the First Out DIP Credit Agreement or Second Out
DIP Credit Agreement, as applicable; provided, however, that nothing herein shall require
the DIP Agents or any other party to provide any such services or functions to the
Debtors.

(b) Each Secured Hedge Agreement under the Pre-Petition Credit
Agreement to which a Revolving Lender is a party shall be deemed a Secured Hedge
Agreement under the Revolving Facility, and the obligations arising thereunder shall
(i) be paid in cash as and when due and (ii) up to an aggregate amount not to exceed
$10,000,000 at any time, be secured by the Revolving Collateral and constitute
Superpriority Claims (as defined below) equal in priority to the Superpriority Claims of
the Revolving Lenders, and (iii) with respect to obligations in excess of $10,000,000,
constitute unsecured claims. All other Secured Hedge Agreements under the Pre-Petition
Credit Agreement shall be deemed Secured Hedge Agreements under the Second Out
DIP Agreement, and all obligations arising thereunder shall (i) be paid in cash as and
when due, and (ii) be secured by the Collateral securing the Obligations under the Second

Out DIP Credit Agreement as provided in Paragraph 7 of this Interim Order and the

13



12-12900-scc Doc 39 Filed 07/11/12 Entered 07/11/12 12:38:11 Main Document
Pg 14 of 179

Security Agreement, and constitute Superpriority Claims equal in priority to the
Superpriority Claims of other Second Out Lenders.

(c) In connection with the refinancing of certain of the Pre-Petition
Debt, the Debtors are authorized to pay in cash to each of the Pre-Petition Agent and the
Pre-Petition Securitization Administrator on account of all accrued and unpaid principal,
interest, and fees on the Outstanding Swing Line Loan and the letter of credit fees on the
Securitization Letters of Credit, each at the non-default rates provided for in the
applicable Pre-Petition Financing Agreement, and all other accrued and unpaid fees and
disbursements (including, but not limited to, fees owed to the Pre-Petition Agent and the
Pre-Petition Securitization Administrator) owing to the Pre-Petition Agent and the Pre-
Petition Securitization Administrator under the Pre-Petition Financing Agreements and
incurred prior to the Petition Date.

(d) Each of the Pre-Petition Credit Agreement Lenders has purchased
for the benefit of each L/C Issuer (as defined in the Pre-Petition Credit Agreement and,
here, a “Rolled Up L/C Issuer”) an irrevocable and unconditional participation in the
Roll Up Letters of Credit, each of which was issued for a term that extends automatically
for successive one year terms unless notice of non-extension is given by the applicable
Rolled Up L/C lIssuer. Upon entry of this Order and approval by the Required Lenders
(as defined in the Pre-Petition Credit Agreement): (i) the Pre-Petition Credit Agreement
shall be deemed amended and restated in its entirety and replaced by the Second Out DIP
Credit Agreement; (ii) all Roll Up Letters of Credit under the Pre-Petition Credit
Agreement shall be deemed to have been issued and outstanding pursuant to the Second

Out DIP Credit Agreement and shall constitute “Second Out Letters of Credit”; (iii) each
14
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Rolled Up L/C Issuer under the Pre-Petition Credit Agreement shall be deemed an “L/C
Issuer” under, and as defined in, the Second Out DIP Credit Agreement and shall have all
of the rights and obligations set forth therein; (iv) each Pre-Petition Credit Agreement
Lender shall be deemed a Second Out Lender under the Second Out Facility and shall
have all rights and obligations thereof as set forth in the Second Out DIP Credit
Agreement and shall be bound by the terms of the Security Agreement; and (v) without
limiting the foregoing, all obligations of the Pre-Petition Credit Agreement Lenders with
respect to Roll Up Letters of Credit, including, but not limited to, obligations (whether
arising prior to or subsequent to the Petition Date) with respect to L/C Advances (as
defined in the Pre-Petition Credit Agreement), reimbursement, renewal and extension of
the Roll Up Letters of Credit, shall remain in full force and effect, as set forth in the
Second Out DIP Credit Agreement.

(e) That certain Amended and Restated Citibank One Card Agreement
by and between the Borrower and Citibank, N.A., dated as of July 9, 2012 (the “Credit
Card Agreement”) is hereby approved and the Debtors are authorized to perform
thereunder, regardless of whether any obligations arising thereunder were incurred by the
Debtors prior to or subsequent to the Petition Date.

U] In furtherance of the foregoing and without further approval of this
Court, each Debtor is authorized and directed to perform all acts, to make, execute, and
deliver all instruments and documents (including, without limitation, the execution or
recordation of security agreements, mortgages, and financing statements), and to pay all
fees that may be reasonably required or necessary for the Debtors’ performance of their

obligations under the Financing, including, without limitation:
15
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Q) the execution, delivery, and performance of the DIP Credit
Agreements, the other Loan Documents (as defined in the DIP Credit Agreements) and
any exhibits attached thereto, including, without limitation, the Security Agreement, all
related documents and any mortgages contemplated thereby (collectively, and together
with the letter agreements referred to in clause (iii) below, the “DIP Documents”),

(i) the execution, delivery, and performance of one or more
amendments to or waivers of the requirements of the DIP Documents, including the DIP
Credit Agreements for, among other things, the purpose of adding additional financial
institutions as DIP Lenders and reallocating the commitments for the Financing among
the DIP Lenders, in each case in such form as the Debtors, the applicable DIP Agent, and
the applicable DIP Lenders may agree (it being understood that no further approval of the
Court shall be required for non-material amendments to the DIP Credit Agreements (and
any fees paid in connection therewith) that do not shorten the maturity of the extensions
of credit thereunder or increase the commitments, the rate of interest or the letter of credit
fees payable thereunder and the Debtors shall provide notice of such non-material
amendments to the statutory committee of unsecured creditors appointed in these Cases
(the “Creditors’ Committee™)). Notwithstanding any other provision hereof, without
further approval of this Court, amendments to the DIP Documents may be made at any
time on or prior to the 120th day after the Closing Date (as defined in the DIP Credit
Agreements), as contemplated by the separate letter agreements entered into in
connection with the Financing, including, without limitation, any amendment that is
determined to be (1) reasonably necessary or advisable to facilitate a “successful

syndication,” as contemplated by such separate letter agreements, (2) required because a
16
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“successful syndication” is not likely to be achieved by such date, with any such
amendment (including, without limitation, an increase in the rate of interest) being
deemed effective as of the Closing Date, or (3) ministerial in nature;

(iii)  the non-refundable payment to the DIP Agents, the Joint
Lead Arrangers and the DIP Lenders, as the case may be, of the fees and any amounts
due in respect of indemnification obligations referred to in the DIP Credit Agreements
(and in the separate letter agreements between them in connection with the Financing)
and reasonable costs and expenses as may be due from time to time, including, without
limitation, fees and expenses of the professionals and industry consultants retained by the
DIP Agents as provided for in the DIP Documents, without the need to file retention
motions or fee applications (subject only to payment on ten-days’ notice to the U.S.
Trustee and attorneys for the Creditors’ Committee); and

(iv)  the performance of all other acts required under or in
connection with the DIP Documents.

(9) Upon execution and delivery of the DIP Documents, the DIP

Documents shall constitute valid and binding obligations of the Debtors, enforceable
against each Debtor party thereto in accordance with the terms of the DIP Documents and
this Interim Order. No obligation, payment, transfer, or grant of security under the DIP
Documents or this Interim Order shall be stayed, restrained, voidable, or recoverable
under the Bankruptcy Code or under any applicable law (including without limitation,
under section 502(d) of the Bankruptcy Code), or subject to any defense, reduction,
setoff, recoupment or counterclaim; provided, however, that, solely in the event that there

is a timely successful challenge, pursuant and subject to the limitations contained in
17
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Paragraphs 17 and 18 of this Interim Order, to the validity, enforceability, extent,
perfection or priority of the Pre-Petition Debt or a determination that the Pre-Petition
Debt was undersecured as of the Petition Date, the Court reserves the right to unwind or
otherwise modify, after notice and hearing, any portion of the Pre-Petition Debt
refinanced or rolled up hereunder (which might include the disgorgement or re-allocation
of interest, fees, principal, or other incremental consideration paid in respect of the Pre-
Petition Debt or the avoidance of liens and/or guarantees with respect to one or more of
the Debtors solely to the extent that the Court finds that, in light of such timely,
successful challenge, the refinancing unduly advantaged the applicable Pre-Petition
Secured Lenders; provided, however, that if any payment of any Pre-Petition Debt
(including, without limitation, the payment of the Outstanding Swing Line Loan pursuant
to the terms of this Interim Order) is subsequently rescinded, avoided, disgorged or
otherwise clawed back, such payments shall be immediately paid to the First Out DIP
Agent for the benefit of the First Out DIP Lenders until such time as all F/O DIP
Obligations (as defined below) are indefeasibly repaid in full in cash.
6. Superpriority Claims.

@ Pursuant to section 364(c)(1) of the Bankruptcy Code, all of the
DIP Obligations shall constitute allowed claims against the Debtors (without the need to
file any proof of claim) with priority over any and all administrative expenses, diminution
claims (including any Adequate Protection Obligations (as defined below)), and all other
claims against the Debtors, now existing or hereafter arising, of any kind whatsoever,
including, without limitation, all administrative expenses of the kind specified in sections

503(b) and 507(b) of the Bankruptcy Code, and over any and all administrative expenses
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or other claims arising under sections 105, 326, 328, 330, 331, 365, 503(b), 506(c)
(subject only to and effective upon entry of the Final Order), 507(a), 507(b), 726, 1113,
or 1114 of the Bankruptcy Code (the “Superpriority Claims”), whether or not such
expenses or claims may become secured by a judgment lien or other non-consensual lien,
levy or attachment, which allowed claims shall be payable from and have recourse to all
pre- and post-petition property of the Debtors and all proceeds thereof, subject only to the
payment of the Carve Out to the extent specifically provided for herein. The
Superpriority Claims granted hereunder to the Revolving Lenders shall be pari passu
with the Superpriority Claims granted hereunder to the Term Lenders. The Superpriority
Claims granted hereunder to the Second Out Lenders shall be immediately junior in
priority and subject to the Superpriority Claims of the Revolving Lenders and the Term
Lenders.

(b) Carve Out. For purposes hereof, the “Carve Out” means (i) all
fees required to be paid to the Clerk of the Bankruptcy Court and to the U.S. Trustee
pursuant to section 1930(a) of title 28 of the United States Code and section 3717 of title
31 of the United States Code, (ii) all reasonable fees and expenses incurred by a trustee
under section 726(b) of the Bankruptcy Code in an amount not exceeding $200,000, and
(iii) any and all allowed and unpaid claims of any professional of the Debtors or
Creditors” Committee whose retention is approved by the Bankruptcy Court during the
Cases pursuant to sections 327 and 1103 of the Bankruptcy Code for unpaid fees and
expenses (and the reimbursement of out-of-pocket expenses allowed by the Bankruptcy
Court incurred by any members of the Creditors” Committee (but excluding fees and

expenses of third party professionals employed by such Creditors’ Committee members))
19



12-12900-scc Doc 39 Filed 07/11/12 Entered 07/11/12 12:38:11 Main Document
Pg 20 of 179

incurred, subject to the terms of this Interim Order and the Final Order, (A) prior to the
occurrence of an Event of Default (as defined in the DIP Credit Agreement) and (B) at
any time after the occurrence and during the continuance of an Event of Default in an
aggregate amount not exceeding $7,000,000 relating to amounts in this subclause (B);
provided, however, (x) that nothing herein shall be construed to impair the ability of any
party to object to any of the fees, expenses, reimbursement or compensation described in
clauses (A) and (B) above, and (y) that cash or other amounts on deposit in the L/C Cash
Collateral Account (as defined in the First Out DIP Credit Agreement), shall not be
subject to the Carve Out.

7. DIP Liens. As security for the DIP Obligations, effective and perfected
upon the date of this Interim Order and without the necessity of the execution,
recordation of filings by the Debtors of mortgages, security agreements, control
agreements, pledge agreements, financing statements or other similar documents, or the
possession or control by the DIP Agents of, or over, the “Collateral” (as defined in the
Security Agreement) and the proceeds, product, offspring or profits of same, the
following security interests and liens are hereby granted as set forth below, subject only
in the event of the occurrence and during the continuance of an Event of Default to the
payment of the Carve Out (all such liens and security interests granted to the DIP Agents,
for its benefit and for the benefit of the DIP Lenders, pursuant to this Interim Order and
the DIP Documents, the “DIP Liens™). All capitalized terms used but not otherwise
expressly defined or referenced to another DIP Document in this Paragraph 7 shall have

the meanings ascribed to them in the Security Agreement.
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@) DIP Liens Granted to Revolving Agent for the Benefit of

Revolving Lenders. Pursuant to sections 364(c)(2) and 364(d)(1) of the Bankruptcy

Code, the Revolving Agent for the benefit of the Revolving Lenders is hereby granted
(i) a valid, binding, continuing, enforceable, fully-perfected first priority senior security
interest in and lien upon the Revolving Collateral and all proceeds, product, offspring, or
profits of same, and (ii) a valid, binding, continuing, enforceable, fully-perfected first
priority security interest in and lien upon the Term Collateral and all proceeds, product,
offspring, or profits of same.

(b) DIP Liens Granted to the First Out Term Agent and Second Out

DIP Agent for the Benefit of the Term Lenders and Second Out Lenders. Pursuant to

sections 364(c)(2) and 364(d)(1) of the Bankruptcy Code, the Term Agent, for the benefit
of the Term Lenders, and the Second Out DIP Agent, for the benefit of the Second Out
Lenders, and subject to the Security Agreement, each are hereby granted (i) a valid,
binding, continuing, enforceable, fully-perfected first priority senior security interest in
and lien upon the Term Collateral and all proceeds, product, offspring, or profits of same,
and (ii) a valid, binding, continuing, enforceable, fully-perfected second priority security
interest in and lien upon the Revolving Collateral and all proceeds, product, offspring, or
profits of same.

(©) Application of Proceeds of DIP Liens. Notwithstanding the DIP

Lien priority described in Paragraph 7(b) of this Interim Order, all proceeds of Collateral
shall be applied to the Obligations and paid to the DIP Lenders in accordance with the
waterfall provisions set forth in Section 10.09 of the Security Agreement. Further, for the

avoidance of doubt, to the extent not expressly set forth herein, all rights, priorities,
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remedies, and obligations as between the First Out DIP Agent and the Second Out DIP
Agent and each of their respective DIP Lenders shall be governed by the express terms of
the Security Agreement, which is approved in its entirety by this Interim Order.

(d) Excluded Avoidance Actions. The DIP Liens shall not attach to

the Debtors’ claims and causes of action pursuant to sections 502(d), 544, 545, 547, 548,
549, and 550 of the Bankruptcy Code or any other avoidance actions under the
Bankruptcy Code (collectively, “Excluded Avoidance Action Claims™), but, subject
only to and effective upon entry of the Final Order, shall attach to any proceeds or
property recovered whether by judgment, settlement or otherwise (“Avoidance
Proceeds”). For the avoidance of doubt, the Superpriority Claims are payable from and
have recourse to the Avoidance Proceeds of the Excluded Avoidance Action Claims.

(e) Liens Junior to the DIP Liens. Pursuant to section 364(c)(3) of the

Bankruptcy Code, the DIP Lenders are hereby granted a valid, binding, continuing,
enforceable, fully-perfected security interest in and lien upon all pre- and post-petition
property of the Debtors (other than the property described in clause (a) or (b) of this
Paragraph 7, as to which the liens and security interests in favor of the DIP Agents will
be as described in such clauses) that is subject to valid, perfected, and unavoidable liens
in existence immediately prior to the Petition Date, or to any valid and unavoidable liens
in existence immediately prior to the Petition Date that are perfected subsequent to the
Petition Date as permitted by section 546(b) of the Bankruptcy Code, which security
interests and liens in favor of the DIP Agents are junior to such valid, perfected, and

unavoidable liens.
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()] Other Liens. The DIP Liens and the Adequate Protection Liens (as
defined below) shall not be subject or subordinate to (i) any lien or security interest that is
avoided and preserved for the benefit of the Debtors and their estates under section 551
of the Bankruptcy Code or (ii) unless otherwise provided for in the DIP Documents, any
liens arising after the Petition Date including, without limitation, any liens or security
interests granted in favor of any federal, state, municipal, or other governmental unit
(including any regulatory body), commission, board, or court for any liability of the
Debtors.

(9) Specified Contracts. Notwithstanding anything to the contrary in

the Motion, the DIP Documents or this Interim Order, for purposes of this Interim Order,
in no event shall the Collateral include or the DIP Liens granted under this Interim Order
attach to, any lease, license, contract, or agreement or other property right, to which any
Debtor is a party, or any of such relevant Debtor's rights or interests thereunder, if and for
so long as the grant of such security interest would constitute or result in: (x) the
abandonment, invalidation, unenforceability, or other impairment of any right, title, or
interest of any Debtor therein, or (y) in a breach or termination pursuant to the terms of,
or a default under, any such lease, license, contract, agreement, or other property right
pursuant to any provision thereof, unless, in the case of each of clauses (x) and (y), the
applicable provision is rendered ineffective by applicable non-bankruptcy law or the
Bankruptcy Code (such leases, licenses, contracts or agreements, or other property rights
are collectively referred to as the “Specified Contracts”); provided that, the
foregoing shall not preclude any counterparty to a Specified Contract from an

opportunity to be heard in this Court on notice with respect to whether applicable non
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bankruptcy law or the Bankruptcy Code renders such provision ineffective.
Notwithstanding the foregoing, the DIP Liens shall in all events attach to all proceeds,
products, offspring, or profits from all sales, transfers, dispositions, or monetizations of
any and all Specified Contracts.

8. Real Property Leases. As a requirement and precondition to the DIP
Lenders’ willingness to lend and in furtherance of the Superpriority Claims provided for
in Paragraph 6 of this Interim Order and pursuant to the DIP Documents, which are
payable from and have recourse to all of the Debtors’ pre- and post-petition property
including, among other things, all of the Debtors’ Real Property Leases (as defined in the
First Out DIP Credit Agreement), the First Out DIP Lenders shall have the following
protections with respect to the Debtors’ Real Property Leases, regardless of whether any
particular Real Property Lease or group of Real Property Leases constitutes Collateral,
which protections shall be enforced by the First Out DIP Agent as authorized, approved,
and granted pursuant to the provisions of this Interim Order and in accordance with the
terms of the First Out DIP Credit Agreement, provided, however, that upon the
indefeasible repayment in full in cash of all DIP Obligations owed to the First Out DIP
Lenders pursuant to the applicable DIP Documents (the “F/O DIP Obligations”) and in
accordance with the provisions of this Interim Order, the Second Out DIP Lenders shall
then be deemed to have the protections afforded the First Out DIP Lenders under this
Paragraph 8 with respect to the Real Property Leases, which protections shall then be
enforced by the Second Out DIP Agent as authorized, approved, and granted pursuant to
the provisions of this Interim Order and, at such time, all references to the First Out DIP

Agent and the First Out DIP Lenders solely in the following subparagraphs of this
24



12-12900-scc Doc 39 Filed 07/11/12 Entered 07/11/12 12:38:11 Main Document
Pg 25 of 179

Paragraph 8 shall be deemed substituted in their entirety by reference to the Second Out
DIP Agent or the Second Out DIP Lenders, as applicable:

@) Remedies Upon an Event of Default. If an Event of Default shall

have occurred and be continuing, the First Out DIP Agent shall, with respect to any Real
Property Lease or group of Real Property Leases to which any of the Debtors are party,
be permitted, and is hereby authorized, approved, and granted:

Q) to exercise the Debtors’ rights pursuant to section 365(f) of
the Bankruptcy Code with respect to any such Real Property Lease(s) and,
subject to this Court’s approval after notice and hearing, assign any such
Real Property Lease(s) in accordance with section 365 of the Bankruptcy
Code notwithstanding any language to the contrary in any of the
applicable lease documents or executory contracts;

(i) to require any Debtor to complete promptly, pursuant to
Section 363 of the Bankruptcy Code, subject to the rights of the First Out
DIP Lenders to credit bid, a Disposition (as defined in the First Out DIP
Credit Agreement) of any such Real Property Lease(s) in one or more
parcels at public or private sales, at any of the First Out DIP Agent’s
offices or elsewhere, for cash, at such time or times and at such price or
prices and upon such other terms as the First Out DIP Agent may deem
commercially reasonable;

(iii)  access to the leasehold interests of the Debtors or debtors-
in-possession in any such Real Property Lease(s) for the purpose of

marketing such property or properties for sale;
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(iv)  (a) find an acceptable (in the First Out DIP Agent’s good
faith and reasonable discretion) replacement lessee, which may include the
First Out DIP Agent or any of its affiliates, to whom such Real Property
Lease(s) may be assigned, (b) hold, and manage all aspects of, an auction
or other bidding process to find such acceptable replacement lessee, (c) in
connection with any such auction, agree, on behalf of the Loan Parties (as
defined in the DIP Credit Agreements), to reimburse reasonable fees and
expenses of any stalking horse bidder, if necessary, (d) notify the Debtors
of the selection of any replacement lessee pursuant to this Paragraph 8(a),
upon receipt of which the Debtors shall promptly (1) file a motion
seeking, on an expedited basis, approval of the Debtors’ assumption and
assignment of such Real Property Lease(s) to such proposed assignee, and
(2) cure any defaults, if any, that have occurred and are continuing under
such Real Property Lease(s) to the extent required by the Court (subject to
the First Out DIP Lenders’ right to cure defaults as set forth in Paragraph
8(e) of this Interim Order); or

(V) direct the Debtors to (a) assign any such Real Property
Lease(s) to the First Out DIP Agent and First Out DIP Lenders as
Collateral securing the DIP Obligations, subject to clause (b), if
applicable, (b) seek this Court’s approval of the assumption of any such
Real Property Lease(s) to the extent that this Court determines pursuant to
a final order that an assumption is required in order to assign such lease or

leases as Collateral, and (c) promptly cure any default that has occurred
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and is continuing under such Real Property Lease(s) to the extent required
by the Court; provided that any assignment of any such Real Property
Lease(s) as Collateral securing the DIP Obligations shall not impair the
Debtors’ ability to subsequently assume (if not already assumed) and
assign such Real Property Lease(s) pursuant to section 365 of the
Bankruptcy Code or to enjoy the protections of section 365(f) of the
Bankruptcy Code with respect to any such assignment.

(b) Right to Credit Bid. Prior to any assignment of any Real Property

Lease or group of Real Property Leases, the Debtors shall first provide at least five (5)
business days’ prior written notice (the “Initial Notice Period”) to the First Out DIP
Agent (unless such notice provision is waived by the First Out DIP Agent), which Initial
Notice Period may be extended up to a further twenty-five (25) days by the First Out DIP
Agent in its sole discretion by delivering written notice of such extension to the Debtors
prior to expiration of the Initial Notice Period, and by any further period as is mutually
agreeable between the First Out DIP Agent and the Borrower (such notice period being
the “Aggregate Notice Period”). During such notice period, the First Out DIP Agent, on
behalf of the applicable First Out DIP Lenders, shall be permitted to credit bid
forgiveness of some or all of the outstanding F/O DIP Obligations (in an amount equal to
at least the consideration offered by any other party in respect of such assignment)
outstanding under the Term Loan as consideration in exchange for any such Real
Property Lease(s); provided that to the extent the Borrower is entitled to retain a portion
of the total consideration paid in respect of such assignment in accordance with the First

Out DIP Credit Agreement, the applicable portion of the consideration shall be paid in
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cash. In addition, in connection with the exercise of any of the First Out DIP Agent’s
rights pursuant to the DIP Credit Agreements or this Interim Order to direct or compel a
sale or assignment of any Real Property Lease(s), the First Out DIP Agent, on behalf of
the applicable First Out DIP Lenders, shall be permitted to credit bid forgiveness of some
or all of the outstanding First Out DIP Obligations (in an amount equal to at least the
consideration offered by any other party in respect of such sale or assignment) as
consideration in exchange for such Real Property Lease(s). Pursuant to section 364(e) of
the Bankruptcy Code, absent a stay pending appeal, the First Out DIP Lenders’ right to
credit bid shall not be affected by the reversal or modification on appeal of the Debtors’
authorization pursuant to this Interim Order or the Final Order to obtain credit and incur
debt as and in accordance with the terms set forth herein.

(©) Right of First Refusal with Respect to Proposed Assignments and

Rejections of Real Property Leases. Unless all DIP Obligations shall have indefeasibly

been satisfied in full in cash (and, with respect to outstanding letters of credit issued or
deemed issued pursuant to the DIP Credit Agreements, cash collateralized in accordance
with the provisions of the DIP Credit Agreements), the Debtors shall not seek, and it shall
constitute, an Event of Default and terminate the right of the Debtors to use Cash
Collateral if any of the Debtors seeks, the assignment or other sale of, or the rejection or
other termination of, or if there is entered an order pursuant to section 365 of the
Bankruptcy Code assigning or rejecting, any Real Property Lease or group of Real
Property Leases, or if any Real Property Lease or group of Real Property Leases is
deemed rejected due to the expiration of the assumption period provided for in Section

365(d)(4) (the “Statutory Rejection Date”), without the Debtors’ first providing thirty
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(30) days’ prior written notice to the First Out DIP Agent (unless such notice requirement
is waived by the First Out DIP Agent in its sole discretion), or if such notice is given
more than thirty (30) days in advance of the Statutory Rejection Date, prior written notice
at least equal to the Aggregate Notice Period; provided, however, that the right of first
refusal of the First Out DIP Lenders as set forth in this subparagraph (c) shall not apply to
(x) any assignment or sale of a Real Property Lease or group of Real Property Leases to a
winning bidder at an auction authorized by this Court, (y) any assignment or sale of a
Real Property Lease or group of Real Property Leases from one Debtor that is a Loan
Party (as defined in the DIP Credit Agreements) to another Debtor that is a Loan Party
(provided, however, that such intra-Debtor assignment shall be subject to the notice
provisions set forth in this subparagraph (c)), or (z) so long as there has not occurred an
Event of Default or that an Event of Default is ongoing, any assignment or sale of a Real
Property Lease or group of Real Property Leases that are not Material Leases generating
Net Cash Proceeds up to $20,000,000 in the aggregate value for all such sales or
assignments. During such notice period, the First Out DIP Agent shall be permitted to:

Q) (@) notify the Debtors that it elects to take action pursuant
to this Paragraph 8(c), upon receipt of which the Debtors shall promptly
withdraw any previously filed rejection motion, (b) find an acceptable (in
the First Out DIP Agent’s good faith and reasonable discretion)
replacement lessee, which may include the First Out DIP Agent or any of
its affiliates, to whom any such any Real Property Lease or group of Real
Property Leases may be assigned, (c) hold, and manage all aspects of, an

auction or other bidding process to find such acceptable replacement
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lessee, (d) in connection with any such auction, agree, on behalf of the
Loan Parties, to reimburse the reasonable fees and expenses of any
stalking horse bidder, if necessary, and (e) notify the Debtors of the
selection of any replacement lessee pursuant to this Paragraph 8(c), upon
receipt of which the Debtors shall (1) not seek to reject any such Real
Property Lease(s), (2) promptly withdraw any pending motion to reject
any such Real Property Lease(s), (3) promptly file a motion seeking, on an
expedited basis, approval of the Debtors’ assumption and assignment of
such Real Property Lease(s) to the DIP Lenders’ proposed assignee, and
(4) promptly cure any defaults that have occurred and are continuing
under such Real Property Lease(s) to the extent required by the Court; or
(i) direct the Debtors to (a) assign any Real Property Lease or
group of Real Property Leases as Collateral securing the DIP Obligations,
(b) seek the Court’s approval of the assumption of any such Real Property
Lease(s) if it is determined pursuant to a final order of this Court that an
assumption is required in order to assign such lease(s) as Collateral, and
(c) promptly cure any defaults that have occurred and are continuing under
such Real Property Lease(s) (subject to the First Out DIP Lenders’ right to
cure defaults as set forth in Paragraph 8(d) of this Interim Order) to the
extent required by the Court; provided that any assignment of any Real
Property Lease(s) as Collateral securing the First Out DIP Obligations
shall not impair the Debtors’ ability to subsequently assume (if not already

assumed) and assign any such Real Property Lease(s) pursuant to section
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365 of the Bankruptcy Code or to enjoy the protections of section 365(f)
of the Bankruptcy Code with respect to any such assignment.
Notwithstanding anything to the contrary herein, the foregoing right of the First
Out DIP Agent set forth in this Paragraph 8(c) shall not apply to Real Property Leases
that are rejected, terminated, sold, or assigned (i) pursuant to a filing made on the Petition
Date or (ii) on the Effective Date of an Acceptable Reorganization Plan (as defined in the
First Out DIP Credit Agreement) that, among other things, indefeasibly repays the DIP
Obligations in full and replaces Cash Collateral for all outstanding Letters of Credit (as
defined in the DIP Credit Agreements) as required by the DIP Documents. For the
avoidance of doubt, on or prior to the thirtieth (30) day prior to the Statutory Rejection
Date (as provided in Section 365(d)(4) of the Bankruptcy Code), the Debtors shall have
delivered written notice to the First Out DIP Agent of each outstanding Real Property
Lease that they intend to reject (including, without limitation, through statutory rejection
on the Statutory Rejection Date) from and after the date of such notice (or, if applicable,
notice that the Debtors have obtained the applicable landlord’s consent to extension of
the Statutory Rejection Date); provided that if the Debtors fail to deliver any such notice
to the First Out DIP Agent prior to such date with respect to any such Real Property
Lease(s) (or a notice indicating that no such Real Property Lease(s) shall be rejected), the
Debtors shall be deemed, for all purposes hereunder, to have delivered notice to the First
Out DIP Agent as of such date that they intend to reject all outstanding Real Property
Leases.

(d)  Assumption Orders. Any order of this Court approving the

assumption of any Real Property Lease shall specifically provide that the applicable
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Debtor shall be authorized to assign such Real Property Lease pursuant to, and to enjoy
the protections of, section 365(f) of the Bankruptcy Code subsequent to the date of such
assumption. To the extent that such provision is for any reason not included in any order
of the Court approving the assumption of any Real Property Lease, then such Real
Property Lease may not be assumed by the applicable Debtor unless the order approving
the assumption provides for the assignment of such Real Property Lease, on the date of
such order, to an acceptable (in the First Out DIP Agent’s good faith and reasonable
discretion) replacement lessee (which may include the First Out DIP Agent or its
affiliates).

(e) DIP Lenders’ Right to Cure Defaults. If any of the Debtors is

required to cure any monetary defaults under any Real Property Lease pursuant to any
order of this Court or otherwise in connection with any assumption or assumption and
assignment of any such Real Property Lease pursuant to section 365(f) of the Bankruptcy
Code, and such monetary default is not, within five (5) business days of the receipt by
such Debtor of notice from the First Out DIP Agent pursuant to the applicable
provision(s) of the First Out DIP Credit Agreement or any other notice from the First Out
DIP Agent requesting the cure of such monetary default, cured in accordance with the
provisions of such applicable court order as arranged by the First Out DIP Agent, the
First Out DIP Agent may cure any such monetary defaults on behalf of the applicable
Debtor(s).
9. Protection of DIP Lenders’ Rights.
@ So long as there are any borrowings or letters of credit or other

amounts (other than contingent indemnity obligations as to which no claim has been
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asserted when all other amounts have been indefeasibly paid in full in cash and no letters
of credit are outstanding) outstanding, or the DIP Lenders have any Commitments (as
defined in the DIP Credit Agreements) under the DIP Credit Agreements, the Pre-Petition
Agent and the Pre-Petition Credit Agreement Lenders shall (i) have no right to and take
no action to foreclose upon or recover in connection with the liens granted thereto
pursuant to the Pre-Petition Financing Agreements or this Interim Order, or otherwise
seek to exercise or exercise any enforcement rights or remedies against any Collateral or
in connection with any Adequate Protection Liens or on account of any claims, (ii) be
deemed to have consented to any transfer, disposition, or sale of, or release of liens on,
Collateral, to the extent such transfer, disposition, sale, or release is authorized under the
DIP Documents, (iii) not file any financing statements, trademark filings, copyright
filings, mortgages, notices of lien or similar instruments, or otherwise take any action to
perfect their security interests in the Collateral unless, solely as to this clause (iii), the
DIP Lenders file financing statements or other documents to perfect the liens granted
pursuant to this Interim Order, or as may be required by applicable state law to continue
the perfection of valid and unavoidable liens or security interests as of the Petition Date,
and (iv) deliver or cause to be delivered, at the Debtors’ cost and expense, any
termination statements, releases and/or assignments in favor of the DIP Lenders or other
documents necessary to effectuate and/or evidence the release, termination and/or
assignment of liens on any portion of the Collateral subject to any sale or disposition.
After the refinancing in full of all Securitization L/Cs, the Debtors are authorized to file
any termination statements, releases, or other documents necessary to effectuate and/or

evidence the release and termination of the Pre-Petition Securitization Administrator’s
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liens on or security interest in any portion of the Pre-Petition Collateral; and upon
refinancing of the Securitization L/Cs (including, without limitation, their cash
collateralization), all liens securing all assets (including proceeds, product, offspring or
profits of same) pledged thereunder shall be fully released and become part of the
Revolving Collateral.

(b) Consistent with the provisions set forth in section 9.03 of the First
Out DIP Credit Agreement and Section 8.02 of the Second Out DIP Credit Agreement
(but subject to the terms of the Security Agreement), the automatic stay provisions of
section 362 of the Bankruptcy Code are vacated and modified to the extent necessary
upon the occurrence of an Event of Default (as defined in the DIP Documents) so as to
permit the DIP Agents and the DIP Lenders to, among other things, immediately declare
(1) the commitment of the DIP Lenders as to the Financing to be terminated, whereupon
such commitments and obligation shall be terminated; (2)all DIP Obligations
immediately due and owing, without presentment, demand, protest or other notice of any
kind, all of which are hereby expressly waived by the Borrower; (3) require any Loan
Party (as defined in the DIP Credit Agreements) to promptly complete, pursuant to
Section 363 and 365 of the Bankruptcy Code, subject to the rights of the DIP Lenders to
credit bid, a Disposition of its Real Property Leases or any portion thereof in one or more
parcels at public or private sales, at any of the applicable DIP Agent’s offices or
elsewhere, for cash, at such time or times and at such price or prices and upon such other
terms as the applicable DIP Agent may deem commercially reasonable; and (4) exercise
any of its rights with respect to Real Property Leases under Paragraph 8 hereof; provided

however, that with respect to any enforcement of DIP Liens or other remedies not
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expressly set forth in this sentence, the applicable DIP Agent shall provide the Borrower
(with a copy to counsel for the Creditors” Committee and to the U.S. Trustee) with seven
(7) days’ prior written notice prior to taking the actions contemplated thereby. In any
hearing regarding any exercise of rights or remedies, the only issue that may be raised by
any party in opposition thereto shall be whether, in fact, an Event of Default has occurred
and is continuing, and the Debtors and the Pre-Petition Secured Lenders shall not be
entitled to seek relief, including, without limitation, under section 105 of the Bankruptcy
Code, to the extent that such relief would in any way impair or restrict the rights and
remedies of the DIP Agents or the DIP Lenders set forth in this Interim Order or the DIP
Documents. In no event shall the DIP Agents or the DIP Lenders be subject to the
equitable doctrine of “marshaling” or any similar doctrine with respect to the Collateral.

() No rights, protections, or remedies of the DIP Agents or the DIP
Lenders granted by the provisions of this Interim Order or the DIP Documents shall be
limited, modified, or impaired in any way by (i) any actual or purported withdrawal of
the consent of any party to the Debtors’ authority to use Cash Collateral, (ii) any actual or
purported termination of the Debtors’ authority to use Cash Collateral, or (iii) the terms
of this Interim Order or any other order or stipulation related to the Debtors’ use of Cash
Collateral or the provision of adequate protection to any party.

10. Limitation on Charging Expenses Against Collateral. Subject only to and
effective upon entry of the Final Order, except to the extent of the Carve Out, no
expenses of administration of the Cases or any future proceeding that may result
therefrom, including liquidation in bankruptcy or other proceedings under the Bankruptcy

Code, shall be charged against or recovered from the Collateral pursuant to section 506(c)
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of the Bankruptcy Code or any similar principle of law without the prior written consent
of the applicable DIP Agent or the Pre-Petition Agent (solely with respect to Cash
Collateral), as the case may be, and no such consent shall be implied from any other
action, inaction, or acquiescence by the DIP Agents, the DIP Lenders, the Pre-Petition
Agent or the Pre-Petition Credit Agreement Lenders.

11.  The Cash Collateral. The Pre-Petition Collateral includes cash collateral
within the meaning of section 363(a) of the Bankruptcy Code. To the extent that any
funds were on deposit with any Pre-Petition Credit Agreement Lender as of the Petition
Date, including, without limitation, all funds deposited in, or credited to, an account of
any Debtor with any Pre-Petition Credit Agreement Lender immediately prior to the
filing of the Debtors’ bankruptcy petitions (the “Pre-Petition Period”) (regardless of
whether, as of the Pre-Petition Period, such funds had been collected or made available
for withdrawal by any such Debtor), then such funds (the “Deposited Funds”) are
subject to rights of setoff. By virtue of such setoff rights, the Deposited Funds are subject
to a lien in favor of such Pre-Petition Credit Agreement Lender pursuant to sections
506(a) and 553 of the Bankruptcy Code, which is subordinate to the First Out DIP
Lenders’ senior interests in the Deposited Funds as set forth in the Security Agreement.
The Pre-Petition Credit Agreement Lenders are obligated, to the extent provided in the
Pre-Petition Financing Agreements, to share the benefit of such liens and setoff rights
with the other Pre-Petition Credit Agreement Lenders pursuant to and in accordance with
the Pre-Petition Financing Agreements. Any proceeds of the Pre-Petition Collateral
(including the Deposited Funds or any other funds on deposit at the Pre-Petition Credit

Agreement Lenders or at any other institution as of the Petition Date) are cash collateral
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of the Pre-Petition Credit Agreement Lenders within the meaning of section 363(a) of the
Bankruptcy Code. The Deposited Funds, together with such other cash collateral of any
of the Pre-Petition Credit Agreement Lenders within the meaning of section 363(a) of the
Bankruptcy Code (including, without limitation, all proceeds of Pre-Petition Collateral)
are collectively referred to herein as “Cash Collateral.”

12. Use of Cash Collateral. The Debtors are hereby authorized, subject to the
terms and conditions of the DIP Documents and this Interim Order, to use all Cash
Collateral, and each of the Pre-Petition Credit Agreement Lenders is directed promptly to
turn over to the Debtors all Cash Collateral received or held by them; provided that the
Pre-Petition Credit Agreement Lenders are granted adequate protection as hereinafter set
forth.

13.  Adequate Protection. The Pre-Petition Credit Agreement Lenders are
entitled, pursuant to sections 361, 363(e), and 364(d) of the Bankruptcy Code, to
adequate protection of their interest in the Collateral, for and equal in amount to the
aggregate diminution in the value of the Pre-Petition Credit Agreement Lenders’ interest
in the Collateral, including, without limitation, any such diminution resulting from the
sale, lease, or use by the Debtors (or other decline in value) of Collateral, and the
imposition of the automatic stay pursuant to section 362 of the Bankruptcy Code. As
adequate protection, the Pre-Petition Agent and the Pre-Petition Credit Agreement
Lenders are hereby granted the following (collectively, the *“Adequate Protection
Obligations”):

@) Adequate Protection Liens. The Pre-Petition Agent (for itself and

for the benefit of the Pre-Petition Credit Agreement Lenders) is hereby granted (effective
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and perfected upon the date of this Interim Order and without the necessity of the
execution by the Debtors of mortgages, security agreements, pledge agreements,
financing statements, or other agreements), in the amount of such diminution, a
replacement security interest in and lien upon all the Collateral, subject and subordinate
only to (i) the security interests and liens granted to the DIP Agents for the benefit of the
DIP Lenders in this Interim Order and pursuant to the DIP Documents and any liens on
the Collateral to which such liens so granted to the DIP Agents are junior, and (ii) the
Carve Out (such liens securing the Adequate Protection Obligations, together with the
Contingent Adequate Protection Liens, the “Adequate Protection Liens”).

(b) Preservation of Pre-Petition Liens. To the extent replacement liens

are not available, the liens granted to the Pre-Petition Credit Agreement Lenders under
the terms of the Pre-Petition Credit Agreement shall continue in full force and effect and
shall continue to secure the Obligations of the Debtors under the Pre-Petition Credit
Agreement, regardless of whether such Obligations were rolled up in the Second Out
Facility and such liens held by the Pre-Petition Agent shall be held in accordance with the
provisions of the Security Agreement for the benefit of the First Out DIP Lenders or the
Second Out DIP Lenders, as applicable.

(©) Section 507(b) Claim. The Pre-Petition Agent and the Pre-Petition

Credit Agreement Lenders are hereby granted, subject to the Carve Out, a superpriority
claim, as provided for in section 507(b) of the Bankruptcy Code, immediately junior to
the claims under section 364(c)(1) of the Bankruptcy Code held by the DIP Agents and
the DIP Lenders; provided, however, that the Pre-Petition Agent and the Pre-Petition

Credit Agreement Lenders shall not receive or retain any payments, property or other
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amounts in respect of the superpriority claims under section 507(b) of the Bankruptcy
Code granted hereunder unless and until the DIP Obligations have indefeasibly been paid
in cash in full.

14.  Sufficiency of Adequate Protection. Under the circumstances and given
that the above-described adequate protection is consistent with the Bankruptcy Code,
including section 506(b) thereof, the Court finds that the adequate protection provided
herein is reasonable and sufficient to protect the interests of the Pre-Petition Credit
Agreement Lenders. Except as expressly provided herein or in the DIP Documents,
nothing contained in this Interim Order (including, without limitation, the authorization
of the use of any Cash Collateral) shall impair or modify any rights, claims, or defenses
available in law or equity to the Pre-Petition Agent, any Pre-Petition Credit Agreement
Lender, the DIP Agents, or any DIP Lender including, without limitation, rights of a
party to a swap agreement, securities contract, commodity contract, forward contract, or
repurchase agreement with a Debtor to assert rights of setoff or other rights with respect
thereto as permitted by law (or the right of a Debtor to contest such assertion).

15. Perfection of DIP Liens and Adequate Protection Liens.

@ Subject to the provisions of Paragraph 9(a) of this Interim Order,
the DIP Agents, the DIP Lenders, the Pre-Petition Agent, and the Pre-Petition Credit
Agreement Lenders are hereby authorized, but not required, to file or record financing
statements, patent filings, trademark filings, copyright filings, mortgages, notices of lien
or similar instruments in any jurisdiction, or take possession of or control over assets, or
take any other action, in each case, in order to validate and perfect the liens and security

interests granted to them hereunder. Whether or not the DIP Agents on behalf of the DIP
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Lenders or the Pre-Petition Agent on behalf of the Pre-Petition Credit Agreement Lenders
shall, each in their respective sole discretion, choose to file such financing statements,
patent filings, trademark filings, copyright filings, mortgages, notices of lien or similar
instruments, or take possession of or control over, or otherwise confirm perfection of the
liens and security interests granted to it hereunder, such liens and security interests shall
be deemed valid, perfected, allowed, enforceable, non-avoidable, and not subject to
challenge, dispute, or subordination, at the time and on the date of entry of this Interim
Order. Upon the request of the DIP Agents, the Pre-Petition Agent, without any further
consent of any party, is authorized and directed to take, execute, deliver, and file such
instruments (in each case, without representation or warranty of any kind) to enable the
DIP Agents to further validate, perfect, preserve, and enforce the DIP Liens.

(b) A certified copy of this Interim Order may, in the discretion of
either DIP Agent, be filed with or recorded in filing or recording offices in addition to or
in lieu of such financing statements, mortgages, notices of lien or similar instruments, and
all filing offices are hereby authorized to accept such certified copy of this Interim Order
for filing and recording.

(©) The Debtors shall execute and deliver to the DIP Agents all such
agreements, financing statements, instruments and other documents as the DIP Agents
may reasonably request to evidence, confirm, validate, or perfect the DIP Liens.

16. Preservation of Rights Granted Under This Interim Order.

@ No claim or lien having a priority superior to or pari passu with

those granted by this Interim Order to the DIP Agents and the DIP Lenders or to the Pre-

Petition Agent, and the Pre-Petition Credit Agreement Lenders, respectively, shall be
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granted or allowed while any portion of the Financing (or any refinancing thereof) or the
Commitments thereunder or the DIP Obligations or any Adequate Protection Obligations
remain outstanding, and the DIP Liens and the Adequate Protection Liens shall not be
(i) subject or junior to any lien or security interest that is avoided and preserved for the
benefit of the Debtors’ estates under section 551 of the Bankruptcy Code or
(i) subordinated to or made pari passu with any other lien or security interest, whether
pursuant to section 364(d) of the Bankruptcy Code or otherwise. For the avoidance of
doubt, no lien or security interest shall be granted to any other party in any of the
Specified Contracts without first granting such lien or security interest to the DIP Agents,
which shall be deemed Term or Second Out Collateral.

(b) Under no circumstances, and in accordance with the provisions of
the DIP Documents, shall the Cases be dismissed unless the F/O DIP Obligations shall
have been indefeasibly paid in full in cash (and/or, with respect to outstanding letters of
credit issued or deemed issued pursuant to the First Out DIP Credit Agreement, cash
collateralized in accordance with the provisions thereof); provided, moreover, that in the
event of such dismissal, the Pre-Petition Liens, DIP Liens, and Adequate Protection Liens
held by the Pre-Petition Lenders shall remain in full force and effect, with all rights and
remedies attendant thereto. In addition, unless all DIP Obligations shall have been
indefeasibly paid in full in cash (and, with respect to outstanding letters of credit issued
or deemed issued pursuant to the DIP Credit Agreements, cash collateralized in
accordance with the provisions of the DIP Credit Agreements) and the Adequate
Protection Obligations (if any) shall have been paid in full, the Debtors shall not seek,

and it shall constitute an Event of Default and terminate the right of the Debtors to use
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Cash Collateral if any of the Debtors seeks, or if there is entered, (i) any modification or
extension of this Interim Order without the prior written consent of the DIP Agents, and
no such consent shall be implied by any other action, inaction, or acquiescence by the
DIP Agents, (ii) an order converting or dismissing any of the Cases, (iii) an order
appointing a chapter 11 trustee in any of the Cases, or (iv) an order appointing an
examiner with enlarged powers in any of the Cases. If an order dismissing any of the
Cases under section 1112 of the Bankruptcy Code or otherwise is at any time entered,
such order shall provide (in accordance with sections 105 and 349 of the Bankruptcy
Code) that (i) the Superpriority Claims, liens, security interests, and replacement security
interests granted to the DIP Agents and the DIP Lenders and, as applicable, the Pre-
Petition Agent and the Pre-Petition Credit Agreement Lenders, pursuant to this Interim
Order shall continue in full force and effect and shall maintain their priorities as provided
in this Interim Order until all DIP Obligations and the Adequate Protection Obligations
(if any) shall have been paid and satisfied in full (and that such Superpriority Claims,
liens, and replacement security interests, shall, notwithstanding such dismissal, remain
binding on all parties in interest) and (ii) this Court shall retain jurisdiction,
notwithstanding such dismissal, for the purposes of enforcing the claims, liens, and
security interests referred to in clause (i) above.

(©) If any or all of the provisions of this Interim Order are hereafter
reversed, modified, vacated, or stayed, such reversal, modification, vacation, or stay shall
not affect (i) the validity of any DIP Obligations or Adequate Protection Obligations
incurred prior to the actual receipt of written notice by the DIP Agents or the Pre-Petition

Agent, as applicable, of the effective date of such reversal, modification, vacation, or stay
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or (ii) the validity or enforceability of any lien, priority, or other right authorized or
created hereby or pursuant to the DIP Documents with respect to any DIP Obligations or
Adequate Protection Obligations. Notwithstanding any such reversal, modification,
vacation, or stay, or any use of Cash Collateral, or DIP Obligations or Adequate
Protection Obligations incurred by the Debtors to the DIP Agents, the DIP Lenders, the
Pre-Petition Agent, or the Pre-Petition Credit Agreement Lenders prior to the actual
receipt of written notice by the DIP Agents and the Pre-Petition Agent of the effective
date of such reversal, modification, vacation, or stay shall be governed in all respects by
the original provisions of this Interim Order, and the DIP Agents, the DIP Lenders, the
Pre-Petition Agent, and the Pre-Petition Credit Agreement Lenders shall be entitled to all
the rights, remedies, privileges, and benefits granted in section 364(e) of the Bankruptcy
Code (including, without limitation, in respect of any payments received in connection
with the refinancing of the Pre-Petition Debt), this Interim Order and pursuant to the DIP
Documents with respect to all uses of Cash Collateral and proceeds of the Financing, DIP
Obligations, and the Adequate Protection Obligations.

(d) Except as expressly provided in this Interim Order or in the DIP
Documents, the DIP Liens, the Superpriority Claims and all other rights and remedies of
the DIP Agents and the DIP Lenders, and the Adequate Protection Liens granted by the
provisions of this Interim Order and the DIP Documents shall survive, and shall not be
modified, impaired, or discharged by (i) the entry of an order converting any of the Cases
to a case under chapter 7, dismissing any of the Cases, terminating the joint
administration of these Cases, or by any other act or omission, (ii) the entry of an order

approving the sale of any Collateral pursuant to section 363(b) of the Bankruptcy Code
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(except to the extent permitted by the DIP Documents), or (iii) the entry of an order
confirming a plan of reorganization in any of the Cases and, pursuant to section
1141(d)(4) of the Bankruptcy Code, the Debtors have waived any discharge as to any
remaining DIP Obligations. The terms and provisions of this Interim Order and the DIP
Documents shall continue in these Cases, in any successor cases if these Cases cease to
be jointly administered, or in any superseding chapter 7 cases under the Bankruptcy
Code, and the DIP Liens, the Superpriority Claims, all other rights and remedies of the
DIP Agents and the DIP Lenders granted by the provisions of this Interim Order
(including, without limitation, with respect to the rights of the DIP Agents, as applicable,
as to the Debtors’ Real Property Leases as set forth in Paragraph 8 of this Interim Order)
and the DIP Documents shall continue in full force and effect (and be binding on any
successor in interest to the debtors-in-possession) until the DIP Obligations are
indefeasibly paid in full in cash.

17.  Effect of Stipulations on Third Parties. The stipulations and admissions
contained in this Interim Order, including, without limitation, in Paragraph 3 of this
Interim Order, shall be binding upon the Debtors and any successor thereto (including,
without limitation, any chapter 7 or chapter 11 trustee appointed or elected for any of the
Debtors) in all circumstances. The stipulations and admissions contained in this Interim
Order, including, without limitation, in Paragraph 3 of this Interim Order, shall be
binding upon all other parties in interest, including, without limitation, any statutory or
nonstatutory committees appointed or formed in these Cases (including the Creditors’
Committee) and any other person or entity acting on behalf of the Debtors’ estates, unless

(@) a party in interest has timely filed an adversary proceeding or contested matter
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(subject to the limitations contained herein, including, inter alia, in Paragraph 18 of this
Interim Order) by the earlier of (i) the date that is sixty (60) days after entry of the Final
Order and (ii) if such a challenge or claim is brought, the date of a final judgment on such
challenge or claim or, in each case, such later date (x) as has been agreed to, in writing,
by the Pre-Petition Agent or the Pre-Petition Securitization Administrator, in each case in
its sole discretion or (y) as has been ordered by the Court (the “Challenge Period”),
(i) challenging the validity, enforceability, priority, or extent of the Pre-Petition Debt or
the Pre-Petition Agent’s, the Pre-Petition Securitization Administrator’s, or the Pre-
Petition Secured Lenders’ liens on the Pre-Petition Collateral or (ii) otherwise asserting
or prosecuting any action for preferences, fraudulent conveyances, other avoidance power
claims, or any other claims, counterclaims or causes of action, objections, contests, or
defenses (collectively, “Claims and Defenses”) against the Pre-Petition Agent, the Pre-
Petition Securitization Administrator, or any of the Pre-Petition Secured Lenders, or their
affiliates, representatives, attorneys, or advisors in connection with matters related to the
Pre-Petition Financing Agreements, the Pre-Petition Debt, the Pre-Petition Collateral, and
(b) there is a final order in favor of the plaintiff sustaining any such challenge or claim in
any such timely filed adversary proceeding or contested matter; provided that any
challenge or claim shall set forth with specificity the basis for such challenge or claim
and any challenges or claims not so specified prior to the expiration of the Challenge
Period shall be forever deemed waived, released, and barred. If no such adversary
proceeding or contested matter is timely filed, (w) the Pre-Petition Debt and all related
obligations of the Debtors (the “Pre-Petition Obligations”) shall constitute allowed

claims, not subject to counterclaim, setoff, subordination, recharacterization, defense, or
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avoidance, for all purposes in the Cases and any subsequent chapter 7 cases, (x) the Pre-
Petition Agent’s liens, the Pre-Petition Securitization Administrator’s liens, and the Pre-
Petition Secured Lenders’ liens on the Pre-Petition Collateral shall be deemed to have
been, as of the Petition Date, legal, valid, binding and perfected, not subject to
recharacterization, subordination, or avoidance, (y) the Pre-Petition Obligations, the Pre-
Petition Agent’s, the Pre-Petition Securitization Administrator’s, and the Pre-Petition
Secured Lenders’ liens on the Pre-Petition Collateral and the Pre-Petition Agent, the Pre-
Petition Securitization Administrator, and the Pre-Petition Secured Lenders shall not be
subject to any other or further challenge by any party in interest seeking to exercise the
rights of the Debtors’ estates, including, without limitation, any successor thereto
(including, without limitation, any chapter 7 or 11 trustee appointed or elected for any of
the Debtors), and (z) the refinancing of the Pre-Petition Debt (including the L/C Roll Up)
shall be irrevocable and shall not be subject to restitution, disgorgement, or any other
challenge under any circumstances, including, without limitation, pursuant to any Claims
and Defenses (as defined below). If any such adversary proceeding or contested matter is
timely filed, the stipulations and admissions contained in Paragraph 3 of this Interim
Order shall nonetheless remain binding and preclusive (as provided in the second
sentence of this Paragraph 17) on any statutory or nonstatutory committees appointed or
formed in these Cases (including the Creditors’ Committee) and on any other person or
entity, except to the extent that such findings and admissions were expressly challenged
in such adversary proceeding or contested matter. Nothing in this Interim Order vests or
confers on any Person (as defined in the Bankruptcy Code), including any statutory or

nonstatutory committees appointed or formed in these Cases (including the Creditors’
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Committee), standing or authority to pursue any cause of action belonging to the Debtors
or their estates, including, without limitation, Claims and Defenses with respect to the
Pre-Petition Financing Agreements or the Pre-Petition Obligations. For the avoidance of
doubt, none of the foregoing challenge provisions set forth in this Paragraph 17 shall
apply to the First Out DIP Facility or the First Out DIP Lenders in their capacities as
such, and in no event shall the First Out DIP Facility be subject to challenge on
avoidance or any other grounds by any other party.

18. Limitation on Use of Financing Proceeds and Collateral.
Notwithstanding anything herein or in any other order by this Court to the contrary, no
borrowings, letters of credit, Cash Collateral, Collateral, or the Carve Out may be used to
(a) object, contest, or raise any defense to, the validity, perfection, priority, extent, or
enforceability of any amount due under the DIP Documents or the Pre-Petition Financing
Agreements, or the liens or claims granted under this Interim Order, the DIP Documents
or the Pre-Petition Financing Agreements, (b) assert any Claims and Defenses or causes
of action against the DIP Agents, the DIP Lenders, the Pre-Petition Agent, the Pre-
Petition Securitization Administrator, or the Pre-Petition Secured Lenders, or their
respective agents, affiliates, representatives, attorneys, or advisors, (c) prevent, hinder, or
otherwise delay the DIP Agents’, the Pre-Petition Agent’s, or the Pre-Petition
Securitization Administrator’s assertion, enforcement, or realization on the Cash
Collateral or the Collateral in accordance with the DIP Documents, the Pre-Petition
Financing Agreements, or this Interim Order, (d) seek to modify any of the rights granted
to the DIP Agents, the DIP Lenders, the Pre-Petition Agent, the Pre-Petition

Securitization Administrator, or the Pre-Petition Secured Lenders hereunder or under the
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DIP Documents or the Pre-Petition Financing Agreements, in each of the foregoing cases
without such applicable parties’ prior written consent, or (e) pay any amount on account
of any claims arising prior to the Petition Date unless such payments are (i) approved by
an order of this Court and (ii) in accordance with the DIP Credit Agreements and the
Budget as approved by the DIP Agents, each in its respective sole discretion.
Notwithstanding the foregoing, advisors to the Creditors” Committee may investigate the
liens granted pursuant to the Pre-Petition Financing Agreements during the Challenge
Period at an aggregate expense for such investigation not to exceed $75,000.

19. Priorities  Among  Pre-Petition  Credit  Agreement  Lenders.
Notwithstanding anything to the contrary herein or in any other order of this Court, in
determining the relative priorities and rights of the Pre-Petition Credit Agreement
Lenders with respect to the Adequate Protection Obligations granted hereunder, such

priorities and rights shall continue to be governed by the Pre-Petition Credit Agreement.

20. Maintenance of Letters of Credit. To the extent permitted by the DIP
Documents, the Debtors are authorized to maintain and renew letters of credit issued or
deemed issued under the DIP Credit Agreements on an uninterrupted basis, in accordance
with the same practices and procedures as were in effect prior to the Petition Date, and to
take all actions reasonably appropriate with respect thereto, on an uninterrupted basis and
in accordance with the same practices and procedures as were in effect prior to the

Petition Date.

21. Consensual Plan Treatment in Respect of the Second Out Facility. To the

extent any obligations under the Second Out Facility remain outstanding on the date of
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confirmation of any plan of reorganization for the Debtors under chapter 11 of the
Bankruptcy Code (a “Plan”), such obligations shall be repaid in cash (or, in the case of
issued and outstanding Roll Up Letters of Credit, cash collateralized in an amount of at
least 105% of the L/C Obligations (as defined in the Second Out DIP Agreement)) on the
effective date of such Plan; provided, however, that notwithstanding anything to the
contrary in this Order or the DIP Documents, the Second Out Lenders may consent to a
different treatment under a Plan, and such consent shall be deemed to have been given
upon the affirmative vote of the Second Out Lenders under the standards set forth in
Section 1126(c) of the Bankruptcy Code, it being understood that the foregoing does not

in any way change the payment priorities set forth in the Security Agreement.

22, Exculpation. Nothing in this Interim Order, the DIP Documents, or any
other documents related to these transactions shall in any way be construed or interpreted
to impose or allow the imposition upon any DIP Agent, the Joint Arrangers, or any DIP
Lender any liability for any claims arising from the prepetition or postpetition activities
of the Debtors in the operation of their businesses, or in connection with their
restructuring efforts. So long as the DIP Agents and the DIP Lenders comply with their
obligations under the DIP Documents and their obligations, if any, under applicable law
(including the Bankruptcy Code), (a) the DIP Agents and the DIP Lenders shall not, in
any way or manner, be liable or responsible for (i) the safekeeping of the Collateral, (ii)
any loss or damage thereto occurring or arising in any manner or fashion from any cause,

(i) any diminution in the value thereof, or (iv) any act or default of any carrier, servicer,
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bailee, custodian, forwarding agency, or other person, and (b) all risk of loss, damage, or

destruction of the Collateral shall be borne by the Debtors.

23.  Binding Effect; Successors and Assigns. The DIP Documents and the
provisions of this Interim Order, including all findings herein, shall be binding upon all
parties in interest in these Cases, including, without limitation, the DIP Agents, the DIP
Lenders, the Pre-Petition Agent, the Pre-Petition Securitization Administrator, the Pre-
Petition Secured Lenders, any Committee appointed or formed in these Cases, and the
Debtors and their respective successors and assigns (including any chapter 7 or chapter
11 trustee hereinafter appointed or elected for the estate of any of the Debtors) and shall
inure to the benefit of the DIP Agents, the DIP Lenders, the Pre-Petition Agent, the Pre-
Petition Securitization Administrator, the Pre-Petition Secured Lenders, and the Debtors
and their respective successors and assigns; provided, however, that neither the DIP
Agents nor the DIP Lenders shall have any obligation to extend any financing or credit to
any chapter 7 trustee or similar responsible person appointed for the estates of the
Debtors. In determining to make any loan under the DIP Credit Agreements or in
exercising any rights or remedies as and when permitted pursuant to this Interim Order or
the DIP Documents, the DIP Agents and the DIP Lenders shall not be deemed to be in
control of the operations of or participating in the management of the Debtors or to be
acting as a “responsible person” or “owner or operator” with respect to the operation or
management of the Debtors (as such terms or any similar terms are used in the United
States Comprehensive Environmental Response, Compensation and Liability Act, 29

U.S.C. 88 9601, et seq., as amended, or any similar federal or state statute).
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24, Final Hearing. The Final Hearing is scheduled for August 2, 2012 at 2:00
p.m. before this Court.

25. Notice. The Debtors shall promptly mail notice and copies of this Interim
Order (which shall constitute adequate notice of the Final Hearing, including without
limitation, notice that the Debtors will seek approval at the Final Hearing of a waiver of
rights under section 506(c) of the Bankruptcy Code) to the parties having been given
notice of the Interim Hearing, and to any other party that has filed a request for notices
with this Court and to any statutory committee after the same has been appointed
(including the Creditors’ Committee), or such statutory committee’s counsel, if the same
shall have been appointed. Any party in interest objecting to the relief sought at the Final
Hearing shall serve and file written objections, which objections shall be served upon (a)
proposed attorneys for the Debtors, Davis Polk & Wardwell LLP, 450 Lexington
Avenue, New York, New York 10017, Attn: Marshall S. Huebner and Brian M. Resnick,
(b) Willkie Farr & Gallagher LLP, 787 Seventh Avenue, New York, New York 10019,
Attn: Margot B. Schonholtz and Ana M. Alfonso, attorneys for Bank of America, N.A.
as Pre-Petition Agent and the Second Out DIP Agent, and Merrill Lynch, Pierce, Fenner
& Smith Incorporated, as a Joint Arranger, (c) Weil, Gotshal & Manges LLP, 767 Fifth
Avenue, New York, New York 10153, Attn: Marcia L. Goldstein and Joseph H.
Smolinsky, attorneys for Citibank, N.A. as First Out DIP Agent, and Citigroup Global
Markets Inc. and Barclays Bank PLC, Joint Arrangers, and (d) the U.S. Trustee, and shall
be filed with the Clerk of the United States Bankruptcy Court, Southern District of New
York, in each case to allow actual receipt by the foregoing no later than July 25, 2012 at

4:00 p.m., prevailing Eastern time.
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26. Effectiveness. This Interim Order shall constitute findings of fact and
conclusions of law and shall take effect and be fully enforceable nunc pro tunc to the
Petition Date immediately upon entry hereof. Notwithstanding Bankruptcy Rules
4001(a)(3), 6004(h), 6006(d), 7062, or 9024 or any other Bankruptcy Rule, or Rule 62(a)
of the Federal Rules of Civil Procedure, there shall be no stay of execution or
effectiveness of this Interim Order.

217, Headings. Section headings used herein are for convenience only and are
not to affect the construction of or to be taken into consideration in interpreting this
Interim Order.

28. Interim Order Governs. In the event of any inconsistency between the
provisions of the Motion, this Interim Order, the Security Agreement, and the DIP
Documents, the express provisions of this Interim Order shall govern.

29.  Jurisdiction. This Court shall have exclusive jurisdiction with respect to
any and all disputes or matters under, or arising out of or in connection with, either the
DIP Documents or this Interim Order.

Dated: July 11, 2012
New York, New York

/s/ Allan L. Gropper
HONORABLE ALLAN L. GROPPER
UNITED STATES BANKRUPTCY JUDGE
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Exhibit A

Security Agreement
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PATRIOT COAL CORPORATION

DEBTOR-IN-POSSESSION
PLEDGE AND SECURITY
AND INTERCREDITOR AGREEMENT

dated as of July 11, 2012

between
EACH OF THE GRANTORS PARTY HERETO,
CITIBANK, N.A.,
as Revolving Agent and as First Out Term Agent

and

BANK OF AMERICA, N.A,,
as Second Out Term Agent
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This DEBTOR-IN-POSSESSION PLEDGE AND SECURITY AND
INTERCREDITOR AGREEMENT , dated as of July 11, 2012 (thiddreement’), between
PATRIOT COAL CORPORATION (theBorrower”), each of the subsidiaries of the Borrower
party hereto from time to time, whether as an aagisignatory hereto or as an Additional
Grantor (as herein defined) (together with the Baer, the Grantors”), CITIBANK, N.A. as
administrative collateral agent for the RevolvingcGred Parties (as defined in the First Out
Credit Agreement referenced below) (in such capatmgether with its successors and permitted
assigns, theRevolving Agent) and as administrative and collateral agent lfier Term Secured
Parties (as defined in the First Out Credit Agreetmreferenced below) (in such capacity,
together with its successors and permitted assipes;First Out Term Agent”) and, BANK
OF AMERICA, N.A., as administrative and collateegjent for the Second Out Secured Parties
(as defined in the Second Out Credit Agreementreafeed below) (in such capacity, together
with its successors and permitted assigns, 8ez6nd Out Term Agent, and together with the
First Out Term Agent, theTerm Agents’), and BANK OF AMERICA, N.A., in its capacity as
Collateral Sub-Agent (as defined below).

RECITALS:

WHEREAS, reference is made to that certain Superpriorigcused Debtor-in-
Possession Credit Agreement, dated as of the dawoth(as it may be amended, restated,
refinanced, replaced, supplemented or otherwiseifraddirom time to time, the First Out
Credit Agreement’), by and among the Borrower, certain Subsidianéghe Borrower, the
lenders under the revolving facility party therétom time to time (the Revolving Lenders),
the lenders under the term loan facility (tH&rst Out Term Lenders) Citibank, N.A., in its
capacity as administrative agent, the Revolvingdees and the First Out Term Lenders.

WHEREAS, reference is made to that certain Amended andakeks Superpriority
Secured Debtor-in-Possession Credit Agreement,ddase of the date hereof (as it may be
amended, restated, supplemented or otherwise raddifom time to time, theSecond Out
Credit Agreement’), by and among Borrower, the lenders party theefeam time to time (the
“Second OutTerm Lenders’), Bank of America N.A., in its capacity as adnsinative agent
(the “Second Out Term Agent) and a letter of credit issuer thereunder.

WHEREAS, subject to the terms and conditions of the Fidst Credit Agreement,
certain Grantors have or may from time to time enteéo one or more Secured Hedge
Agreements with one or more Hedge Banks and onenare Secured Cash Management
Agreements with one or more Cash Management Banks;

WHEREAS, in consideration of (i) the extensions of crexditl other accommodations of
the Revolving Lenders, the First Out Lenders, HelBgeks and Cash Management Banks as set
forth in the First Out Credit Agreement, the Sedukéedge Agreements and Secured Cash
Management Agreements, respectively, and (i) thdermsions of credit and other
accommodations of the Second Out Term Lenders tadosgh in the Second Out Credit
Agreement, each Grantor has agreed to supplemer@ithers, without in any way diminishing
or limiting the effect of the Orders or the seauiitterests, pledge and Liens granted thereunder,
and secure such Grantor’s obligations (x) under thest Out Loan Documents, the Secured
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Hedge Agreements and the Secured Cash Managemea¢mgnts and (y) under the Second
Out Loan Documents, in each case, as set forthrhened

NOW, THEREFORE, in consideration of the premises and the agresnerovisions
and covenants herein contained, each Grantor adAggent agrees as follows:

ARTICLE 1
DEFINITIONS;, GRANT OF SECURITY

Section 1.01. General Definitions. In this Agreement, the following terms shall have
the following meanings:

“Additional Grantors ” shall have the meaning assigned in Section 7.03.
“Agents’ shall mean, collectively, the Term Agents and ifevolving Agent.
“Agreement’ shall have the meaning set forth in the preamble.
“Borrower” shall have the meaning set forth in the preamble.

“Cash Collateral’ shall have the meaning given to such term in Frst Out Credit
Agreement.

“Cash Management Bank&shall have the meaning given to such term inRhist Out
Credit Agreement.

“Collateral Records’ shall mean books, records, ledger cards, filesrespondence,
customer lists, supplier lists, blueprints, techhapecifications, manuals, computer software and
related documentation, computer printouts, tapeksdand other electronic storage media and
related data processing software and similar iteheg at any time evidence or contain
information relating to any of the Collateral oreaotherwise necessary or helpful in the
collection thereof or realization thereupon.

“Collateral Support” shall mean all property (real or personal) asseyrhypothecated
or otherwise securing any Collateral and shalludelany security agreement or other agreement
granting a lien or security interest in such ragb@rsonal property.

“Collateral” shall mean, collectively, the Revolving Collateaad the Term Collateral.

“Control” shall mean: (1) with respect to any Deposit Aausy control within the
meaning of Section 9-104 of the UCC, (2) with respe any Securities Accounts, Security
Entitlements, Commodity Contract or Commodity Aaeucontrol within the meaning of
Section 9-106 of the UCC, (3) with respect to amceéltificated Securities, control within the
meaning of Section 8-106(c) of the UCC, (4) witkpect to any Certificated Security, control
within the meaning of Section 8-106(a) or (b) o tHCC, (5) with respect to any Electronic
Chattel Paper, control within the meaning of Set8el05 of the UCC, (6) with respect to Letter
of Credit Rights, control within the meaning of 8ec 9-107 of the UCC and (7) with respect to
any “transferable record”(as that term is definedSection 201 of the Federal Electronic
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Signatures in Global and National Commerce ActroSection 16 of the Uniform Electronic

Transactions Act as in effect in any relevant gigson), control within the meaning of Section
201 of the Federal Electronic Signatures in Glayal National Commerce Act or in Section 16
of the Uniform Electronic Transactions Act as irieet in the jurisdiction relevant to such

transferable record.

“Copyright Licenses shall mean any and all agreements, licenses anenants
(whether or not in writing) providing for the grarg of any right in or to any Copyright or
otherwise providing for a covenant not to sue witspect to any Copyright (whether such
Grantor is licensee or licensor thereunder) inelgdwithout limitation, each agreement required
to be listed in Schedule 5.2(11) under the head@gpyright Licenses” (as such schedule may be
amended or supplemented from time to time).

“Copyrights” shall mean all United States, and foreign copysg (including
Community designs), including but not limited tgpgaghts in software and all rights in and to
databases, and all Mask Works (as defined unddd.57C. 901 of the U.S. Copyright Act),
whether registered or unregistered and whetheobthe underlying works of authorship have
been published, moral rights, reversionary intaresrmination rights, and, with respect to any
and all of the foregoing: (i) all registrations amgbplications therefor including, without
limitation, the registrations and applications rieed to be listed in Schedule 5.2(1I) under the
heading “Copyrights” (as such schedule may be aettmd supplemented from time to time),
(i) all extensions and renewals thereof, (iii) thghts to sue or otherwise recover for past,
present and future infringements thereof, and &N)Proceeds of the foregoing, including,
without limitation, license fees, royalties, inconpayments, claims, damages and proceeds of
suit now or hereafter due and/or payable with ressgieereto, and (v) all other rights of any kind
accruing thereunder or pertaining thereto througkiwaiworld.

“Default Remedies means (a) all rights and remedies of any Sectaatly in respect of
(i) any Collateral, the exercise of which is cogent upon default or Event of Default (however
defined) and (ii) any Collateral constituting R€abperty, including, for the avoidance of doubt,
all rights of the First Out Term Secured Partiedarrticle 8 of the First Out Credit Agreement
and all rights of the Second Out Secured Partietemurrticle 7 of the Second Out Credit
Agreement, in each case, whether arising pursoathiet First Out Credit Agreement, the Second
Out Credit Agreement, the First Out Collateral Doemts, the Second Out Collateral
Documents, the Orders or applicable law and (bjigtits of first refusal and all credit bid rights
of any Secured Party with respect to any salesispoditions of Collateral, whether arising
pursuant to the First Out Credit Agreement, theo8dcOut Credit Agreement, the First Out
Collateral Documents, the Second Out Collateral Udments, the Orders or applicable law.
“Default Remedies” shall include any agreement g First Out Term Agent or Revolving
Agent with any Grantor pursuant to which such Gvahis agreed to commence the sale of any
Collateral under Section 363 of the Bankruptcy Caudieu of exercising secured creditor
remedies.

“Defaulting Creditor” shall have the meaning given to such term inigact1.05(c).

“Disposition” shall have the meaning given to such term in Eiest Out Credit
Agreement.
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“Existing Credit Agreement’ shall mean that certain Pledge and Security Agesd,
dated as of October 31, 2007, among the grantoreddherein and Bank of America, N.A., as
administrative agent (as amended, supplementethervase modified from time to time).

“Existing Security Agreement shall have the meaning given to such term in iSact
15.05.

“First Out Collateral Documents’ shall mean the “Collateral Documents” as defimed
the First Out Credit Agreement.

“First Out Credit Agreement” shall have the meaning set forth in the recitals.

“First Out Loan Documents’ shall mean the “Loan Documents” as defined in Eivst
Out Credit Agreement.

“First Out Term Agent” shall have the meaning set forth in the preammeyided, that
after the First Out Term Termination Date, refeem¢o the First Out Term Agent shall be
deemed to be references to the Second Out Termt Ademe the context requires.

“First Out Term Lenders” shall have the meaning set forth in the recitals.

“First Out Term Obligations” shall mean the “Term Facility Obligations” as buerm
is defined in the First Out Credit Agreement.

“First Out Term Secured Partie$ shall mean “Term Secured Parties” as such term is
defined in the First Out Credit Agreement.

“First Out Termination Date” shall mean the date on which all First Out Term
Obligations are Paid in Full.

“Grantors” shall have the meaning set forth in the preamble.

“Hedge Bank$ shall have the meaning given to such term in Enest Out Credit
Agreement.

“Insurance’ shall mean (i) all insurance policies coveringyar all of the Collateral
(regardless of whether any Agent is the loss palyeresof) and (i) any key man life insurance
policies.

“Intellectual Property Licenses shall mean, collectively, the Copyright Licenses,
Patent Licenses, Trademark Licenses and Tradet3aceases.

“Intellectual Property” shall mean the collective reference to all righgsorities and
privileges relating to intellectual property, whetharising under the United States or foreign
laws or otherwise, including, without limitatiorhe Copyrights, the Copyright Licenses, the
Patents, the Patent Licenses, the Trademarks réteark Licenses, the Trade Secrets, and the
Trade Secret Licenses, and the right to sue orrwibe recover for past, present and future
infringement, misappropriation, dilution or othenpairment or violation thereof, including the
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right to receive all Proceeds therefrom, includimgthout limitation, license fees, royalties,
income, payments, claims, damages and proceedsitphew or hereafter due and/or payable
with respect thereto.

“Investment Accounts$ shall mean the Securities Accounts and Commadiiecounts.

“Investment Related Property shall mean: (i) all “investment property” (as buterm
is defined in Article 9 of the UCC) and (ii) all ¢tie following (regardless of whether classified
as investment property under the UCC): all Pledgepity Interests, Pledged Debt, the
Investment Accounts and certificates of deposit.

“Majority Holder ” shall have the meaning set forth in Article 12.

“Material Contracts” means the Related Documents (as defined in thet Biut Credit
Agreement).

“Material Intellectual Property ” shall mean any Intellectual Property includedttie
Collateral which is material to the business of &rgntor.

“Maximum First Out Principal Amount” means, as of any date of determination,
(a) $525,000,000minus (b) the sum of all principal payments of Term Lsafincluding
voluntary and mandatory prepayments) and permamedtictions of Revolving Credit
Commitments after the date hergdiis (c) interest, fees, costs, expenses, indemnitidsother
amounts payable pursuant to the terms of the BiustLoan Documents or as contemplated by
the Syndication Letter, whether or not the sameaalded to the principal amount of the First
Out Term Obligations and including the same as dadcrue and become due but for the
commencement of the Cases, whether or not suchramate allowed or allowable in whole or
in part by the Bankruptcy Court.

“Obligations” shall mean, collectively, the Revolving Obligai® and the Term
Obligations.

“Paid in Full” or “Payment in Full” means, with respect to any Obligations, thai: a(h
of such Obligations (other than contingent indematfon obligations for which no underlying
claim has been asserted) have been paid, perfoonedischarged in full (with all such
Obligations consisting of monetary or payment dadigns having been paid in full in cash), (b)
no Person has any further right to obtain any lp&etters of credit, bankers’ acceptances, or
other extensions of credit under the documentgimglao such Obligations and (c) any and all
letters of credit, bankers’ acceptances or similatruments issued under such documents have
been cancelled and returned (or backed by standttarantees or cash collateralized) in
accordance with the terms of such documents.

“Patent Licenses shall mean all agreements, licenses and coverfauisther or not in
writing) providing for the granting of any right ior to any Patent or otherwise providing for a
covenant not to sue with respect to any Patent tivehhesuch Grantor is licensee or licensor
thereunder) including, without limitation, each egment required to be listed in Schedule
5.2(11) under the heading “Patent Licenses” (ahsahedule may be amended or supplemented
from time to time).
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“Patents’ shall mean all United States and foreign patamd certificates of invention,
inventions or similar industrial property rightsnda applications for any of the foregoing,
including, but not limited to: (i) each patent apdtent application required to be listed in
Schedule 5.2(II) under the heading “Patents” (ashsschedule may be amended or
supplemented from time to time), (ii) all reissuéizjsions, continuations, continuations-in-part,
extensions, renewals, and reexaminations then@p&l( improvements thereto, (iv) all rights to
sue or otherwise recover for past, present anddunfringements thereof, (v) all Proceeds of
the foregoing, including, without limitation, licea fees, royalties, income, payments, claims,
damages, and proceeds of suit now or hereafteaddér payable with respect thereto, and (vi)
all other rights of any kind accruing thereundepertaining thereto throughout the world.

“Permitted Second Out Obligation Paymentsmeans (a) regularly scheduled payments
of accrued interest and fees on the Second Out Tahgations due and payable on a non-
accelerated basis in accordance with the termshef Second Out Loan Documents, (b)
mandatory prepayments of principal together wittaetrued and unpaid interest and fees to the
date of such repayment on the amount prepaid onSteeond Out Term Obligations in
accordance with the terms of Section 2.06(b)(\3.066(b)(vi) of the First Out Credit Agreement;
provided, however, that no mandatory prepaymentsiatipal permitted pursuant to this clause
(b) in accordance with the terms of Section 2.0&{l0f the First Out Credit Agreement shall be
applied to the Second Out Term Obligations durhmg ¢ontinuance of any Event of Default (as
defined in the First Out Credit Agreement) or uploa sale of all or substantially all the assets of
the Grantors and (c) payments of costs, expensemdamnities of the Second Out Term Agent
payable or reimbursable by the Loan Parties uride6econd Out Loan Documents.

“Pledge Supplemerit shall mean an agreement substantially in the fofniExhibit A
hereto.

“Pledge Supplemeritshall mean any supplement to this agreement lostautially the
form of Exhibit A.

“Pledged Debt shall mean all indebtedness for borrowed monegaito such Grantor,
whether or not evidenced by any Instrument, inelgdiwithout limitation, all indebtedness
described on Schedule 5.2() under the headingdfeé Debt” (as such schedule may be
amended or supplemented from time to time), isshyedthe obligors named therein, the
instruments, if any, evidencing such any of thedming, and all interest, cash, instruments and
other property or proceeds from time to time reeéjvreceivable or otherwise distributed in
respect of or in exchange for any or all of theefming.

“Pledged Equity Interest$ shall mean all Pledged Stock, Pledged LLC Intexes
Pledged Partnership Interests and any other gaation rights, title or interests in any equity or
profits of any business entity, whether or notifiedted, including, without limitation, any trust.

“Pledged LLC Interests’ shall mean all rights, title and interests in dimyited liability
company and each series thereof including, witHonitation, all limited liability company
interests listed on Schedule 5.2(1) under the mepti*ledged LLC Interests” (as such schedule
may be amended or supplemented from time to timlé)ights, title and interest under any
limited liability company agreement and the cestfes, if any, representing such limited
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liability company interests and any right, titledamterest of such Grantor on the books and
records of such limited liability company or on theoks and records of any securities
intermediary pertaining to such interest and alidéinds, distributions, cash, warrants, rights,
options, instruments, securities and other propertyproceeds from time to time received,

receivable or otherwise distributed in respect ofnoexchange for any or all of such limited

liability company interests.

“Pledged Partnership Interests shall mean all interests in any general partriprsh
limited partnership, limited liability partnershipr other partnership including, without
limitation, all partnership interests listed on 8dhle 5.2(1) under the heading “Pledged
Partnership Interests” (as such schedule may bexdedeor supplemented from time to time),
and all right, title and interest in, to and unday partnership agreement and the certificates, if
any, representing such partnership interests agdrd@rest of such Grantor on the books and
records of such partnership or on the books anardemf any securities intermediary pertaining
to such interest and all dividends, distributionash, warrants, rights, options, instruments,
securities and other property or proceeds from timéme received, receivable or otherwise
distributed in respect of or in exchange for anglbof such partnership interests.

“Pledged Stock shall mean all shares of capital stock ownedumhsGrantor, including,
without limitation, all shares of capital stock desed on Schedule 5.2(l) under the heading
“Pledged Stock” (as such schedule may be amendsdppiemented from time to time), and the
certificates, if any, representing such sharesaaydinterest of such Grantor in the entries on the
books of the issuer of such shares or on the boblesy securities intermediary pertaining to
such shares, and all dividends, distributions, caghrrants, rights, options, instruments,
securities and other property or proceeds from timéme received, receivable or otherwise
distributed in respect of or in exchange for anglbof such shares.

“Purchase Daté means the date on which a purchase pursuant l&rtid is
consummated.

“Purchase Event shall have the meaning given to such term iniact1.01.
“Purchase Noticé shall have the meaning given to such term iniact1.02.

“Purchase Obligation$ shall have the meaning given to such term in iSect
11.01(a)(ii).

“Purchase Pricé shall have the meaning given to such term ini8act1.03(a)(ii).
“Purchasing Creditors’ shall have the meaning given to such term iniSect1.02(a).

“Real Property Leasé shall have the meaning given to such term inRhst Out Credit
Agreement.

“Real Property’ shall have the meaning given to such term in st Out Credit
Agreement.
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“Receivables Recordsshall mean (i) all original copies of all docuntgninstruments or
other writings or electronic records or other Résoevidencing the Receivables, (ii) all books,
correspondence, credit or other files, Recordgydedheets or cards, invoices, and other papers
relating to Receivables, including, without limitat, all tapes, cards, computer tapes, computer
discs, computer runs, record keeping systems amer @apers and documents relating to the
Receivables, whether in the possession or undecahol of Grantor or any computer bureau
or agent from time to time acting for Grantor ohewise, (iii) all evidences of the filing of
financing statements and the registration of otinstruments in connection therewith, and
amendments, supplements or other modificationsetbemotices to other creditors, secured
parties or agents thereof, and certificates, ackeagments, or other writings, including, without
limitation, lien search reports, from filing or ath registration officers, (iv) all credit
information, reports and memoranda relating theeatd (v) all other written or non-written
forms of information related in any way to the fgoeng or any Receivable.

“Receivables shall mean all rights to payment, whether or eatned by performance,
for goods or other property sold, leased, licenssdigned or otherwise disposed of, or services
rendered or to be rendered, including, withoutt@tdn all such rights constituting or evidenced
by any Account, Chattel Paper, Instrument, Geniatahgible or Investment Related Property,
together with all of Grantor’s rights, if any, imygoods or other property giving rise to such
right to payment and all Collateral Support and gupng Obligations related thereto and all
Receivable Records.

“Refinance, “Refinancings and “Refinanced means, in respect of the First Out
Obligations or the Revolving Obligations, to isso¢her indebtedness in exchange or
replacement for such Obligations, in whole or intpa

“Revolving Agent shall have the meaning set forth in the preamble.

“Revolving Cash Collateral Account shall mean any account established by the
Revolving Agent that is a “Revolving Collateral Acet” as such term is defined in the First
Out Credit Agreement.

“Revolving Cash Proceedsshall have the meaning assigned in Section 9.07.
“Revolving Collateral’ shall have the meaning given to such term ini8ac.01.

“Revolving Liens’ shall mean, collectively, the fully perfected hi&on the Revolving
Collateral to secure securing the Revolving Obigyet, subject in priority only to Liens
permitted under the First Out Credit Agreement tredinterim Order (and, when applicable, the
Final Order).

“Revolving Obligations’ shall mean all “Revolving Credit Facility Obligahs” and all
“Related Obligations” as such terms are definettheFirst Out Credit Agreement.

“Revolving Secured Partie$ shall have the meaning given to such term inRhst Out
Credit Agreement.
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“Revolving Termination Date’ shall mean the date on which all Revolving Obligas
have been Paid in Full.

“Second Out Collateral Documentsshall mean the “Collateral Documents” as defined
in the Second Out Credit Agreement.

“Second Out Credit Agreement shall have the meaning set forth in the recitals.

“Second Out Loan Documentsshall mean the “Loan Documents” as defined in the
Second Out Credit Agreement.

“Second Out Term Agent shall have the meaning set forth in the preamble.

“Second Out Term Obligation$ shall mean the “Obligations” as such term is dedi in
the Second Out Credit Agreement.

“Second Out TermSecured Parties shall mean the “Secured Parties” as defined é& th
Second Out Credit Agreement.

“Second Out Termination Daté shall mean the date on which all Second Out Term
Obligations are Paid in Full.

“Secured Cash Management Agreemeritshall have the meaning given to such term
in the First Out Credit Agreement.

“Secured Hedge Agreementsshall have the meaning given to such term in First
Out Credit Agreement.

“Secured Parties shall mean, collectively, the Term Secured Partiad the Revolving
Secured Parties.

“Securities Act shall mean the Securities Act of 1933, as amerfdad time to time,
and any successor statute.

“Securities’ shall mean any stock, shares, partnership interesting trust certificates,
certificates of interest or participation in anyfitrsharing agreement or arrangement, options,
warrants, bonds, debentures, notes, or other eseédeaf indebtedness, secured or unsecured,
convertible, subordinated or otherwise, or in gahemy instruments commonly known as
“securities” or any certificates of interest, slgamr participations in temporary or interim
certificates for the purchase or acquisition ofaay right to subscribe to, purchase or acquire,
any of the foregoing.

“Standstill Period” shall have the meaning given to such term ini8act0.04(c)(ii))(A).

“Syndication Letter” shall mean that certain Syndication Letter dassdof the date
hereof by and between Citigroup Global Markets ,IRarclays Bank PLC, Merrill Lynch,
Pierce, Fenner & Smith Incorporated and the Borrowe
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“Term Agents’ shall have the meaning set forth in the preamble.

Term Cash Collateral’ shall mean any cash or Cash Equivalents in any Teash
Collateral Account.

“Term Cash Collateral Account shall mean any account established by the Renglvi
Agent that is a “Term Facility Collateral Accourat such term is defined in the First Out Credit
Agreement.

“Term Cash Proceedsshall have the meaning assigned in Section 9.07.
“Term Collateral” shall have the meaning given to such term ini8ec.03.

“Term Obligations” shall mean, collectively, the First Out Term @atiions and the
Second Out Term Obligations.

“Term Secured Partie$ shall mean the First Out Term Secured Partiesthadsecond
Out Term Secured Parties.

“Term Termination Date” shall mean the date on which all Term Obligatibase been
Paid in Full.

“Trade Secret Licensesshall mean any and all agreements (whether oimatriting)
providing for the granting of any right in or toalle Secrets (whether such Grantor is licensee or
licensor thereunder) including, without limitatioeach agreement required to be listed in
Schedule 5.2(1l) under the heading “Trade Secre¢nses” (as such schedule may be amended
or supplemented from time to time).

“Trade Secret$ shall mean all trade secrets and all other camfihl or proprietary
information and know-how whether or not such Tr&#eret has been reduced to a writing or
other tangible form, including all documents anic@ls embodying, incorporating, or referring in
any way to such Trade Secret, including but noftéchto: (i) the right to sue or otherwise
recover for past, present and future misappropnatir other violation thereof, (ii) all Proceeds
of the foregoing, including, without limitationcknse fees, royalties, income, payments, claims,
damages, and proceeds of suit now or hereafteaddé®r payable with respect thereto; and (iii)
all other rights of any kind accruing thereundepertaining thereto throughout the world.

“Trademark Licenses shall mean any and all agreements, licenses awvenants
(whether or not in writing) providing for the gramy of any right in or to any Trademark or
otherwise providing for a covenant not to sue ompiing co-existence with respect to any
Trademark (whether such Grantor is licensee orndioe thereunder) including, without
limitation, each agreement required to be listed Sohedule 5.2(II) under the heading
“Trademark Licenses” (as such schedule may be aeteodsupplemented from time to time).

“Trademarks” shall mean all United States, and foreign tradés\atrade names, trade
dress, corporate names, company names, businesssnéfintitious business names, Internet
domain names, service marks, certification markslective marks, logos, other source or
business identifiers, designs and general intaegibf a like nature, whether or not registered,
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and with respect to any and all of the foregoingall registrations and applications for any of
the foregoing including, but not limited to, theyigrations and applications required to be listed
in Schedule 5.2(11) under the heading “Trademarks’6éuch schedule may be amended or
supplemented from time to time), (ii) all extensiar renewals of any of the foregoing, (iii) all
of the goodwill of the business connected with tkse of and symbolized by the foregoing, (iv)
the right to sue for past, present and futurengieiment or dilution of any of the foregoing or for
any injury to goodwill of the foregoing, (v) all 8reeds of the foregoing, including, without
limitation, license fees, royalties, income, payiseglaims, damages, and proceeds of suit, and
(vi) all other rights of any kind accruing thereendr pertaining thereto throughout the world.

“Type” means either (i) Revolving Collateral or (ii) TerCollateral, as the case may be.

“UCC” shall mean the Uniform Commercial Code as in @ffeom time to time in the
State of New York; provided, however, that in tiverd that, by reason of mandatory provisions
of law, any or all of the perfection or priority,adr remedies with respect to, any Collateral is
governed by the Uniform Commercial Code as enaatetlin effect in a jurisdiction other than
the State of New York, the term “UCC” shall meae thniform Commercial Code as enacted
and in effect in such other jurisdiction solely fourposes of the provisions hereof relating to
such perfection, priority or remedies.

“United State$ shall mean the United States of America.
“Vehicles means all vehicles covered by a certificate té tiaw of any state.
Section 1.02. Definitions; Interpretation.

€)) In this Agreement, the following capitalized tersisall have the meaning given
to them in the UCC (and, if defined in more thame @duticle of the UCC, shall have the meaning
given in Article 9 thereof): Account, Account DehtoAs-Extracted Collateral, Bank,
Certificated Security, Chattel Paper, Consigneensigmment, Consignor, Commercial Tort
Claims, Commodity Account, Commodity Contract, Dgipd\ccount, Document, Entitlement
Order, Equipment, Electronic Chattel Paper, Farmd@ets, Fixtures, General Intangibles,
Goods, Health-Care-Insurance Receivable, Instruntievéntory, Investment Property, Letter of
Credit Right, Manufactured Home, Money, Paymenangible, Proceeds, Record, Securities
Account, Securities Intermediary, Security Ceréifez Security Entitlement, Supporting
Obligations, Tangible Chattel Paper and UncertiideSecurity.

(b)  All other capitalized terms used herein (includthg recitals and recitals hereto)
and not otherwise defined herein shall have thenmga ascribed thereto in the First Out Credit
Agreement (or if the context requires, the Secontl ©redit Agreement). The incorporation by
reference of terms defined in the First Out Credlijreement and the Second Out Credit
Agreement shall survive any termination of sucheagrents until this agreement is terminated
as provided in Article 12 hereof. Any of the termisfined herein may, unless the context
otherwise requires, be used in the singular omptbeal, depending on the reference. References
herein to any Section, Appendix, Schedule or Exfrsbiall be to a Section, an Appendix, a
Schedule or an Exhibit, as the case may be, hemdets otherwise specifically provided. The
use herein of the word “include” or “including”, wh following any general statement, term or

11

US_ACTIVE:\44041711\11\35899.0519



12-12900-scc Doc 39 Filed 07/11/12 Entered 07/11/12 12:38:11 Main Document
Pg 70 of 179

matter, shall not be construed to limit such statetmterm or matter to the specific items or
matters set forth immediately following such wordt@ similar items or matters, whether or not
non-limiting language (such as “without limitatioot “but not limited to” or words of similar
import) is used with reference thereto, but rattesll be deemed to refer to all other items or
matters that fall within the broadest possible gcofsuch general statement, term or matter. The
terms lease and license shall include sub-leasesaindicense, as applicable. If any conflict or
inconsistency exists between this Agreement andritse Out Credit Agreement, the First Out
Credit Agreement shall govern. All references heteiprovisions of the UCC shall include all
successor provisions under any subsequent versiamendment to any Article of the UCC.

ARTICLE 2
GRANT OF SECURITY

Section 2.01. Grant of Security in Revolving Collateral. In addition to the security
interest set forth in the Interim Order (and, wlagplicable, the Final Order) and subject to
Section 2.02(a), each Grantor hereby grants tthé)Revolving Agent for the benefit of the
Revolving Secured Parties, (ii) the First Out Tekgent for the benefit of the First Out Term
Secured Parties and (iii) the Second Out Term Agamthe Second Out Term Secured Parties,
in each case, a security interest in and continliergon all of such Grantor’s right, title and
interest in, to and under the following personalparty of such Grantor, in each case whether
now owned or existing or hereafter acquired, cekate arising and wherever located (all of
which being hereinafter collectively referred totlas ‘Revolving Collateral’):

(@) Accounts;
(b) Chattel Paper;
(© Deposit Accounts;

(d)  Securities Accounts, Commodities Accounts and aln@iodities Contracts and
Investment Property related thereto;

(e) Money;
() Receivables and Receivable Records; and

(g) to the extent related evidencing, governing, saguar otherwise relating to the
items referred to in the preceding clauses (a) gho(f), General Intangibles, Documents,
Instruments, and, to the extent not otherwise ohetlabove, Collateral Records, Collateral
Support and Supporting Obligations; and

(n)  all Proceeds, products, accessions, rents andsuadfor in respect of any of the
foregoing.

Section 2.02. Certain Limited Exclusions to Revolving Collateral. (a) Except as set
forth in the Interim Order (and, when applicablee tFinal Order), in no event shall the
Revolving Collateral include or the security intggegranted under Section 2.01 attach to (i) any
Term Cash Collateral Account, (ii) any Proceedproperty that was Term Collateral when such
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Proceeds arose to the extent such Proceeds aregatgt and distinguishable from other
property of such Loan Party and (ii) any assetsectly securing the obligations under the
Existing Credit Agreement.

(b) Notwithstanding the foregoing, the creation (ottiem by this Agreement or the
Orders) or perfection (other than by the Orderspletiges of or security interests in particular
assets shall not be required if, and for so longrathe reasonable judgment of the Revolving
Agent, the cost of creating or perfecting such gésdor security interests in such assets or
obtaining title insurance in respect of such assletdl be excessive in view of the benefits to be
obtained by the Revolving Secured Parties therefrom

Section 2.03. Grant of Security in Term Collateral. In addition to the security interest
set forth in the Interim Order (and, when applieatthe Final Order) and subject to Section
2.04(a), each Grantor hereby grants to (i) the Rawp Agent for the benefit of the Revolving
Secured Parties, (ii) the First Out Term Agent og benefit of the First Out Term Secured
Parties and (iii) the Second Out Term Agent for 8szond Out Term Secured Parties, in each
case, a security interest in and continuing lieralbiof such Grantor’s right, title and interest in
to and under all real and personal property of s@cantor including, but not limited to the
following, in each case whether now owned or exgsor hereafter acquired, created or arising
and wherever located (all of which being hereimaftellectively referred to as theTérm
Collateral”):

(@  As-Extracted Collateral,
(b) Documents;

(c) General Intangibles (including, for the avoidanck dmubt, each Material
Contract);

(d)  Goods (including, without limitation, Equipment ahaventory (which, for the
avoidance of doubt, shall include Coal));

(e)  Instruments;

(f)  Insurance;

(@) Intellectual Property;

(h) Investment Related Property;

()  Letter of Credit Rights;

()] Vehicles;

(k) Commercial Tort Claims now or hereafter describedohedule 5.2;

()] Term Cash Collateral Accounts;
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(m) to the extent constituting an investment of TermsiCa&ollateral, General
Intangibles, Documents, and Instruments;

(n) to the extent not otherwise included above, aleotiersonal property of any kind
and all Collateral Records, Collateral Support Sugporting Obligations relating to any of the
foregoing;

(o) all Real Property (including, for the avoidance adubt, all Real Property
Leases);

(p)  all property of any Grantor held by any Term Agentany other Term Secured
Party, including all property of every descriptiam,the possession or custody of or in transit to
such Term Agent or such Term Secured Party forpampose including safekeeping collection
or pledge for the account of such Grantor or ashwh Grantor might have any right or voting
power; and

(q) to the extent not otherwise included above, allcBeds, products, accessions,
rents and profits of or in respect of any of theegwing.

Section 2.04. Certain Limited Exclusions to Term Collateral. (a) Except as set forth in
the Interim Order (and, when applicable, the Fi@eder), in no event shall the Term Collateral
include or the security interests granted underti®@e2.03 hereof attach to (i) any of the
outstanding capital stock of a CFC in excess of @8%e voting power of all classes of capital
stock of such CFC entitled to vote; (ii) any intéouse application for trademark or service
mark registration filed pursuant to Section 1(bjre Lanham Act, 15 U.S.C. 81051, prior to the
filing under Section 1(c) or Section 1(d) of thenbam Act of a “Statement of Use” or an
“Amendment to Allege Use” with respect thereto,e$plto the extent, if any, that, and solely
during the period, if any, in which, the grant oacurity interest therein prior to such filing
would impair the validity or enforceability of amggistration that issues from such intent-to-use
trademark or service mark application under appleedederal law; (iii) EqQuipment owned by
any Grantor on the date hereof or hereafter acgjuirat is subject to a Lien securing a purchase
money obligation or Capital Lease Obligation peteditto be incurred pursuant to the provisions
of the First Out Credit Agreement if the contractather agreement in which such Lien is
granted (or the documentation providing for sucmeyoobligation or Capital Lease Obligation
validly prohibits the creation of any other Liendach Equipment; (iv) any Revolving Collateral;
or (v) any other assets excluded under Sectionaf(k)e Interim Order (and, when applicable,
the comparable section of the Final Order).

(b) Notwithstanding the foregoing, the creation (ottien by this Agreement or the
Orders) or perfection (other than by the Ordersplefiges of or security interests in, or the
obtaining of title insurance with respect to, parar assets shall not be required if, and for so
long as, in the reasonable judgment of the First Tarm Agent, the cost of creating or
perfecting such pledges or security interests ahsassets or obtaining title insurance in respect
of such assets shall be excessive in view of tefiie to be obtained by the First Out Term
Secured Parties therefronprovided that it is hereby acknowledged that unless andl unt
requested by the First Out Term Agent, no Grantail e required to take steps to perfect the
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security interest granted hereunder by indicatinghssecurity interest on the certificate of title
for any Vehicle or other asset that is covered bgréficate of title.

ARTICLE 3
SECURITY FOR OBLIGATIONS; PRIORITIES

Section 3.01. Security for Obligations.

€)) In addition to the security for payment of the @hations to the Revolving
Secured Parties provided by the Interim Order (argn applicable, the Final Order), subject in
all respects to Article 10, this Agreement secuaesl, the Collateral is collateral security for, the
prompt and complete payment or performance invillén due, whether at stated maturity, by
required prepayment, declaration, acceleration,asehor otherwise (including the payment of
amounts that would become due but for the operatidhe automatic stay under Section 362(a)
of the Bankruptcy Code), of, with respect to evérantor:

)] Revolving Obligations;
(i) First Out Term Obligations; and
(i)  Second Out Term Obligations.

(b)  Without limiting the generality of the foregoindji$ Agreement secures, as to
each Grantor, the payment of all amounts that datstpart of the Obligations and would be
owed by such Grantor or Subsidiary of the Borrovesrapplicable, to any Secured Party under
the First Out Loan Documents, the First Out Secukgdeements, or the Second Out Loan
Documents but for the fact that they are unenfdaieear not allowable due to the existence of a
bankruptcy, reorganization or similar proceedingoiming any of the Loan Parties and other
Subsidiaries of the Borrower.

Section 3.02. Continuing Liability Under Collateral. Notwithstanding anything herein
to the contrary, (i) each Grantor shall remain leator all obligations under the Collateral and
nothing contained herein is intended or shall beekegation of duties to any Agent or any
Secured Party, (ii) each Grantor shall remain éablder each of the agreements included in the
Collateral, including, without limitation, any agments relating to Pledged Partnership Interests
or Pledged LLC Interests, to perform all of theigéiions undertaken by it thereunder all in
accordance with and pursuant to the terms and $oms thereof and no Agent nor any Secured
Party shall have any obligation or liability undery of such agreements by reason of or arising
out of this Agreement or any other document rel#tedeto nor shall any Agent nor any Secured
Party have any obligation to make any inquiry ash nature or sufficiency of any payment
received by it or have any obligation to take aatyam to collect or enforce any rights under any
agreement included in the Collateral, includingtheut limitation, any agreements relating to
Pledged Partnership Interests or Pledged LLC Isterend (iii) the exercise by any Agent of
any of its rights hereunder shall not release amgn®r from any of its duties or obligations
under the contracts and agreements included iGtlateral.

15

US_ACTIVE:\44041711\11\35899.0519



12-12900-scc Doc 39 Filed 07/11/12 Entered 07/11/12 12:38:11 Main Document
Pg 74 of 179

Section 3.03. Lien Priorities. (a) Each Secured Party hereby acknowledgesthieat
other Secured Parties have been granted LiensenCillateral to secure their respective
Obligations.

(b) Notwithstanding anything to the contrary herein,

(1) the Liens of the Revolving Agent on the Revolvingli@teral are first
priority Liens and shall be senior in right to theens of the Term Agents on the
Revolving Collateral, and such Liens of the TerneA$ on the Revolving Collateral are
second priority Liens and shall be junior to theris of the Revolving Agent;

(i) the Liens of the First Out Term Agent on the Rewa Collateral are
second priority liens and shall pari passu in right to the Liens of the Second Out Term
Agent on the Revolving Collateral, and such Liehthe Second Out Term Agent on the
Revolving Collateral are second priority liens afll bepari passu to the Liens of the
First Out Term Agent; and

(i)  the Liens of each Agent on the Term Collateralfase priority liens and
shall bepari passu in right to the Liens of each other Agent on theerii Collateral, and
such Liens of each other Agent on the Term Coliditere and shall bgari passu to the
Liens of each Agent.

(c) The priorities of the Liens provided in this Seati3.03 shall not be altered or
otherwise affected by any amendment, modificati@upplement, extension, renewal,
restatement, replacement or refinancing of anyhef@bligations, nor by any action or inaction
which any of the Secured Parties may take or datidke in respect of the Collateral.

(d) Notwithstanding the lien priority described in Sent 3.03(b), all proceeds of
Collateral shall be applied to the Obligations eisfarth in Section 10.09, subject to the Orders.

Section 3.04. Contesting Liens. Each Secured Party agrees that it will not tiatior
join in any contest of the validity, perfectionjquity or enforceability of the Liens of the other
Secured Parties in any Collateral or the enfordidalof any Obligationsprovided that nothing
in this Agreement shall be construed to preveninair the rights of the Agents to enforce this
Agreement, including the provisions hereof relatiod.ien priority.

ARTICLE 4
CERTAIN PERFECTIONREQUIREMENTS

Section 4.01. Delivery Requirements.

(@  With respect to any Certificated Securities incllida the Collateral, each
Grantor shall deliver, without further order frommetBankruptcy Court, to the Collateral Sub-
Agent the Security Certificates evidencing suchtiiested Securities duly indorsed by an
effective indorsement (within the meaning of Sect®107 of the UCC), or accompanied by
share transfer powers or other instruments of teanduly endorsed by such an effective
endorsement, in each case, to the Collateral SwdwAgr in blank, to the extent such Security
Certificates and instruments are not in possessidhe Collateral Sub-Agent. In addition, each
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Grantor shall cause any certificates evidencing Rlegiged Equity Interests, including, without
limitation, any Pledged Partnership Interests e@dBéd LLC Interests, to be similarly delivered
to the Collateral Sub-Agent regardless of whetharhsPledged Equity Interests constitute
Certificated Securities.

(b) With respect to any Instruments or Tangible ChaReaber included in the
Collateral, each Grantor shall deliver to the Gellal Sub-Agent all such Instruments or
Tangible Chattel Paper to the Collateral Sub-Agkry indorsed in blank.

Section 4.02. [Reserved] .
Section 4.03. Intellectual Property Recording Requirements.

@) In the case of any Collateral (whether now owneleseafter acquired or created
by any Grantor) consisting of U.S. patents andmapplications, upon request of any First Out
Agent, such Grantor shall, without further ordemirthe Bankruptcy Court, execute and deliver
to the First Out Agents a Patent Security Agreenrestibstantially the form of Exhibit D hereto
(or a supplement thereto) covering all such patants patent applications in appropriate form
for recordation with the U.S. Patent and Traden@ifice with respect to the security interests
of the First Out Agents.

(b) In the case of any Collateral (whether now owneteyeafter acquired or created
by any Grantor) consisting of registered U.S. Tradkks and applications therefor, upon request
of any First Out Agent, such Grantor shall, withdutther order from the Bankruptcy Court,
execute and deliver to the First Out Agents a Traat& Security Agreement in substantially the
form of Exhibit B hereto (or a supplement theretoyering such registered U.S. Trademarks and
applications therefor in appropriate form for retatron with the U.S. Patent and Trademark
Office with respect to the security interests @& Farst Out Agents.

(c) In the case of any Collateral (whether now owneleseafter acquired or created
by any Grantor) consisting of registered U.S. Caghys and Copyright Licenses in respect of
registered U.S. Copyrights for which any Grantothis exclusive licensee, upon request of any
First Out Agent, such Grantor shall, without furtleeder from the Bankruptcy Court, execute
and deliver to the First Out Agents a CopyrightBiég Agreement in substantially the form of
Exhibit C hereto (or a supplement thereto) covesngh Copyrights and Copyright Licenses is
in appropriate form for recordation with the U.Sp@right Office with respect to the security
interests of the First Out Agents.

Section 4.04. Other Actions. Each Grantor consents to the grant by, each othemt@
of a Lien in all Investment Related Property tohe&irst Out Agent and without limiting the
generality of the foregoing, consents to the transf any Pledged Partnership Interest and any
Pledged LLC Interest to the applicable First OueAgor its designee following an Event of
Default and to the substitution of the applicabliestFOut Agent or its designee as a partner in
any partnership or as a member in any limited liigbtompany with all the rights and powers
related thereto.

ARTICLE 5
REPRESENTATIONSAND WARRANTIES
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Each Grantor hereby represents and warrants, o@ltdsng Date and upon the date of
each Credit Extension, that:

Section 5.01. Grantor Information & Satus.

(@  Schedule 5.1(A) & (B) (as such schedule may be dexdtior supplemented from
time to time) sets forth under the appropriate ivegsd (1) the full legal name of such Grantor,
(2) all trade names or other names under which &rantor currently conducts business, (3) the
type of organization of such Grantor, (4) the jdicson of organization of such Grantor, (5) its
organizational identification number, if any, ar@) the jurisdiction where the chief executive
office or its sole place of business (or the ppatiresidence if such Grantor is a natural person)
is located.

(b) except as provided on Schedule 5.1(C), it has maged its name, jurisdiction of
organization, chief executive office or sole plaafebusiness (or principal residence if such
Grantor is a natural person) or its corporate stinecin any wayé.g., by merger, consolidation,
change in corporate form or otherwise) and haglooe business under any other name, in each
case, since November 1, 2007;

(c) it has not since November 1, 2007 become boundtfehas a result of merger
or otherwise) as debtor under a security agreesm@eted into by another Person, which has not
heretofore been terminated; and

(d) no Grantor is a “transmitting utility” (as defined Section 9-102(a)(80) of the
UCCQC).

Section 5.02. Collateral Identification, Special Collateral.

(@  Schedule 5.2 (as such schedule may be amendedgplesiented from time to
time) sets forth under the appropriate headingsoflsuch Grantor's: (1) Pledged Equity
Interests, (2) Pledged Debt, (3) Securities Accau) Deposit Accounts, (5) Commodity
Contracts, (6) United States registrations of Ratéirademarks, and Copyrights owned by each
Grantor, (7) exclusive Patent Licenses, Trademaiterises, Trade Secret Licenses and
Copyright Licenses, (8) Commercial Tort Claims Imgvia value in excess of $100,000, (9)
Letter of Credit Rights, (10) the name and addodsany warehouseman, bailee or other third
party in possession of any Inventory, Equipment atir tangible personal property having a
value in excess of $500,000; and (11) Material Gans;

(b) none of the Collateral constitutes, or is the Pedseof, (1) Farm Products, (2)
Manufactured Homes, (3) Health-Care-Insurance Rab&s; (4) timber to be cut, or (5)
aircraft, aircraft engines, satellites, ships dhr@ad rolling stock. No material portion of the
Collateral consists of Vehicles or other goods scibjo a certificate of title statute of any
jurisdiction; and

(c) all information supplied by any Grantor with resptx any of the Collateral (in
each case taken as a whole with respect to anigyartCollateral) is accurate and complete in
all material respects.
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Section 5.03. Ownership of Collateral and Absence of Other Liens.

@) it owns the Collateral purported to be owned bgriotherwise has the rights it
purports to have in each item of Collateral fred aelear of any and all Liens, rights or claims of
all other Persons, including, without limitatiorers arising as a result of such Grantor becoming
bound (as a result of merger or otherwise) as debitder a security agreement entered into by
another Person other than the security interesttetleunder this Agreement or by the Interim
Order (or, when applicable, the Final Order), oy hiens permitted by Section 7.01 of the First
Out Credit Agreement; and

(b) other than the financing statements filed in fagbthe Second Out Term Agent,
no effective financing statement, fixture filing other instrument similar in effect under any
applicable law covering all or any part of the @tdral is on file in any filing or recording office
except for (w) any financing statement filed in dawf any Agent pursuant to this Agreement,
(x) financing statements for which duly authorizewbper termination statements have been
delivered to the applicable Agent for filing ang {yancing statements filed in connection with
Liens permitted by Section 7.01 of the First Ouedir Agreement.

Section 5.04. Satus of Security Interests.

(@) Upon and subject to the entry of the Interim Or@aGh security interest created
hereunder constitutes a legal, valid and perfeseairity interest in the Term Collateral or the
Revolving Collateral, as applicable, to the extsat forth in the Interim Order (and, when
applicable, the Final Order).

(b) Upon entry of the Interim Order (and, when applieathe Final Order), no
authorization or approval or other action by, adnotice to or filing with, any governmental
authority or regulatory body or any other thirdtgas required for (i) the grant by such Grantor
(except Patriot Ventures LLC) of the security ietws granted hereunder or for the execution,
delivery or performance of this Agreement by suchr®r (except Patriot Ventures LLC), (ii)
the perfection or maintenance of the security edtx created hereunder (including the priority
of Liens set forth in Section 3.03(b)) or (iii) teeercise by the applicable First Out Agent of its
voting or other rights provided for in this Agreem@r the remedies in respect of the Collateral
pursuant to this Agreement, except as set fortivalod as may be required in connection with
the disposition of any portion of the Pledged Egitterests by laws affecting the offering and
sale of securities generally.

Section 5.05. Goods & Receivables.

(@) except as set forth on Schedule 5.5 (as such skheday be amended or
supplemented from time to time), none of the Acd¢dbebtors in respect of any Receivable is
the government of the United States, any agencynstrumentality thereof, any state or
municipality or any foreign sovereign;

(b) [ Reserved] ; and

(c) other than any Inventory or Equipment in transit, d the Equipment and
Inventory having a value in excess of $500,000udet in the Collateral is located only at the
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locations specified in Schedule 5.5 (as such sdbemiay be amended or supplemented from
time to time).

Section 5.06. Pledged Equity Interests, Investment Related Property.

@) it is the record and beneficial owner of the Pletg&uity Interests free of all
Liens (except the security interest created by Agseement, the Interim Order (and the Final
Order, when applicable), rights or claims of otRersons and there are no outstanding warrants,
options or other rights to purchase, or sharehpldsing trust or similar agreements outstanding
with respect to, or property that is convertibleojnor that requires the issuance or sale of, any
Pledged Equity Interests; and

(b)  the Pledged Partnership Interests and the Pledg€dniterests (i) are not dealt in
or traded on securities exchanges or in secumtigdets and (ii) are not “investment company
securities” (as defined in Section 8-103(b) of theform Commercial Code).

Section 5.07. Intellectual Property.

€)) it is the sole and exclusive owner of the entight; title, and interest in and to all
Intellectual Property listed on Schedule 5.2(ll)s (auch schedule may be amended or
supplemented from time to time), and except todkint that it would not cause a Material
Adverse Effect, owns or has the valid right to asd, where Grantor does so, sublicense others
to use, all other Intellectual Property used imecessary to conduct its business, free and clear
of all Liens, except for the security interestsateel under this Agreement, by the Interim Order
(and, when applicable, the Final Order) or, in tase of priority only, Liens permitted by
Section 7.01 of the First Out Credit Agreementgash may be amended or supplemented from
time to time);

(b) except to the extent any such occurrence couldreedonably be expected to
cause a Material Adverse Effect, all Intellectusdgerty owned by Grantor is subsisting and has
not been adjudged invalid or unenforceable, in whot in part, nor, in the case of issued
Patents, is any of such Intellectual Property thigect of a reexamination proceeding, and each
Grantor has performed all acts and has paid a#wah maintenance, and other fees and taxes
required to maintain each and every of its redistng and applications of Copyrights, Patents
and Trademarks in full force and effect;

(c) to the best of such Grantor's knowledge, all letetiial Property owned by such
Grantor is valid and enforceable; no holding, decisruling, or judgment has been rendered in
any action or proceeding before any court or adstriaive authority challenging the validity,
enforceability or scope of, such Grantor’s rightrégister, or such Grantor’s rights to own or
use, any Intellectual Property and no such actropraceeding is pending or, to the best of such
Grantor's knowledge, threatened in writing agai@santor (except, in each case, for routine
office actions or similar proceedings in the U.&tdAt and Trademark Office or U.S. Copyright
office or similar administrative authorities);

(d) all registrations and applications for Copyrigt®stents and Trademarks owned
by each Grantor are standing in the name of eaaht@r, and none of the material Trademarks,
Patents, Copyrights or Trade Secrets owned by @aahtor has been exclusively licensed by
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any Grantor to any Affiliate or third party, excegst disclosed in Schedule 5.2 (1l) (as each may
be amended or supplemented from time to time), @haxclusive Copyright Licenses for
registered copyrightable works to which Grantothis licensee have been properly recorded in
the U.S. Copyright Office;

(e) except to the extent that the failure to do so @adt reasonably be expected to
cause a Material Adverse Effect, each Grantor e lusing appropriate statutory notice of
registration in connection with its use of registerTrademarks, proper marking practices in
connection with the use of Patents, and appropratiEe of copyright in connection with the
publication of Copyrights, in each case, consistatit industry standards;

() each Grantor has taken commercially reasonables stiep protect the
confidentiality of its material Trade Secrets it@aance with industry standards;

(g) each Grantor uses reasonable standards of qualitye imanufacture, distribution,
and sale of all products sold and in the provisiball services rendered under or in connection
with all Trademarks of such Grantor and has tale@asonable action to ensure that all licensees
of the Trademarks owned by such Grantor use swdonable standards of quality;

(h)  to the knowledge of each Grantor, the conduct ehs@rantor's business does
not infringe upon, misappropriate, dilute or othisewviolate any Intellectual Property right of
any other Person; no claim has been made, is pgmadjrto the knowledge of each Grantor, is
threatened in writing against Grantor, alleging tha use of any Intellectual Property owned or
used by such Grantor infringes upon, dilutes, npsapriates or otherwise violates the
Intellectual Property of any other Person, and emahd that such Grantor enter into a license or
co-existence agreement or become a defendantaheltual Property litigation has been made
in writing against such Grantor but not resolved;

0] the best of each Grantor's knowledge, no other dpelis infringing upon,
misappropriating, diluting or otherwise violatingyarights in any Intellectual Property owned
by such Grantor; and

()] no settlement or consents, covenants not to suexistence agreements, non-
assertion assurances, or releases have been emtierdy such Grantor in a manner that could
materially adversely affect such Grantor’s rigltsotvn, license or use any Material Intellectual
Property.

ARTICLE 6
COVENANTS AND AGREEMENTS

Each Grantor hereby covenants and agrees that:
Section 6.01. Grantor Information & Status.

(@) Without limiting any prohibitions or restrictionsianergers or other transactions
as permitted by in the First Out Credit Agreemeénshall not change such Grantor's name,
identity, corporate structuree.§. by merger, consolidation, change in corporatenfaor
otherwise), sole place of business (or principaldence if such Grantor is a natural person),
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chief executive office, type of organization origgliction of organization or establish any trade
names unless it shall have (a) notified the Agentsriting at least thirty (30) days prior to any

such change or establishment (or such lesser pefitche as agreed by the Agents), identifying
such new proposed name, identity, corporate streictsole place of business (or principal
residence if such Grantor is a natural persongfamecutive office, jurisdiction of organization

or trade name and providing such other informatiooonnection therewith as the Term Agents
may reasonably request and (b) taken all actioressary or advisable to maintain the
continuous validity, perfection and priority of tegents’ security interests in the applicable
Collateral granted or intended to be granted ameleajto hereby.

Section 6.02. Collateral Identification; Special Collateral.

(@) in the event that it hereafter acquires any Calitef a type described in Section
5.02(b) hereof, it shall promptly notify the Terngénts thereof in writing and take such actions
and execute such documents and make such filihgé &rantor’'s expense as the Term Agents
may reasonably request in order to ensure thaFitisé Out Term Agent has a valid, perfected,
first priority security interest in such Collaterahd the Second Out Term Agent has a valid,
perfected second priority interest in such Colktan each case subject to any Liens permitted
by Section 7.01 of the First Out Credit Agreement.

(b) in the event that it hereafter acquires or has@mymercial Tort Claim the value
of exceeds $100,000 it shall deliver to the Termertg a completed Pledge Supplement,
substantially in the form of Exhibit A attached éier, together with all Supplements to
Schedules thereto, identifying such new Commefiaad Claims.

Section 6.03. Ownership of Collateral and Absence of Other Liens.

(@) except for the security interests created by thgseAment, it shall not create or
suffer to exist any Lien upon or with respect ty afithe Collateral, other than Liens permitted
by Section 7.01 of the First Out Credit Agreemant] such Grantor shall defend the Collateral
against all Persons at any time claiming any istetteerein;

(b) upon such Grantor or any officer of such Grantaawiing knowledge thereof, it
shall promptly notify the Term Agents in writing ahy event that may have a Material Adverse
Effect on the value of the Collateral, the abilifiyany Grantor or any Term Agent to dispose of
the Collateral, or the rights and remedies of ameynT Agent in relation thereto, including,
without limitation, the levy of any legal procesgamst any material portion of the Collateral,
and

(c) it shall not sell, transfer or assign (by operatioh law or otherwise) or
exclusively license to another Person any Collatexaept as otherwise permitted by the First
Out Credit Agreement.

Section 6.04. Satus of Security Interests.

(@) Subject to the limitations set forth in subsect{dh of this Section 6.04, each
Grantor shall maintain the respective securityrgges of the Agents hereunder in the applicable
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Collateral as valid, perfected, Liens (subject awly.iens permitted by Section 7.01 of the First
Out Credit Agreement) having the priorities specifin Section 3.03(b).

(b) Notwithstanding the foregoing, no Grantor shallrbguired to take any action to
perfect any Collateral that can only be perfectgdijoControl or (ii) filings with registrars of
motor vehicles or similar governmental authoritieth respect to goods covered by a certificate
of title, in each case except and until requestedry First Out Agent and except as and to the
extent specified in Article 4 hereof.

Section 6.05. Goods & Receivables.

€)) it shall not deliver any Document evidencing anyipqent and Inventory to any
Person other than the issuer of such Documenaimahe Goods evidenced therefor or the First
Out Term Agent;

(b) if any Equipment or Inventory having a value of @®D0 or more is in
possession or control of any warehouseman, baregher third party (other than a Consignee
under a Consignment for which such Grantor is tbasignor), each Grantor shall join with the
Term Agents in notifying the third party of the TerAgents’ security interests and using its
commercially reasonable efforts to obtain the cohsé such third party to permit the Term
Agents to have access to Equipment or Inventorytoposes of inspecting such Collateral or,
following an Event of Default, to remove same freath premises if the applicable Term Agent
so elects; and with respect to any Goods subjeatGonsignment for which such Grantor is the
Consignor, Grantor shall, at the reasonable requfebie First Out Term Agent, file appropriate
financing statements against the Consignee andsiagle other action as may be necessary to
ensure that the Grantor has a first priority pagecsecurity interest in such Goods;

(c)  [Reserved];

(d)  following and during the continuation of an Everitefault and notice to the
appropriate Grantor, the Revolving Agent shall hthee right at any time to notify, or require
any Grantor to notify, any Account Debtor of thevBlging Agent’s security interest in the
Receivables and any Supporting Obligation anddditeon, the Revolving Agent may: (1) direct
the Account Debtors under any Receivables to malkepnt of all amounts due or to become
due to such Grantor thereunder directly to the Rewgp Agent; (2) notify, or require any
Grantor to notify, each Person maintaining a lockbo similar arrangement to which Account
Debtors under any Receivables have been directechaioe payment to remit all amounts
representing collections on checks and other payrntems from time to time sent to or
deposited in such lockbox or other arrangementty¢o the Revolving Agent; and (3) enforce,
at the expense of such Grantor, collection of amghsReceivables and to adjust, settle or
compromise the amount or payment thereof, in tin@esaanner and to the same extent as such
Grantor might have done. If the Revolving Agentifiteg any Grantor that it has elected to
collect the Receivables in accordance with thegalieng sentence, any payments of Receivables
received by such Grantor shall be forthwith (andaity event within two (2) Business Days)
deposited by such Grantor in the exact form reckiduly indorsed by such Grantor to the
Revolving Agent if required, in the Collateral Aeod maintained under the sole dominion and
control of the Revolving Agent, and until so turneeer, all amounts and proceeds (including
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checks and other instruments) received by such t@ran respect of the Receivables, any
Supporting Obligation or Collateral Support shadl keceived in trust for the benefit of the
Revolving Agent hereunder and shall be segregated 6ther funds of such Grantor and such
Grantor shall not adjust, settle or compromise dheunt or payment of any Receivable, or
release wholly or partly any Account Debtor or gbti thereof, or allow any credit or discount
thereon.

Section 6.06. Pledged Equity Interests, Investment Related Property.

€)) Except as provided in the next sentence, in thatestech Grantor receives any
dividends, interest or distributions on any Pled@eplity Interest or other Investment Related
Property, upon the merger, consolidation, liquigiatbr dissolution of any issuer of any Pledged
Equity Interest or Investment Related Propertyntf@@ such dividends, interest or distributions
and securities or other property shall be inclubotethe definition of Collateral without further
action and (b) such Grantor shall immediately takkesteps, if any, necessary or advisable to
ensure the validity, perfection, priority and, gpdicable, control of the applicable Term Agent
over such Investment Related Property (includinghout limitation, delivery thereof to the
applicable Term Agent) and pending any such adigrh Grantor shall be deemed to hold such
dividends, interest, distributions, securities dheo property in trust for the benefit of the
applicable Term Agent and shall segregate suchdeinds, distributions, Securities or other
property from all other property of such Grantontiithstanding the foregoing, so long as no
Event of Default shall have occurred and be comiputhe applicable Term Agent authorizes
each Grantor to retain all ordinary cash divideadd distributions paid in the normal course of
the business of the issuer and consistent withpést practice of the issuer and all scheduled
payments of interest.

(b)  Voting.
0] So long as no Event of Default shall have occuamd be continuing:

(A) each Grantor shall be entitled to exercise or iefram exercising
any and all voting and other consensual rightsapertg to the Investment
Related Property or any part thereof for any pugpost inconsistent with the
terms of this Agreement or the First Out Credit @égnent; provided, no Grantor
shall exercise or refrain from exercising any suight if such action could
reasonably be expected to have a material advdfset ®n the value of the
Investment Related Property or any part thereaf; an

(i) Upon the occurrence and during the continuatioaroEvent of Default
and upon two (2) Business Days prior written noficen the applicable Term Agent
(and after the Term Termination Date, the RevolvAgent) to such Grantor of the
applicable Term Agent’s intention to exercise stghts:

(A) all rights of each Grantor to exercise or refraont exercising the
voting and other consensual rights which it woultheowise be entitled to
exercise pursuant hereto shall cease and all sgbts rshall thereupon become
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vested in the applicable Agent who shall thereupawve the sole right to exercise
such voting and other consensual rights; and

(B) in order to permit the applicable Agent to exerdise voting and
other consensual rights which it may be entitledxercise pursuant hereto and to
receive all dividends and other distributions whitimay be entitled to receive
hereunder: (1) each Grantor shall promptly exeaum deliver (or cause to be
executed and delivered) to the applicable Agenhetlessary proxies, dividend
payment orders and other instruments as the apj@icdesgent may from time to
time reasonably request and (2) each Grantor adkdges that the applicable
Agent may utilize the power of attorney set foritSection 8.01.

(© except as expressly permitted by the First Out i€r&dreement, without the
prior written consent of the applicable Term Agenhshall not vote to enable or take any other
action to: (a) amend or terminate any partnershypeement, limited liability company
agreement, certificate of incorporation, by-lawsotiner organizational documents in any way
that materially changes the rights of such Gramigh respect to any Investment Related
Property or adversely affects the validity, peifactor priority of the Term Agents’ security
interests, (b) permit any issuer of any Pledgeditifduaterest to issue any additional stock,
partnership interests, limited liability companyeirests or other equity interests of any nature or
to issue securities convertible into or granting tight of purchase or exchange for any stock or
other equity interest of any nature of such iss(@rpther than as permitted under the First Out
Credit Agreement, permit any issuer of any Pledgedity Interest to dispose of all or a material
portion of their assets, or (d) waive any defauitier or breach of any terms of organizational
document relating to the issuer of any Pledged tiduaierest or the terms of any Pledged Debt;

(d)  except as expressly permitted by the First Out i€r&dreement, without the
prior written consent of the applicable Term Agenshall not permit any issuer of any Pledged
Equity Interest to merge or consolidate unlessiigh issuer creates a security interest that is
perfected by a filed financing statement (thata$ effective solely under Section 9-508 of the
UCC) in collateral in which such new debtor hascquires rights, (ii) all the outstanding capital
stock or other equity interests of the survivingesulting corporation, limited liability company,
partnership or other entity is, upon such mergeromsolidation, pledged hereunder and no cash,
securities or other property is distributed in exgpof the outstanding equity interests of any
other constituent Grantor; provided that if thevsting or resulting Grantors upon any such
merger or consolidation involving an issuer whishai CFC, then such Grantor shall only be
required to pledge equity interests in accordanith ®ection 2.02 and (iii) Grantor promptly
complies with the delivery and control requiremenftérticle 4 hereof; and

(e)  without the prior express written consent of thplapable Term Agent, it will not
agree to any election by any partnership or limitedbility company to treat the Pledged
Partnership Interests or Pledged LLC Interestsa@dicable, as securities governed by the
Uniform Commercial Code of any jurisdiction. Suchra@or will take such action as the
applicable Term Agent may reasonably request irerotd establish the such Term Agent’s
“control” (within the meaning of Section 8-106 dfet Uniform Commercial Code) over such
Pledged Partnership Interests or Pledged LLC Istere
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Section 6.07. Intellectual Property.

€)) it shall not do any act or omit to do any act whgreany of the Material
Intellectual Property may lapse, or become abardlodedicated to the public, forfeited, or
unenforceable, or which would materially adversafgct the validity, grant, or enforceability of
the security interest granted therein;

(b) it shall not, with respect to any Trademarks owbgdsuch Grantor included in
the Material Intellectual Property, cease the dssng of such Trademarks or fail to maintain the
level of the quality of products sold and servicesdered under any of such Trademark at a
level at least substantially consistent with thaliy of such products and services as of the date
hereof, and each Grantor shall take reasonabls siepessary to insure that licensees of such
Trademarks use such consistent standards of quality

(c) it shall, within thirty (30) days of being grantesh exclusive license to any
registered Copyrightable work which is materiathie business of Grantor, record such license,
in the United States Copyright Office;

(d) it shall promptly notify the Term Agents if it kn@wthat any item of Material
Intellectual Property that Grantor owns may becda)eabandoned or dedicated to the public or
placed in the public domain, (b) invalid or uneckable, (c) subject to any material adverse
determination or development regarding such Grantmwnership, registration or use or the
validity or enforceability of such item of Intelle@l Property (including the institution of, or any
such determination or development in, any actioproceeding in the United States Patent and
Trademark Office, the United States Copyright Gffiany state registry, any foreign counterpart
of the foregoing, or any court) or (d) the subjeicthe imminent exercise of or any written notice
of an intent to exercise any reversion or termaratights;

(e) it shall take all reasonable steps, including iy proceeding before the United
States Patent and Trademark Office, the UnitedeSt@bpyright Office, any state registry or any
foreign counterpart of the foregoing, to pursue application and maintain any registration of
each Trademark, Patent, and Copyright that conssitMaterial Intellectual Property owned by
any Grantor, including, but not limited to, thosems on Schedule 5.2 (ll) (as each may be
amended or supplemented from time to time);

() in the event that any Material Intellectual Propesivned by any Grantor is
infringed, misappropriated, or diluted by a thirdrfy, such Grantor shall promptly take all
reasonable actions to stop such infringement, rpisggpiation, or dilution and protect its rights
in such Intellectual Property including, but naniied to, if Grantor determines litigation is
appropriate in its reasonable business judgmeatinitiation of a suit for injunctive relief and to
recover damages;

(9) it shall take reasonable steps, consistent witlugtrgt standards, to protect the
secrecy of all material Trade Secrets, includingheut limitation, entering into confidentiality
agreements with employees and consultants andirdgband restricting access to secret
information and documents;
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(h)  except to the extent that the failure to do so @adt reasonably be expected to
cause a Material Adverse Effect, it shall use prgp@&tutory notice in connection with its use of
any of the Patents, Trademarks and Copyrightsabiastitute Material Intellectual Property, in
each case, consistent with industry standards; and

0] it shall continue to collect, at its own expensk,nzaterial amounts due or to
become due to such Grantor in respect of the &tielal Property or any portion thereof.

Section 6.08. [Reserved] ;

Section 6.09. As-Extracted Collateral. If a Grantor shall acquire any interest in any
Real Property which, to the knowledge of such Grmardontains oil, gas, Coal or other minerals
with more than ale minimis amount of value or any As-Extracted Collaterahtha each case,
unless such Real Property containing oil, gas, @oabther minerals or such As-Extracted
Collateral is included on Schedule 6.9 hereto, sadmtor shall (i) provide notice thereof to the
Term Agents within 5 Business Days of such acqaisi(or such later period of time as agreed
by the First Out Term Agent), together with a seppént to Schedule 6.9 reflecting such
acquisition, (ii) at the reasonable request of Fivet Out Term Agent, deliver to the First Out
Term Agent fully completed financing statement¢syappropriate form for filing covering such
As-Extracted Collateral (which financing statemesttall include the name of the record owner
of the real property if other than the Grantor atdurate real estate descriptions sufficient to
locate such real property on the ground and engdaeFirst Out Term Agent to record the
financing statements in the appropriate real ptypexcords) and (iii)) reimburse the First Out
Term Agent for all related filing fees and any neting or stamp taxes due in connection with
such filings.

ARTICLE 7
ACCESS RIGHT OF INSPECTIONAND FURTHERASSURANCES ADDITIONAL GRANTORS

Section 7.01. [Reserved] .
Section 7.02. Further Assurances.

(@) Each Grantor agrees that from time to time, aetigense of such Grantor, that it
shall, without further order from the Bankruptcyu@ promptly execute and deliver all further
instruments and documents, and take all furthaomcthat may be necessary or desirable, or
that any First Out Agent may reasonably requestriter to perfect and maintain the validity,
effectiveness and priority of any security intergeinted hereby or to enable such First Out
Agent to exercise and enforce its rights and reasetliereunder with respect to any Collateral.
Without limiting the generality of the foregoinga@h Grantor shall:

0] at any First Out Agent’s request, appear in ancertefany action or
proceeding that may affect such Grantor’s titletdhe Agents’ security interests in all
or any part of the Collateral; and

(i) furnish the Agents with such information regarditige Collateral,
including, without limitation, the location thereafs any Agent may reasonably request
from time to time.
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(b) Each Grantor hereby authorizes the Agents to flReeord or Records, including,
without limitation, financing or continuation statents, intellectual property security
agreements and amendments to any of the foregmngny jurisdictions and with any filing
offices as the First Out Agents may determinehairtsole discretion, are necessary or advisable
to perfect or otherwise protect the security ides@ranted to the Agents herein. Such financing
statements may describe the Collateral in the saamer as described herein or may contain an
indication or description of collateral that debes such property in any other manner as the
applicable First Out Agent may determine, in itdesdiscretion, is necessary, advisable or
prudent to ensure the perfection of the securitgrests in the Collateral granted to the Agents
herein, including, without limitation, describingch property as “all assets, whether now owned
or hereafter acquired” or words of similar effect.

(c) Each Grantor hereby authorizes the Agents to mothifg Agreement after
obtaining such Grantor’s signature to such modifice by amending Schedule 5.2 (as such
schedule may be amended or supplemented as pravideid Agreement) to include reference
to any right, title or interest in any existing éiiectual Property or any Intellectual Property
acquired or developed by any Grantor after the @tk@t hereof or to delete any reference to any
right, title or interest in any Intellectual Proppem which any Grantor no longer has or claims
any right, title or interest.

(d) Notwithstanding anything to the contrary in thisr@gment, no Grantor shall be
obligated to update any schedule except (i) coeatiyr with the delivery of the Borrower’s
financial statements in accordance with Sectiod @0Dthe First Out Credit Agreement or (ii)
promptly upon the request of any First Out Agentirdpyan Event of Default, and no default
shall result from any failure to update a schedleer than in accordance with this Section
7.02(d).

Section 7.03. Additional Grantors. From time to time subsequent to the date hereof,
additional Persons may become parties hereto agicaddl Grantors (each, anAtditional
Grantor”), by executing a Pledge Supplement. Upon delivdrgny such Pledge Supplement to
the Agents, notice of which is hereby waived by rdwes, each Additional Grantor shall be a
Grantor and shall be as fully a party hereto a&dditional Grantor were an original signatory
hereto. Each Grantor expressly agrees that itgatibns arising hereunder shall not be affected
or diminished by the addition or release of anyeotBrantor hereunder, nor by any election of
any First Out Agent not to cause any Subsidiarafrower to become an Additional Grantor
hereunder. This Agreement shall be fully effectageto any Grantor that is or becomes a party
hereto regardless of whether any other Person besam fails to become or ceases to be a
Grantor hereunder.

ARTICLE 8
AGENTSAPPOINTEDATTORNEYSIN-FACT

Section 8.01. Power of Attorney. Each Grantor hereby irrevocably appoints each Agent
(such appointment being coupled with an interestyiech Grantor’'s attorney-in-fact, with full
authority in the place and stead of such Grantdriarthe name of such Grantor, such Agent or
otherwise, from time to time in such Agent’s dige to take any action and to execute any
instrument by and in accordance with the Interindédr(and, when applicable, the Final Order)
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and without further order from the Bankruptcy Couhat the First Out Agents may deem
reasonably necessary or advisable to accomplishptinposes of this Agreement, including,
without limitation, the following:

€)) upon the occurrence and during the continuanceytaent of Default and, after
notice to the appropriate Grantor, to obtain angistdnsurance required to be maintained by
such Grantor or paid to the First Out Term Agenspant to the First Out Credit Agreement;

(b) upon the occurrence and during the continuanceytaent of Default and, after
notice to the appropriate Grantor, to ask for, demnecollect, sue for, recover, compound,
receive and give acquittance and receipts for modeng and to become due under or in respect
of any of the Collateral,

(© upon the occurrence and during the continuancaeytaent of Default and, after
notice to the appropriate Grantor, to receive, esgland collect any drafts or other Instruments,
Documents and Chattel Paper in connection withselgh) above;

(d) upon the occurrence and during the continuanceytaent of Default and, after
notice to the appropriate Grantor, to file any msior take any action or institute any
proceedings that the First Out Agents may deemssacg or desirable for the collection of any
of the Collateral or otherwise to enforce the rigbf any Agent with respect to any of the
Collateral;

(e) to prepare and file any UCC financing statemengsreg such Grantor as debtor;

() to prepare, sign, and file for recordation in anyellectual property registry,
appropriate evidence of the liens and securityr@sts granted herein in the Intellectual Property
in the name of such Grantor as debtor;

(9) to take or cause to be taken all actions necegegogrform or comply or cause
performance or compliance with the terms of thisre&gnent, including, without limitation,
access to pay or discharge taxes or Liens (otlaer thens permitted by Section 7.01 of the First
Out Credit Agreement) levied or placed upon ordlered against the Collateral, the legality or
validity thereof and the amounts necessary to digghthe same to be determined by the First
Out Agents in its their discretion, any such payteenade by any Agent to become obligations
of such Grantor to such Agent, due and payable idmaly without demand; and

(h) upon the occurrence and during the continuanceyptaent of Default and after
notice to the appropriate Grantor generally to, dedinsfer, lease, license, pledge, make any
agreement with respect to or otherwise deal withairthe Collateral as fully and completely as
though such Agent were the absolute owner the@oélf purposes, and to do, at such Agent’s
option and such Grantor’s expense, at any timeoon time to time, all acts and things that such
Agent deems reasonably necessary to protect, peeserrealize upon the Collateral and such
Agent’s security interest therein in order to effée intent of this Agreement, all as fully and
effectively as such Grantor might do.

Section 8.02. No Duty on the Part of Agents or Secured Parties. The powers conferred
on the Agents hereunder are solely to protectritezasts of the Secured Parties in the Collateral
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and shall not impose any duty upon the Agent or@egured Party to exercise any such powers.
The Agents and the Secured Parties shall be aaddenonly for amounts that they actually
receive as a result of the exercise of such poverd, neither they nor any of their officers,
directors, employees or agents shall be respongibéay Grantor for any act or failure to act
hereunder, except for their own gross negligenaceiltful misconduct.

ARTICLE 9
REMEDIES

Section 9.01. Generally. Subject to Article 10:

(@) subject to the Orders, if any Event of Default ¢edined under the First Out
Credit Agreement or, after the First Out TerminatDate, the Second Out Credit Agreement)
shall have occurred and be continuing, the apdiéc#ment may exercise in respect of the
Collateral, in addition to all other rights and mires provided for herein, in the applicable
Credit Agreement or otherwise available to it &t tar in equity (including under the Bankruptcy
Code) and all the rights and remedies of such Agandefault under the UCC (whether or not
the UCC applies to the affected Collateral) to exdll enforce or satisfy any Obligations then
owing, whether by acceleration or otherwise, ansb amay pursue any of the following
separately, successively or simultaneously:

0] require any Grantor to, and each Grantor herebgeagthat it shall at its
expense and promptly upon request of such Agetitviath, assemble all or part of the
Collateral as directed by such Agent and makeatlable to such Agent at a place to be
designated by such Agent that is reasonably coeneto both parties;

(i) enter onto the property where any Collateral isied and take possession
thereof with or without judicial process;

(i)  prior to the disposition of the Collateral, storgrocess, repair or
recondition the Collateral or otherwise prepare @wallateral for disposition in any
manner to the extent such Agent deems appropsaate;

(iv)  Subject to applicable law (including under the Bapkcy Code or any
Order of the Bankruptcy Court), without notice exicas specified below or under the
UCC, sell, assign, lease, license (on an exclusivaonexclusive basis) or otherwise
dispose of the Collateral or any part thereof ie on more parcels at public or private
sale, at any of such Agent’s offices or elsewhinecash, on credit or for future delivery,
at such time or times and at such price or prioglstgpon such other terms as such Agent
may deem commercially reasonable;

(b) any Agent or any Secured Party may be the purchasemy or all of the
Collateral at any public or private (to the extemthe portion of the Collateral being privately
sold is of a kind that is customarily sold on aogmuized market or the subject of widely
distributed standard price quotations) sale in atarace with the UCC and the such Agent, as
collateral agent for and representative of theiapple Secured Parties, shall be entitled, for the
purpose of bidding and making settlement or payroétite purchase price for all or any portion
of the Collateral sold at any such sale made i@ance with the UCC, to use and apply any of
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the applicable Term Obligations as a credit on astof the purchase price for any Collateral
payable by such Agent at such sale. Each purclaasery such sale shall hold the property sold
absolutely free from any claim or right on the paftany Grantor, and each Grantor hereby
waives (to the extent permitted by applicable laWyights of redemption, stay and/or appraisal
which it now has or may at any time in the futussd under any rule of law or statute now
existing or hereafter enacted. Each Grantor agtfests to the extent notice of sale shall be
required by law, including the Bankruptcy Code ay @©rder entered in connection with the
Cases, at least ten (10) days’ notice to such Graritthe time and place of any public sale or
the time after which any private sale is to be msioi@l constitute reasonable notification. The
Agents shall not be obligated to make any sale @fatral regardless of notice of sale having
been given. The Agents may adjourn any public dvape sale from time to time by
announcement at the time and place fixed therafod,such sale may, without further notice, be
made at the time and place to which it was so adgal Each Grantor agrees that it would not
be commercially unreasonable for any Agent to dispaf the Collateral or any portion thereof
by using internet sites that provide for the autté assets of the types included in the Collateral
or that have the reasonable capability of doingasathat match buyers and sellers of assets.
Each Grantor hereby waives any claims against aggnfarising by reason of the fact that the
price at which any Collateral may have been solguah a private sale was less than the price
which might have been obtained at a public salene¥ such Agent accepts the first offer
received and does not offer such Collateral to ntloa@ one offeree. If the proceeds of any sale
or other disposition of the Collateral are insuéit to pay all the Obligations, Grantors shall be
liable for the deficiency and the fees of any aitys employed by the Agents to collect such
deficiency. Each Grantor further agrees that adired any of the covenants contained in this
Section will cause irreparable injury to the Agenkat the Agents have no adequate remedy at
law in respect of such breach and, as a consequtratecach and every covenant contained in
this Section shall be specifically enforceable aglasuch Grantor, and such Grantor hereby
waives and agrees not to assert any defenses tgaimstion for specific performance of such
covenants except for a defense that no default deasirred giving rise to the applicable
Obligations becoming due and payable prior to tetated maturities. Nothing in this Section
shall in any way limit the rights of the Agents éender;

(© each Agent may sell the Collateral without givingyawarranties as to the
Collateral. Each Agent may specifically disclaimroodify any warranties of title or the like.
This procedure will not be considered to adversélgct the commercial reasonableness of any
sale of the Collateral; and

(d) each Agent shall have no obligation to marshalariie Collateral.

Section 9.02. Application of Proceeds. Subject to Article 10 and except as expressly
provided elsewhere in this Agreement, all procaedsived by any Agent in respect of any sale,
any collection from, or other realization upona@illany part of the Collateral shall be applied in
full or in part by such Agent against, the appliea®bligations in the order specified in Section
9.03 of the First Out Credit Agreement or SectiddB8f the Second Out Credit Agreement, as
applicable.

Section 9.03. Sales on Credit. If any Agent sells any of the Collateral upon ctedi
Grantor will be credited only with payments actyatiade by purchaser and received by such
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Agent and applied to indebtedness of the purch&séne event the purchaser fails to pay for the
Collateral, such Agent may resell the Collateral &rantor shall be credited with proceeds of
the sale.

Section 9.04. Investment Related Property. Each Grantor recognizes that, by reason of
certain prohibitions contained in the Securitiest Aad applicable state securities laws, the
applicable Agent may be compelled, with respedrtyp sale of all or any part of the Investment
Related Property conducted without prior registrator qualification of such Investment Related
Property under the Securities Act and/or such sateirrities laws, to limit purchasers to those
who will agree, among other things, to acquire lingeestment Related Property for their own
account, for investment and not with a view to ¢ingribution or resale thereof. Each Grantor
acknowledges that any such private sale may beagspand on terms less favorable than those
obtainable through a public sale without such r&sins (including a public offering made
pursuant to a registration statement under the riiesu Act) and, notwithstanding such
circumstances, each Grantor agrees that any su@igsale shall be deemed to have been made
in a commercially reasonable manner and that tiphcaple Agent shall have no obligation to
engage in public sales and no obligation to delaysale of any Investment Related Property for
the period of time necessary to permit the isshereof to register it for a form of public sale
requiring registration under the Securities Actuader applicable state securities laws, even if
such issuer would, or should, agree to so registdf the applicable Agent determines to
exercise its right to sell any or all of the Inveent Related Property, upon written request, each
Grantor shall and shall cause each issuer of apggetl Stock to be sold hereunder, each
partnership and each limited liability company fréime to time to furnish to such Agent all
such information as such Agent may request in otdaitetermine the number and nature of
interest, shares or other instruments includedhénlbvestment Related Property which may be
sold by such Agent in exempt transactions undeSewurities Act and the rules and regulations
of the Securities and Exchange Commission thergumdethe same are from time to time in
effect.

Section 9.05. Grant of Intellectual Property License. Solely for the purpose of enabling
the applicable Agent, solely during the continuaotan Event of Default, to exercise rights and
remedies under Article 8 and 9 hereof at such @smesuch Agent shall be lawfully entitled to
exercise such rights and remedies, and for no qihgrose, each Grantor hereby grants to such
Agent, a non-exclusive license (exercisable withgayment of royalty or other compensation to
such Grantor), subject, in the case of Trademaddksufficient quality control provisions and
inspection rights in favor of such Grantor to avthid risk of invalidation of said Trademarks, to
use, license or sublicense any of the IntellecRraberty now owned or hereafter acquired or
created by such Grantor, and included in the Galét Such license shall include, to the extent
permissible under all applicable licenses, acoesdl tmedia in which any above-licensed items
may be recorded or stored and to all computer progrused for the compilation or printout
hereof.

Section 9.06. [ Reserved] .

Section 9.07. Cash Proceeds; Deposit Accounts. (a) In the event that the Loans under
the First Out Credit Agreement have been accelkdraie prior to an acceleration, upon the
request of any First Out Agent if an Event of Défahall have occurred and be continuing, in
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addition to the rights of the Revolving Agent sifieci in Section 6.05 with respect to payments
of Receivables, (i) all proceeds of any Revolving)l&eral received by any Grantor consisting
of cash, checks and other near-cash items (caldgti“Revolving Cash Proceedy shall be
held by such Grantor in trust for the Revolving Agennd (ii) all proceeds of any Term
Collateral received by any Grantor consisting othgachecks and other near-cash items
(collectively “Term Cash Proceedy shall be held by such Grantor in trust for thesEOut
Term Agent, in each case, segregated from othadsfuri such Grantor, and shall, forthwith
upon receipt by such Grantor, be turned over taafi@icable First Out Agent in the exact form
received by such Grantor (duly indorsed by suchn@rato the applicable First Out Agent, if
required) and held by the applicable First Out Agera Revolving Cash Collateral Account or a
Term Cash Collateral Account, as applicable. AnydReng Cash Proceeds received by the
Revolving Agent or any Term Cash Proceeds recdiyeithie First Out Term Agent, in each case
(whether from a Grantor or otherwise) may, in tbke sliscretion of such First Out Agent, (A) be
held by such First Out Agent for the ratable bednefi the applicable Secured Parties, as
collateral security for the applicable Obligatidmsether matured or unmatured) and/or (B) then
or at any time thereafter may be applied by sucét Elut Agent against the applicable First Out
Term Obligations then due and owing.

(b) If any Event of Default shall have occurred andcbetinuing, (i) the Revolving

Agent may apply the balance from any Deposit Actdarcept for the Term Cash Collateral
Account) or instruct the bank at which any such p@st Account is maintained to pay the
balance of any such Deposit Account to or for teedfit of the Revolving Agent to be applied
against the Revolving Obligations then due and gvand (ii) the First Out Term Agent may
apply the balance from the Term Cash Collateralofiot or instruct the bank at which any such
Term Cash Collateral Account is maintained to g balance of such Term Cash Collateral
Account to or for the benefit of the First Out TeAgent to be applied Term Obligations then
due and owing.

ARTICLE 10
INTERCREDITOR

Section 10.01Turnover. (a) In accordance with the Interim Order (andewapplicable,
the Final Order), any Revolving Collateral or prede thereof received by any Term Secured
Party including, without limitation, any such Rewiolg Collateral constituting proceeds, or any
payment or distribution, that may be received by &arm Secured Party (x) in connection with
the exercise of any right or remedy (including aigit of setoff) with respect to the Revolving
Collateral, (y) from the collection or other disgms of, or realization on, the Revolving
Collateral, whether or not pursuant to the Case&g)m violation of this Agreement, shall be
segregated and held in trust and promptly paid,owethe same form as received, with any
necessary endorsements, to (i) prior to the RenglMiermination Date, the Revolving Agent,
for the benefit of the Revolving Secured Partiesbéoapplied to the Revolving Obligations
(unless otherwise required by law or court ord@n) after the Revolving Termination Date but
prior to the First Out Termination Date, to thesFi©ut Term Agent, for the benefit of the First
Out Term Secured Parties for application to thestRdut Term Obligations (unless otherwise
required by law or court order) and (iii) after tRevolving Termination Date and the First Out
Termination Date, the Second Out Term Agent forliappon to the Second Out Term
Obligations (unless otherwise required by law asrtorder). Each Agent shall retain and apply

33

US_ACTIVE:\44041711\11\35899.0519



12-12900-scc Doc 39 Filed 07/11/12 Entered 07/11/12 12:38:11 Main Document
Pg 92 of 179

such amounts received pursuant to this Article li@acordance with this Agreement and the
other First Out Loan Documents or Second Out Loaauments, as applicable, and without any
further order of the Bankruptcy Court.

(b) In accordance with the Interim Order (and, whenliagple, the Final Order), any
Term Collateral or proceeds thereof received byReyolving Secured Party including, without
limitation, any such Term Collateral constitutingppeeds, or any payment or distribution, that
may be received by any Revolving Secured Partyr{(wpnnection with the exercise of any right
or remedy (including any right of setoff) with resp to the Term Collateral, (x) in connection
with any insurance policy claim or any condemnatiovard (or deed in lieu of condemnation),
(y) from the collection or other disposition of, @alization on, the Term Collateral, whether or
not pursuant to the Cases or (z) in violation a thgreement, shall be segregated and held in
trust and promptly paid over, in the same formexeived, with any necessary endorsements, to
(i) prior to the First Out Termination Date, thedtiOut Term Agent, for the benefit of the First
Out Term Secured Parties for application to thestRut Term Obligations (unless otherwise
required by law or court order), (ii) after the $tirOut Termination Date but before the
Revolving Termination Date, the Revolving Agent &pplication to the Revolving Obligations
and (iii) after the Revolving Termination Date, thecond Out Term Agent for application to the
Second Out Term Obligations (unless otherwise redquby law or court order). Each Agent
shall retain and apply such amounts received puatgoathis Article 10 in accordance with this
Agreement and the other First Out Loan Documents Sacond Out Loan Documents, as
applicable, and without any further order of thenBaptcy Court.

(c) In accordance with the Interim Order (and, whenliagple, the Final Order), any
Term Collateral or proceeds thereof received by @agm Secured Party including, without
limitation, any such Term Collateral constitutingppeeds, or any payment or distribution, that
may be received by any Second Out Term Secureg R@ytin connection with the exercise of
any right or remedy (including any right of setoff)th respect to the Term Collateral, (x) in
connection with any insurance policy claim or amndemnation award (or deed in lieu of
condemnation), (y) from the collection or otherpdisition of, or realization on, the Term
Collateral, whether or not pursuant to the Case&g)m violation of this Agreement, shall be
segregated and held in trust and promptly paid,owethe same form as received, with any
necessary endorsements, to (i) prior to the FitdtT@rmination Date, the First Out Term Agent,
for the benefit of the Term Secured Parties forliapfon to the Term Obligations (unless
otherwise required by law or court order), (ii)eafthe First Out Termination Date but before the
Revolving Termination Date, the Revolving Agent &pplication to the Revolving Obligations
(unless otherwise required by law or court orden) &ii) after the Second Out Termination
Date, the Second Out Term Agent for applicationh® Second Out Term Obligations (unless
otherwise required by law or court order). Eachertgshall retain and apply such amounts
received pursuant to this Article 10 in accordantth this Agreement and the other First Out
Loan Documents and Second Out Loan Documents,@ape, and without any further order
of the Bankruptcy Court.

Section 10.02Smilar Liens and Agreements; Agreement to Cooperate. (a) The First Out
Term Agent, the Revolving Agent and the Second Tautn Agent agree that it is their intention
that the Collateral granted in favor of the Firstt@erm Secured Parties, the Revolving Secured
Parties and the Second Out Term Secured Partiegebtical (but not the Liens or the relative
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priorities). In furtherance of the foregoing, therm Agents and Revolving Agent agree, subject
to the other provisions of the Orders and this Agrent, to:

(1) perform all acts required under the First Ooah Documents, Second Out Loan
Documents, this Agreement, the Orders and suchr atireements as may be required;

(i) upon the request of the First Out Term AgenRevolving Agent, the Second Out
Term Agent shall execute and deliver such instrumén enable the First Out Term
Agent or Revolving Agent to further perfect, presgrand enforce the Liens held by or
on behalf of any of the First Out Term SecurediParr Revolving Secured Parties in
the Collateral and the First Out Term Secured Q@bibgs or Revolving Secured
Obligations of all Grantors; and

(i) upon request by the First Out Term Agent be tSecond Out Term Agent, to
cooperate in good faith (and to direct their cout@s&ooperate in good faith) from time
to time in order to determine the specific itemsluded in the Term Collateral and the
identity of the respective parties obligated unither First Out Loan Documents and the
Second Out Loan Documents.

(b) The parties hereto agree that, prior to thestF@ut Termination Date, no
additional Liens shall be granted or permitted oy asset of any Grantor to secure any First Out
Term Obligation, Second Out Term Obligation or Revm Obligation unless, subject to the
terms of this Agreement, immediately after givirifget to such grant or concurrently therewith,
a Lien with the priority set forth herein and iret@rders shall be granted on such asset to secure
the First Out Term Obligations, Second Out Termi@aions or Revolving Obligations, as
applicable. To the extent that the foregoing pmris are not complied with for any reason,
without limiting any other rights and remedies #aale to the First Out Term Secured Parties,
the Second Out Term Agent, on behalf of the SedOntl Secured Parties, agrees that any
amounts received by or distributed to any of thamspant to or as a result of Liens granted in
contravention of this Section 10.02(b) shall bgetito the terms of this Agreement.

Section 10.03Bailee for Perfection. (a) Each Term Agent agrees to hold that pathef

Term Collateral that is in its possession or cdr{oin the possession or control of its agents or
bailees), including any Collateral held by the $et®ut Term Agent currently securing the
obligations under the Existing Credit Agreementthie extent that possession or control thereof
is taken to perfect, or perfects, a Lien thereodeurthe UCC or other applicable law as agent
and bailee for the other Term Agent (such bailmegihg intended, among other things, to
satisfy the requirements of Sections 8-301(a)(2) &r813(c) of the UCC) and any assignee
solely for the purpose of perfecting the securitjeiest granted under the First Out Loan
Documents or the Second Out Loan Documents, asicapfd, subject to the terms and
conditions of this Section 10.03.

(b) The Revolving Agent agrees to hold that part of @allateral that is in its
possession or control (or in the possession orrabat its agents or bailees) to the extent that
possession or control thereof is taken to perfecperfects, a Lien thereon under the UCC or
other applicable law as agent and bailee for eamimTAgent (such bailment being intended,
among other things, to satisfy the requirementSeuftions 8-301(a)(2) and 9-313(c) of the UCC)
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and any assignee solely for the purpose of perfgdtie security interest granted under the First
Out Loan Documents or the Second Out Loan Documastapplicable, subject to the terms and
conditions of this Section 10.03.

(c) Each Term Agent agrees to hold that part of theoRéwy Collateral that is in its
possession or control (or in the possession orra@baof its agents or bailees) to the extent that
possession or control thereof is taken to peri@cperfects, a Lien thereon under the UCC or
other applicable law as agent and bailee for theoR&g Agent (such bailment being intended,
among other things, to satisfy the requirementSeaftions 8-301(a)(2) and 9-313(c) of the UCC)
and any assignee solely for the purpose of penfgdtie security interest granted under the First
Out Loan Documents, subject to the terms and comditof this Section 10.03, and in
furtherance of the foregoing each Term Agent ackedges (for purposes of Section 8-106(d)
of the UCC) that it has “control” of all “securiieentittements” (each as defined in the UCC) on
behalf of the Revolving Agent.

(d) No Agent shall have any obligation whatsoever tg 8ecured Party to ensure
that any Collateral held by it as bailee pursuarthts Section 10.03 is genuine or owned by any
Loan Party or to preserve any rights or benefitargf Person except as expressly set forth in this
Section 10.03. The duties or responsibilities e Agents under this Section 10.03 shall be
limited solely to holding the Collateral as bailaeccordance with this Section 10.03.

(e) Each Agent acting pursuant to this Section 10.08tberwise shall not have by
reason of the First Out Loan Documents, the SedOnt Loan Documents or any other
document a fiduciary relationship in respect of &egured Party.

Section 10.04Exercise of Remedies. (a) Subject to the terms and conditions of this
Agreement and the Orders, in accordance with tiieiGr

0] the First Out Term Agent (on behalf of itself ahé pther First Out Term
Secured Parties) is authorized to exercise any anof its rights and remedies in
accordance with the terms of the First Out Loan ubeents and, with respect to the
Collateral and to take all actions required or péad by the First Out Loan Documents
without any further Bankruptcy Court action.

(i) the Second Out Term Agent (on behalf of itself #relother Second Out
Term Secured Parties) is authorized to exerciseaanyall of its rights and remedies in
accordance with the terms of the Second Out LoacuBents and, with respect to the
Collateral and to take all actions required or p#ed by the Second Out Loan
Documents without any further Bankruptcy Court @cti

(i)  the Revolving Agent (on behalf of itself and théet Revolving Secured
Parties) is authorized to exercise any and alisofights and remedies in accordance with
the terms of the First Out Loan Documents and, vafpect to the Collateral and to take
all actions required or permitted by the Second Kiatn Documents without any further
Bankruptcy Court action.

(b) The Second Out Term Agent hereby acknowledges greka that no covenant,
agreement or restriction contained in any Secondl@an Document (other than this Security
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Agreement and the Final Order) or the Existing @radreement shall be deemed to restrict in
any way the rights and remedies of the First Ouiir&gent, the Revolving Agent, the First Out

Term Secured Parties or the Revolving Securedd3artith respect to the Collateral as set forth
in this Agreement, the Orders and the First OutnLbacuments.

(© (i) Subject to the immediately succeeding clauseaid the other terms and
conditions of this Agreement and the Orders,

(A)  Until the First Out Termination Date, the First Otgérm Agent
shall have the exclusive right to manage, performd &nforce any Default
Remedy with respect to the Term Collateral (antrahe Revolving Termination
Date, the Revolving Collateral) according to ittesdiscretion and the exercise of
its sole business judgment, including the exclusight to take or retake control
or possession of the Term Collateral (and, afterRevolving Termination Date,
the Revolving Collateral) and to hold, prepare $ate, process, dispose of, or
liquidate the Term Collateral (and, after the Reirgl Termination Date, the
Revolving Collateral) and to incur expenses in @mion with such disposition
and to exercise all the rights and remedies ofcarsed lender under the UCC of
any applicable jurisdiction. In conducting any peclor private sale under the
UCC pursuant to this clause (A), the First Out Té&gent shall give the Second
Out Term Agent and the Revolving Agent such nob€esuch sale as may be
required by the applicable UC@rovided, however, that 10 days’ notice shall be
deemed to be commercially reasonable notice. Nio$tanding any rights or
remedies available to a Second Out Term Securdg Bader any of the Second
Out Loan Documents, applicable law or otherwiséi] time First Out Termination
Date, no Second Out Term Secured Party shall (éxaspprovided in the
immediately succeeding clause (ii)), directly odinectly, exercise any Default
Remedy with respect to any Term Collateral (orrafthe Revolving Termination
Date, the Revolving Collateral) without the prioritten consent of the First Out
Term Agent.

(B)  Until the Revolving Termination Date, the RevolviAgent shall
have the exclusive right to manage, perform andareefany Default Remedy
with respect to the Revolving Collateral (and, aftee First Out Termination
Date, the Term Collateral) according to its solecthtion and the exercise of its
sole business judgment, including the exclusivatrig take or retake control or
possession of the Revolving Collateral (and, dfterFirst Out Termination Date,
the Term Collateral) and to hold, prepare for satecess, dispose of, or liquidate
the Revolving Collateral (and, after the First Ai@grmination Date, the Term
Collateral) and to incur expenses in connectiorhvatich disposition and to
exercise all the rights and remedies of a secugadelr under the UCC of any
applicable jurisdiction. In conducting any pubdic private sale under the UCC
pursuant to this clause (B), the Revolving Agerdlisgive the First Out Term
Agent and Second Out Term Agent such notice of sabh as may be required
by the applicable UCQyrovided, however, that 10 days’ notice shall be deemed
to be commercially reasonable notice. Notwithsit@agdany rights or remedies
available to a First Out Term Secured Party or Bedout Term Secured Party
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under any of the First Out Loan Documents or SecOntl Loan Documents,
applicable law or otherwise, until the Revolvingri@ation Date, no First Out
Term Secured Party or Second Out Term Secured Blaatl/(except as provided
in the immediately succeeding clause (ii)), dingatlr indirectly, exercise any
Default Remedy with respect to any Revolving Cellat (and, after the First Out
Termination Date, the Term Collateral) without {wor written consent of the
Revolving Agent.

(i) Notwithstanding the preceding clause (i), until tt&econd Out
Termination Date, the Second Out Term Agent mayase Default Remedies with
respect to the Collateral according to its solecréison and the exercise of its sole
business judgment, including the exclusive rightatae or retake control or possession of
the Collateral and to hold, prepare for sale, pgecdispose of, or liquidate the Collateral
and to incur expenses in connection with such disipo and to exercise all the rights
and remedies of a secured lender under the UC@yohaplicable jurisdiction if:

(A) 120 days have elapsed since Second Out Term Agéfied First
Out Term Agent (in the case of the Term Collateaal)l the Revolving Agent (in
the case of the Revolving Collateral) that the $dcOut Term Obligations were
due in full as a result of acceleration or otheexfthe ‘Standstill Period”);

(B) (1) with respect to the Term Collateral, neithex Eirst Out Term
Agent nor, if permitted hereby, the Revolving Agéntthen diligently pursuing
Default Remedies with respect to all or a matgs@ation of the Term Collateral
or diligently attempting to vacate any stay or pibitfton against such exercise; or

(2)  with respect to the Revolving Collateral, neithes t
Revolving Agent nor, if permitted hereby, the Figsit Term Agent is
then diligently pursuing Default Remedies with msstto all or a material
portion of the Revolving Collateral or diligentljt@mpting to vacate any
stay or prohibition against such exercise; and

(C) any acceleration of the Second Out Term Obligatitass not been
rescinded.

In conducting any public or private sale under tHeC pursuant to this clause (ii), the
Second Out Term Agent shall give the First Out Tégent and/or Revolving Agent
such notice of such sale as may be required byppécable UCCprovided, however,
that 10 days’ notice shall be deemed to be comiméreeasonable notice.

Section 10.05Voting; Amendments. (a) The Second Out Term Secured Parties may at
any time and from time to time and without cons&inor notice to any First Out Term Secured
Party or Revolving Secured Party, without incurramy liability to any First Out Term Secured
Party or Revolving Secured Party and without impgiror releasing any rights or obligations
hereunder or otherwise, amend, restate, supplemnantify, substitute, renew or replace any or
all of the Second Out Loan Documerspvided, however, that without the consent of, until the
First Out Termination Date, the First Out Term Agesnd, until the Revolving Termination
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Date, the Revolving Agent, the Second Out Secuestid? shall not enter into any amendment,
restatement, supplement, modification, substitytrenewal or replacement of any or all of the
Second Out Loan Documents that:

0] increases the aggregate principal amount of theorfedOut Term
Obligations beyond the amount theretofore permittedtier the First Out Credit
Agreement, other than as a result of the capitabzaof accrued interest, fees and
expenses;

(i) increases the interest rates or letter of credis fender the Second Out
Term Obligations;

(i)  modifies covenants, defaults, or events of defaxtept for modifications
to match changes made to the First Out Term Olbigsit

(iv)  accelerates any date upon which a scheduled payofeptincipal or
interest is due, or otherwise decreases the welghterage life to maturity;

(v) changes a prepayment, redemption, or defeasancasipro so as to
require a new payment or accelerate an existinghpay Obligation;

(vi)  changes a term that would result in a Default uriderFirst Out Credit
Agreement,

(vii) increases the Obligations of a Grantor, or

(viii) confers additional rights on any Second Out TermuBa Party in a
manner materially adverse to a First Out Term Smtérarty or Revolving Secured Party.

(b) The First Out Term Agent may at any time and frametto time and without
consent of or notice to any Second Out Term Sechegty or Revolving Secured Party, without
incurring any liability to any Second Out Term SextuParty and without impairing or releasing
any rights or obligations hereunder or otherwiagwaive any Default or Event of Default under
the Second Out Loan Documents, (b) amend or madhifyor all of the provisions set forth in
the First Out Loan Documents and expressly incateor by reference into the Second Out Loan
Documents, with the effect that such amendmentsnodifications, substitutions shall be
deemed incorporated by reference into the Secortd_.@an Documents or (c) amend, restate,
supplement, modify substitute, renew or replace @nwll of the First Out Loan Documents;
provided, however, that no such amendment, modification or waivetllshe effective without
the written consent of the Second Out Term Agedteach such consent shall be effective only
in the specific instance and for the specific psgdor which given, if any such amendment,
modification or waiver shall:

0] extend (beyond any Extension Date (as defined énRinst Out Credit
Agreement) or increase the Commitment of any SecuadTerm Lender (or reinstate
any Commitment terminated pursuant to Section 8¥03the Second Out Credit
Agreement);
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(i) postpone any date fixed by this Agreement or angoS@é Out Loan
Document for any payment or mandatory prepaymeptiotipal, interest, fees or other
amounts due to the Second Out Lenders (or anyeohttor any mandatory reduction of
the Aggregate Commitments (as defined in the Se€untdCredit Agreement) or waive
any Event of Default under Section 8.01(a) of teedhd Out Credit Agreement;

(i)  permit the sale or disposition of any Term Collat€other than Collateral
expressly permitted to be sold or disposed of ley Rhrst Out Credit Agreement as in
effect on the date hereof) other than to the exéentinimum of 75% of the Net Cash
Proceeds of such sale or disposition are applietoordance with Section 2.06(b) of the
First Out Credit Agreement;

(iv)  forgive, waive, reduce or extend the date of payni@nany mandatory
prepayment required pursuant to Section 2.06(kkhefFirst Out Credit Agreement or
otherwise modify any mandatory prepayment provisiorder the First Out Credit
Agreement in a manner that allows amounts that dvotherwise be required to be used
to prepay First Out Term Obligations or Second ©Cerm Obligations to be retained by
the Grantors;

(v) reduce the principal of, the rate of interest dpettiin, any fee payable,
indemnity, expense reimbursement or other righgapment set forth in the Second Out
Loan Documents on or with respect to any Secondl@uh Obligation;

(vi)  change in any manner the provisions providing for pata sharing of
payments or payment priorities with respect to Smeond Out Term Obligations or as
between the First Out Term Obligations, the Revg\vDbligations and the Second Out
Term Obligations;

(vii)  change any provision of this Section 10.05, anyewoibrovision hereof
requiring consent of the Second Out Term Agentnberad, waive or otherwise modify
any rights hereunder or any provision giving theddel Out Term Agent the right to
make any determination or grant any consent heesund

(viii) other than pursuant to the exercise of Default Ri@seor as otherwise
permitted by Section 10.09(b) of the First Out Grédyreement (subject to clause (iii)
above) or Section 11.08 of the First Out Credite®ggnent, release any of the Collateral
in any transaction or series of related transastion

(ix)  other than pursuant to the exercise of Default Rkese release any
Subsidiary Guarantor, except to the extent theaseleof any Guarantor is permitted
pursuant to Section 10.09(e) (subject to clausealiove) or Section 11.08 of the First
Out Credit Agreement;

x) amend or modify the Superpriority Claim statusted tenders under the
Orders or under any other Loan Document;

(xi) grant any Lien on the Collateral which is seniorthe Liens created
hereunder and under the Ordergan passu with such Liens;
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(xii) affect the relative priority of Liens or prioritieef payment created
hereunder and under the Orders;

(xiii) increase the interest rates (other than additidetult interest) or fees on
the First Out Term Obligations to an amount gredfean the maximum rate
contemplated by the flex provisions of the Syndarat_etter;

(xiv) change the final maturity date of the First Outniébligations to a date
later than the final maturity date of the Second Tarm Obligations;

(xv) increase the principal amount of the First Out TeDligations to an
amount which, when combined with all Revolving @hlions, would exceed the
Maximum First Out Principal Amount, other than asesult of the capitalization of
accrued interest and expenses;

(xvi) amend Section 7.13 of the First Out Credit Agredanoernhe definition of
“Liquidity” (or any component definition thereofy ithe First Out Credit Agreement; or

(xvii) modify or add any covenant or event of default urttle First Out Loan
Documents which directly restricts one or more Ld#arties from making payments
under the Second Out Loan Documents which woulé@retise be permitted under the
First Out Loan Documents as in effect on the detedf; or

(xviii) affect the rights or duties of the Second Out TAgent in its capacity as
agent under the Second Out Credit Agreement;

provided, further, that no such amendment, waiver or consent shaless in
writing and signed by each L/C Issuer (as definedhe Second Out Credit
Agreement) affect the rights or duties of such I$8uer solely in its capacity as
letter of credit issuer under the Second Out Crédjteement or any Issuer
Document (as defined in the Second Out Credit Ages#) relating to any Letter
of Credit (as defined in the Second Out Credit &grent) issued by it.

(c) The Revolving Secured Parties may at any time aach ftime to time and
without consent of or notice to any Second Out Sat®arty, without incurring any liability to
any Second Out Secured Party and without impaigngeleasing any rights or obligations
hereunder or otherwise, amend, restate, supplemmadlify, substitute, renew or replace any or
all of the First Out Loan Documentgr;ovided, however, that without the consent of the Second
Out Term Agent, the Revolving Secured Parties shatlamend, restate, supplement, modify
substitute, renew or replace any or all of thetFDat Loan Documents to (a) directly increase
the interest rates (other than additional defantiérest) on the Revolving Obligations to an
amount greater than the maximum rate contemplageithdo flex provisions of the Syndication
Letter, (b) change the final maturity date of thevBlving Obligations to a date later than the
maturity date of the Second Out Term Obligatiort3,ir{crease the principal amount of the
Revolving Obligations to an amount which, when coratd with all First Out Term Obligations,
would exceed the Maximum First Out Principal Amquother than as a result of the
capitalization of accrued interest and expenseésaifiend Section 7.13 of the First Out Credit
Agreement or the definition of “Liquidity” (or angomponent definition thereof) in the Frist Out
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Credit Agreement or (e) modify or add any coverardgvent of default under the First Out Loan
Documents which directly restricts one or more L&amties from making payments under the
Second Out Loan Documents which would otherwisepdenitted under the First Out Loan

Documents as in effect on the date hereof

(d) Notwithstanding any other provision of this Agreeméo the contrary, to the
extent no Event of Default (as defined under thistfdut Credit Agreement) has occurred and is
continuing, the Second Out Term Agent and the Ske€dut Term Secured Parties shall not be
deemed to have consented to a sale or disposifioall ®r substantially all of the Term
Collateral, and reserve their rights to object anBruptcy Court to any such sale on any grounds
(other than any objection predicated upon the wrerfbility of this Agreement or any other
Loan Document in whole or in part).

Section 10.06Automatic Release of Liens Securing Junior Obligations. If, in connection
with the enforcement or exercise of any Default Bems with respect to the Collateral,
including any Disposition of Collateral, (a) the$tiOut Term Agent, for itself and on behalf of
the First Out Term Secured Parties, releases attyedfiens securing the First Out Obligations
or (b) the Revolving Agent, for itself and on bédhafl the Revolving Secured Parties, releases
any of the Liens securing the Revolving Obligatiaihg Liens securing Second Out Obligations
on such Collateral (but not in any proceeds thg¢rebiall be automatically, unconditionally and
simultaneously released, and the Second Out TerentAghall, for itself and on behalf of the
other Second Out Secured Parties, promptly exeandedeliver to the First Out Term Agent or
the Revolving Agent, as applicable (or to anothersBn upon the instruction of such applicable
Agent), such termination statements, releases Hrat documents as the First Out Term Agent
or the Revolving Agent, as applicable, may reaslynabquest to effectively confirm such
release. The Second Out Term Agent, on behalaci &econd Out Term Secured Party, hereby
irrevocably constitutes and appoints the First ©etm Agent and any officer of the First Out
Term Agent, with full power of substitution, as tisie and lawful attorney-in-fact with full
irrevocable power and authority in the place ae@dtof the Second Out Term Agent and in the
name of the Second Out Term Agent or in the Fitgt Berm Agent’'s own name, from time to
time in the First Out Term Agent’s discretion, the purpose of carrying out the terms of this
Section 10.06, to take any and all appropriateoacéind to execute any and all documents and
instruments which may be necessary or desiraldedomplish the purpose of this Section, such
power of attorney being coupled with an interest mrevocable until the First Out Termination
Date.

Section 10.07No Additional Rights for the Grantors Hereunder. If any Secured Party
shall enforce its rights or remedies in violatidrtlee terms of this Agreement, no Grantor shall
be entitled to use such violation as a defensenyoaation by any Secured Party, nor to assert
such violation as a counterclaim or basis for $Eborecoupment against such Secured Party.
Except to the extent expressly set forth in thigekgnent, each Grantor shall retain all of its
rights and remedies under the Loan Documents anpdieiense otherwise available to it in any
action by any Secured Party.

Section 10.08Actions Upon Breach. (a) If any Second Out Secured Party (or any agent
or other representative thereof) commences orqggaates in any action or proceeding with
respect to the Collateral in violation of this Agmeent, any Revolving Secured Party, with
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respect to Revolving Collateral, or First Out Te®ecured Party, with respect to Term Collateral
may intervene and interpose as a defense or dilglea, in its name or in the name of one or
more of the Grantors, the making of this Agreement.

(b) If any Term Secured Party (or any agent or othgresentative thereof)
commences or participates in any action or procgedith respect to the Revolving Collateral
in violation of this Agreement, any Revolving SesdifParty may intervene and interpose as a
defense or dilatory plea, in its name or in the @ahone or more of the Grantors, the making of
this Agreement.

(© Should any Second Out Secured Party (or any agemth®r representative
thereof) in any way take, attempt to or threatetak® any action with respect to the Collateral
(including any attempt to enforce any remedy onGlodateral) in violation of this Agreement,
or fail to take any action required by this Agreamany Revolving Secured Party, with respect
to Revolving Collateral, or First Out Term SecuRstty, with respect to Term Collateral, (in its
or their own name or in the name of one or morthefGrantors) may obtain relief against such
Second Out Secured Party or agent or other regegsen thereof, by injunction, specific
performance and/or other appropriate equitablefteli

(d) Should any Term Secured Party (or any agent o odpresentative thereof) in
any way take, attempt to or threaten to take ampraevith respect to the Revolving Collateral
(including any attempt to enforce any remedy onRe&olving Collateral) in violation of this
Agreement, or fail to take any action required hig tAgreement, any Revolving Secured Party
(in its or their own name or in the name of onenarre of the Grantors) may obtain relief against
such Term Secured Party or agent or other repmsentthereof, by injunction, specific
performance and/or other appropriate equitablefreli

Section 10.09. Application of Proceeds of Collateral. All proceeds received by the
Agents in respect of any exercise of Default Ree®dvith respect to all or any part of the
Collateral shall promptly be applied to the Obligas in accordance with the following order of
priority:

€)) Prior to the First Out Termination Date, Revolvihgrmination Date and Second
Out Termination Date,

0] with respect to all proceeds of the Revolving Gelial:

(1) first: to the Revolving Agent, to be applied te ttixpenses
of such sale or other realization of Revolving @wtal, including
reasonable compensation to agents of and counsblefdrevolving
Agent, and all expenses, liabilities and advangesrred or made by the
Revolving Agent in connection therewith;

(2) second: to the Revolving Agent to be applied & th
repayment of Revolving Obligations then outstandulngther or not then
due and payable (including without limitation amtaurequired to Cash
Collateralize undrawn Letters of Credit constitgtRevolving
Obligations under the First Out Credit Agreemert ather contingent
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obligations then outstanding that are Revolvingigahions, if any, in
accordance with the terms of the First Out Credjte®ment) until the
Revolving Obligations are Paid in Full;

(3)  third: to the First Out Term Agent to be appliedte
repayment of the First Out Term Obligations thetstanding whether or
not then due and payable (including without limdatamounts required
to Cash Collateralize contingent obligations thatstanding that are First
Out Term Obligations, in accordance with the teaihe First Out Credit
Agreement) until the First Out Term Obligations Beed in Full;

(4)  fourth: any surplus then remaining shall be paithe
Second Out Term Agent and distributed in accordantteclause (c)
below; and

(i) with respect to all proceeds of the Term Collateral

(1) first: to the First Out Term Agent, to be appltedhe
expenses of such sale or other realization of Teattateral, including
reasonable compensation to agents of and counsilefd-irst Out Term
Agent, and all expenses, liabilities and advaneesrred or made by the
First Out Term Agent in connection therewith;

(2) second: to the First Out Term Agent to be appticetthe
repayment of First Out Term Obligations then outgiag whether or not
then due and payable (including without limitateamounts required to
Cash Collateralize contingent obligations then tamiding that are First
Out Term Obligations, if any, in accordance with tarms of the First
Out Credit Agreement) until the First Out Term @hlions are Paid in
Full;

(3)  third: to the Revolving Agent to be applied to the
repayment of Revolving Obligations then outstandulngther or not then
due and payable (including without limitation amtaurequired to Cash
Collateralize undrawn Letters of Credit constitgtiRevolving
Obligations under the First Out Credit Agreemend ather contingent
obligations then outstanding that are Revolvingigathions, if any, in
accordance with the terms of the First Out Credjte®ment) until the
Revolving Obligations are Paid in Full;

(4)  fourth: any surplus then remaining shall be paithe
Second Out Term Agent and distributed in accordantteclause (c)
below.

(b)  After the First Out Termination Date (and priorth@ First Out Termination Date
to the extent provided in Section 2.06(b)(v) of thest Out Credit Agreement with respect to
proceeds of Term Collateral), prior to the Revalvitermination Date and Second Out
Termination Date, with respect to all proceedshefRevolving Collateral or Term Collateral:
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(1) first: to the Revolving Agent, to be applied te ttixpenses
of such sale or other realization of Revolving @wtal, including
reasonable compensation to agents of and counsblefdrevolving
Agent, and all expenses, liabilities and advangesrred or made by the
Revolving Agent in connection therewith;

(2) second: to the Revolving Agent to be applied & th
repayment of Revolving Obligations then outstandulngther or not then
due and payable (including without limitation amtaurequired to Cash
Collateralize undrawn Letters of Credit constitgtRevolving
Obligations under the First Out Credit Agreemend ather contingent
obligations then outstanding that are Revolvingigathions, if any, in
accordance with the terms of the First Out Credjte®ment) until the
Revolving Obligations are Paid in Full;

(3)  third: any surplus then remaining shall be paith®
Second Out Term Agent and distributed in accordantteclause (c)
below.

After the First Out Termination Date and the ReuwdvTermination Date, prior

to the Second Out Termination Date, with respeetltproceeds of the Collateral:

(1) first: to the Second Out Term Agent, to be applethe
expenses of such sale or other realization of @l including
reasonable compensation to agents of and counsblef&econd Out
Term Agent, and all expenses, liabilities and adearincurred or made
by the Second Out Term Agent in connection thefewit

(2)  second: tothe Second Out Term Agent to be apbitiae
repayment of Second Out Term Obligations then antihg whether or
not then due and payable (including without limdatamounts required
to Cash Collateralize undrawn Letters of Creditamttie Second Out
Credit Agreement and other contingent obligatidrentoutstanding that
are Second Out Term Obligations, if any, in accocgavith the terms of
the Second Out Credit Agreement) until the SecondT@rm Obligations
are Paid in Full; and

(3)  third: any surplus then remaining shall be paith®
applicable Grantor or its successors or assighs whomsoever may be
lawfully entitled to receive the same.

Section 10.10Payments.  Prior to the First Out Termination Date and Rewq
Termination Date, except for Permitted Second Oubtigation Payments, no payment or
distribution of any kind shall be made by or on délof any Grantor in respect of the Second
Out Obligations and no Second Out Secured Partyl shaeive any such payment or
distribution. Any payments or distributions of akyd received by any Second Out Secured
Party in violation of the preceding sentence shallsegregated and held in trust and promptly
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paid over, in the same form as received, with aggessary endorsements, to (i) prior to the First
Out Termination Date, the First Out Term Agent, thoe benefit of the First Out Term Secured
Parties for application to the First Out Term Odtigns (unless otherwise required by law or
court order) and (ii) after the First Out TermioatiDate but prior to the Revolving Termination
Date, the Revolving Agent for application to thevBging Obligations (unless otherwise
required by law or court order).

Section 10.11Effect of Refinancing. If the Payment in Full of the First Out Term
Obligations or Revolving Obligations is being ettt through a Refinancingyovided that (i)
the applicable First Out Agent gives a notice aflsRefinancing to the Second Out Term Agent
at least 5 Business Days prior to such Refinaneaimg (i) the credit agreement and the other
documents evidencing such new First Out Term Otiiga or Revolving Credit Obligations (as
applicable, the New First Out Loan Document$ or the “New Revolving Loan Documenty
do not effect an amendment, supplement or otheifroation of the terms of the First Out Term
Obligations in a manner that is prohibited by Settl0,then (A) such Payment in Full of First
Out Term Obligations or Revolving Obligations, gsplecable, shall be deemed not to have
occurred for all purposes of this Agreement, (B itidebtedness under such Refinancing and all
other obligations under the credit documents ewggnsuch indebtedness (thidéw First Out
Term Obligations” or “New Revolving Obligation$, as applicable) shall be treated as First
Out Term Obligations or Revolving Obligations, agpléecable, for all purposes of this
Agreement, (C) the New First Out Loan Documentdanithe New Revolving Loan Documents
shall be treated as the First Out Loan Documentiemuthis Agreement and (D) the agent under
the New First Out Loan Documents (thdew First Out Agent’) or the New Revolving Loan
Documents (the New Revolving Agent) shall be deemed to be the First Out Term Agent o
Revolving Agent, as applicable, for all purposeshis Agreement. Upon receipt of a notice of
Refinancing under the preceding sentence, whiclkcen@hall include the identity of the New
First Out Term Agent, the Second Out Term Agentl gilamptly enter into such documents and
agreements (including amendments or supplementbisoAgreement) as the New First Out
Agent may reasonably request in order to providéhtoNew First Out Agent the rights and
powers set forth herein.

ARTICLE 11
PURCHASERIGHT

Section 11.01Purchase Right. (a) If there is:

0] an acceleration of the First Out Term Obligations Revolving
Obligations in accordance with the First Out Crédjteement, or

(i) the Standstill Period has terminated and the Se€wndTerm Agent is
permitted to exercise Default Remedies with respecthe Collateral under Section
10.03(c)(ii)

(each a Purchase Event), then the Second Out Term Agent, acting on Hetfabne or
more Second Out Term Secured Parties may purchiadgauanot less than all, of the
First Out Term Obligations and the Revolving Obligas (the Purchase
Obligations”). Such purchase will
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(A) include all principal of, and all accrued and uwpgaterest, fees,
and expenses in respect of, all First Out Term gabibns and Revolving
Obligations outstanding at the time of purchase,

(B) be made pursuant to an Assignment and Acceptarfterely the
Purchasing Creditors will assume all funding commeitts and Obligations of the
First Out Term Secured Parties and Revolving SelcBegties under the First Out
Loan Documents, and

(C) otherwise be subject to the terms and conditiortisfArticle 11.

After the receipt of a Purchase Notice but priothte Purchase Date, each First
Out Term Secured Party and Revolving Secured Rudlityetain all rights under
the First Out Loan Documents, including but notited to all rights to exercise
Default Remedies under Article 9 of this Agreemeriiollowing the Purchase
Date, each First Out Term Secured Party and Rewpl8ecured Party will retain
all rights to indemnification provided in the reéat First Out Loan Documents
for all claims and other amounts relating to pesigdior to the purchase of the
First Out Term Obligations and the Revolving Olligas pursuant to this Article
11.

Section 11.02Purchase Notice. (a) Second Out Term Secured Parties desiring to
purchase all of the Purchase Obligations (tRarthasing Creditors’) will deliver a Purchase
Notice (a Purchase Noticé) to the First Out Term Agent and Revolving Agewt later than 10
Business Days following the Purchase Event that

0] is signed by the Purchasing Creditors,
(i) states that it is a Purchase Notice under thishkeril,

(i)  states that each Purchasing Creditor is irrevocealalgting to purchase, in
accordance with this Article 11, the percentagalbbf the Purchase Obligations stated
in the Purchase Notice for that Purchasing Creditdnich percentages must aggregate
exactly 100% for all Purchasing Creditors,

(iv)  represents and warrants that the Purchase Notinec@nformity with the
Second Out Loan Documents and any other bindingeagent among Second Out Term
Secured Parties, and

(V) designates a purchase dateyfchase Daté) on which the purchase will
occur, that is (x) at least five (5) but not mdnart ten (10) Business Days after receipt of
the Purchase Notice by the First Out Term AgentRedolving Agent.

(b) A Purchase Notice will be ineffective if it is reeed by the First Out Term Agent

or Revolving Agent after the occurrence giving risehe Purchase Event is waived, cured, or
otherwise ceases to exist.
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(© Upon First Out Term Agent’s receipt of an effectRerchase Notice conforming
to this section 5.2, the Purchasing Creditors tdlirrevocably obligated to purchase, and the
First Lien Creditors will be irrevocably obligatédl sell, the First Lien Obligations in accordance
with and subject to this section 5.

Section 11.03Purchase Price. The purchase priceRtrchase Pricé) for the Purchase
Obligations will equal the sum of

(@) the principal amount of all loans, advances, orilaimextensions of credit
included in the Purchase Obligations (includingeimbursed amounts drawn on Letters of
Credit (as defined in the First Out Credit Agreethehut excluding the undrawn amount of
outstanding Letters of Credit (as defined in thstRDut Credit Agreement)), and all accrued and
unpaid interest thereon through the Purchase Date,

(b)  the net aggregate amount then owing to countegsamnder Secured Agreements
(as defined in the First Out Credit Agreement)|udmg all amounts owing to the counterparties
as a result of the termination (or early terminatithereof to the extent not in excess of the
Designated Amount (as defined in the First Out €régreement), and

(c) all accrued and unpaid fees, expenses, indematié®ther amounts owed to any
First Out Term Secured Party or Revolving SecuradyPunder the First Out Loan Documents
on the Purchase Date (other than any amounts oneel becured Agreements in excess of the
Designated Amount (as defined in the First Out @régreement).

Section 11.04Purchase Closing. On the Purchase Date,

€)) the Purchasing Creditors, First Out Term Agent Redolving Agent will execute
and deliver the Assignment and Acceptance,

(b) the Purchasing Creditors will pay the PurchaseeRod=irst Out Term Agent and
Revolving Agent, as applicable, by wire transfemofediately available funds,

(c) the Purchasing Creditors will deposit with FirsttGierm Agent or its designee
by wire transfer of immediately available funds3% of the aggregate undrawn amount of all
then outstanding Letters of Credit (as defined ha First Out Credit Agreement) and the
aggregate facing and similar fees that will accthiereon through the stated maturity of the
Letters of Credit (assuming no drawings thereowfge$tated maturity), and

(d)  Second Out Term Agent will execute and deliver icstFOut Term Agent and
Revolving Agent a waiver of all claims arising ooft this Agreement and the transactions
contemplated hereby as a result of exercising tirehase option contemplated by this Article
11.

Section 11.05Actions After Purchase Closing. First Out Term Agent will apply cash
collateral to reimburse Letter of Credit issuers tawings under Letters of Credit, any
customary fees charged by the issuer in conneegtitnsuch draws, and facing or similar fees.
After giving effect to each such payment, any renmg cash collateral that exceeds 103% of the
sum of the aggregate undrawn amount of all thestandling Letters of Credit and the aggregate
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facing and similar fees that will accrue thereorotigh the stated maturity of such Letters of
Credit (assuming no drawings thereon before statauirity) will be returned to the Purchasing
Creditors (as their interests appear). When altetetof Credit have been cancelled with the
consent of the beneficiary thereof, expired, ombiedly drawn, and after all payments from the
account described above have been made, any remaiash collateral will be returned to the
Purchasing Creditors, as their interests appear.

Section 11.06No Recourse or Warranties; Defaulting Creditors. (a) Each First Out
Term Secured Party and Revolving Secured Party lvllentitled to rely on the statements,
representations, and warranties in the Purchased\waithout investigation, even if such Each
First Out Term Secured Party or Revolving SecuradyPs notified that any such statement,
representation, or warranty is not or may not be.tr

(b)  The purchase and sale of the Purchased Obligatioger this Article 11 will be
without recourse and without representation or am@gr of any kind by any First Out Term
Secured Party or Revolving Secured Party, excegitdhch First Out Term Secured Party and
Revolving Secured Party represents and warrantothtéhe Purchase Date, immediately before
giving effect to the purchase,

(1) the principal of and accrued and unpaid interesttlb® Purchased
Obligations, and the fees and expenses thereofasrstated in the Assignment and
Acceptance for such party,

(i) Such First Out Term Secured Party or Revolving 8atiarty owns its
Purchased Obligations free and clear of any Lietisef than participation interests not
prohibited by the First Out Credit Agreement, iniethcase the Purchase Price will be
appropriately adjusted so that the Purchasing @nexddo not pay amounts represented
by participation interests), and

(i)  Such First Out Term Secured Party or Revolving Batdarty has the
full right and power to assign its Purchased Obitges and such assignment has been
duly authorized by all necessary corporate actpisuch First Out Term Secured Party
or Revolving Secured Party.

(© The obligations of the First Out Term Secured Bartind Revolving Secured
Parties to sell their respective Purchase Obligatimder this Article 11 are several and not joint
and several. If a First Out Term Secured PartyRevolving Secured Party (eDefaulting
Creditor ) breaches its obligation to sell its Purchasei@ations under this Article 11, no other
First Out Term Secured Party or Revolving SecuradyPwill be obligated to purchase the
Defaulting Creditor's Purchase Obligations for tesa the Purchasing Creditors. A First Out
Term Secured Party or Revolving Secured Partydbatplies with this Article 11 will not be in
default of this Agreement or otherwise be deemadldi for any action or inaction of any
Defaulting Creditor, provided that nothing in thssbsection (c) will require the Purchasing
Creditors to purchase less than all of the Purcddigations.

(d) Borrower and each Grantor irrevocably consent foamsignment effected to one
or more Purchasing Creditors pursuant to this Artld.
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ARTICLE 12
AGENCY

Section 12.01First Out Term Agents. The First Out Term Agent has been appointed to
act as collateral agent hereunder by the Term 8ddRarties and the Revolving Agent has been
appointed to act as collateral agent hereundehé&yRevolving Lenders and, by their acceptance
of the benefits hereof, the other Secured RevolWagties. Each First Out Agent shall be
obligated, and shall have the right hereunder, &kemdemands, to give notices, to exercise or
refrain from exercising any rights, and to takerefrain from taking any action (including,
without limitation, the release or substitution @bllateral), solely in accordance with this
Agreement, the First Out Credit Agreement and thde€;provided, the First Out Agents shall,
after payment in full of all Obligations under tRgst Out Credit Agreement and the other Loan
Documents, exercise, or refrain from exercising, @medies provided for herein in accordance
with the instructions of the holders (th#djority Holders ") of a majority of the aggregate
“settlement amount” as defined in the Secured Heflgeeements (or, with respect to any
Secured Hedge Agreement that has been terminatadcordance with its terms, the amount
then due and payable (exclusive of expenses antdasipayments but including any early
termination payments then due) under such SecueeldéiAgreement) under all Secured Hedge
Agreements. For purposes of the foregoing sentesatdement amount for any hedge that has
not been terminated shall be the settlement amasirdf the last Business Day of the month
preceding any date of determination and shall blulzied by the appropriate swap
counterparties and reported to the First Out Ageptsn request; provided any Secured Hedge
Agreement with a settlement amount that is a negatumber shall be disregarded for purposes
of determining the Majority Holders. In furtheranaf the foregoing provisions of this Section,
each Secured Party, by its acceptance of the herefreof, agrees that it shall have no right
individually to realize upon any of the Collateradreunder, it being understood and agreed by
such Secured Party that all rights and remediesun€ler may be exercised solely by the
applicable First Out Agent for the benefit of SexliParties in accordance with the terms of this
Section. The provisions of the First Out Credit égment relating to the First Out Agents
including, without limitation, the provisions reilag to resignation or removal of any First Out
Agent and the powers and duties and immunitiesolf é-irst Out Agent are incorporated herein
by this reference and shall survive any terminatibthe First Out Credit Agreement.

Section 12.02Second Out Term Agent. The Second Out Term Agent has been appointed
to act as collateral agent hereunder by the Se€wmdTerm Secured Parties and, by their
acceptance of the benefits hereof, the other SeCutd'erm Secured Parties. The Second Out
Term Agent shall be obligated, and shall have tgbkt hereunder, to make demands, to give
notices, to exercise or refrain from exercising agpts, and to take or refrain from taking any
action (including, without limitation, the releas® substitution of Collateral), solely in
accordance with this Agreement, the Second OutiCiAggleement and the Orders,ovided, the
Second Out Term Agent shall, after payment in @ifllall Obligations under the Second Out
Credit Agreement and the other Second Out Loan Dects, exercise, or refrain from
exercising, any remedies provided for herein inoatance with the instructions of the holders
(the “Second OutMajority Holders ) of a majority of the aggregate “settlement amidwas
defined in the Secured Hedge Agreements (as deimtéee Second Out Credit Agreement) (or,
with respect to any Secured Hedge Agreement thatbban terminated in accordance with its
terms, the amount then due and payable (exclusivexpenses and similar payments but
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including any early termination payments then duedler such Secured Hedge Agreement)
under all Secured Hedge Agreements. For purposie dbregoing sentence, settlement amount
for any hedge that has not been terminated shaldsettlement amount as of the last Business
Day of the month preceding any date of determimadiod shall be calculated by the appropriate
swap counterparties and reported to the SecondT@uh Agent upon request; provided any
Secured Hedge Agreement with a settlement amouatt ith a negative number shall be
disregarded for purposes of determining the Se€umdMajority Holders. In furtherance of the
foregoing provisions of this Section, each Secitady, by its acceptance of the benefits hereof,
agrees that it shall have no right individuallyréalize upon any of the Collateral hereunder, it
being understood and agreed by such Second Ouresearty that all rights and remedies
hereunder may be exercised solely by the Secondr@ut Agent for the benefit of the Second
Out Secured Parties in accordance with the termbisfSection. The provisions of the Second
Out Credit Agreement relating to the Second OutTAgent including, without limitation, the
provisions relating to resignation or removal af thecond Out Term Agent and the powers and
duties and immunities of the Second Out Term Ageatincorporated herein by this reference
and shall survive any termination of the Second Credit Agreement.

ARTICLE 13
CONTINUING SECURITY INTEREST, TRANSFEROF LOANS

This Agreement shall create continuing securityerests in the Collateral and shall
remain in full force and effect until the paymentfull of all Obligations, the cancellation or
termination of the Commitments and the cancellatexpiration, posting of backstop letters of
credit or cash collateralization of all outstandirgfters of Credit satisfactory to the applicable
L/C Issuer, be binding upon each Grantor, its ss&mes and assigns, and inure, together with the
rights and remedies of each Agent hereunder, tdoémefit of such Agent and its successors,
transferees and assigns or otherwise as set fodhy order of the Bankruptcy Court. Without
limiting the generality of the foregoing, but sutijeto the terms of the First Out Credit
Agreement and the Second Out Credit AgreementLanger may assign or otherwise transfer
any Loans held by it to any other Person, and sticlr Person shall thereupon become vested
with all the benefits in respect thereof grantedleéaders herein or otherwise. Upon the payment
in full of all Obligations (other than contingemtdemnification obligations not then due), the
cancellation or termination of the Commitments dhd cancellation, expiration, posting of
backstop letters of credit or cash collateralizatd all outstanding Letters of Credit satisfactory
to the applicable L/C Issuer, the security inteyegtanted hereby shall automatically terminate
hereunder and of record and all rights to the @i shall revert to Grantors. Upon any such
termination the Agents shall, at Grantors’ expeegecute and deliver to Grantors or otherwise
authorize the filing of such documents as Granstial reasonably request, including financing
statement amendments to evidence such termindfjgon any disposition of property permitted
by the First Out Credit Agreement and the Secont @uedit Agreement, the Liens granted
herein shall be deemed to be automatically releasddsuch property shall automatically revert
to the applicable Grantor with no further actiontbe part of any Person. The Agents shall, at
Grantor’'s expense, execute and deliver or otheraighorize the filing of such documents as
Grantors shall reasonably request, in form andtanbe reasonably satisfactory to the First Out
Agents, including mortgage releases and financiiagesient amendments to evidence such
release.
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ARTICLE 14
STANDARD OF CARE; AGENTSMAY PERFORM

The powers conferred on each Agent hereunder deéy 40 protect its interest in the
Collateral and shall not impose any duty upon iekercise any such powers. Except for the
exercise of reasonable care in the custody of aja@ral in its possession and the accounting
for moneys actually received by it hereunder, eagént shall have no duty as to any Collateral
or as to the taking of any necessary steps to m@seghts against prior parties or any other
rights pertaining to any Collateral. Each Agentlisha deemed to have exercised reasonable
care in the custody and preservation of Collaterals possession if such Collateral is accorded
treatment substantially equal to that which suclemgaccords its own property. None of the
Agents nor any of their directors, officers, em@ey or agents shall be liable for failure to
demand, collect or realize upon all or any parthaf Collateral or for any delay in doing so or
shall be under any obligation to sell or otherwdsspose of any Collateral upon the request of
any Grantor or otherwise. If any Grantor fails ®fprm any agreement contained herein, the
applicable First Out Agent may itself perform, ause performance of, such agreement, and the
expenses of such First Out Agent incurred in cotimedherewith shall be payable by each
Grantor under Section 12.04 of the First Out Cré@diteement.

ARTICLE 15
MISCELLANEOUS

Section 15.01Amendment and Restatement; Preservation of Liens. It is the intention of
each of the parties hereto that the Existing Sgcégreement be amended and restated in its
entirety pursuant to this Agreement so as to pvesand continue the perfection and priority of
all Liens securing Indebtedness and “Obligationsier and as defined in the Existing Credit
Agreement and that all Indebtedness and Obligatiminshe Borrower and the Subsidiary
Guarantors under the Second Out Credit Agreemeadt B secured by the Liens evidenced
under this Agreement and that this Agreement dagsconstitute a novation of the Existing
Security Agreement or termination of the Liens treo obligations created under the Existing
Security Agreement, but rather re-evidences suehd.and obligations as amended and restated
hereby.

Section 15.02Subordination Agreement. The parties hereto acknowledge that this
Agreement is a subordination agreement under 3e6fi0 of the Bankruptcy Code.

Section 15.03Reinstatement. Each Agent agrees that if (a) any payment madany
Person and applied to the Obligations held by shgént or any other Agent is at any time
annulled, avoided, set aside, rescinded, invalijadeclared to be fraudulent or preferential or
otherwise required to be refunded or repaid, ortlle) proceeds of Collateral applied to the
Obligations held by such Agent or any other Agertraquired to be returned to any Grantor or
its estate, trustee or receiver under any requineéroé law, then, provisions providing for
applications of proceeds of Collateral, prioriteddiens and rights to payment hereunder shall be
and remain in full force and effect, as fully asuich payment had never been made.

Section 15.04Notices; No Waiver; Rights Cumulative; Etc. Any notice required or
permitted to be given under this Agreement shalgjiven in accordance with Section 12.02 of
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each of the First Out Credit Agreement and the S&dut Credit Agreement. No failure or
delay on the part of the Agents in the exercisarof power, right or privilege hereunder or
under any other Loan Document shall impair suchgypwight or privilege or be construed to be
a waiver of any default or acquiescence thereim,shall any single or partial exercise of any
such power, right or privilege preclude other atttiar exercise thereof or of any other power,
right or privilege. All rights and remedies exigimnder this Agreement and the other Loan
Documents are cumulative to, and not exclusiveany, rights or remedies otherwise available.
In case any provision in or obligation under thigrdement shall be invalid, illegal or
unenforceable in any jurisdiction, the validityg&dity and enforceability of the remaining
provisions or obligations, or of such provisionatligation in any other jurisdiction, shall not in
any way be affected or impaired thereby. All covdgaahereunder shall be given independent
effect so that if a particular action or conditismot permitted by any of such covenants, the fact
that it would be permitted by an exception to, @uld otherwise be within the limitations of,
another covenant shall not avoid the occurren@@éfault or an Event of Default if such action
is taken or condition exists.

Section 15.05Successors and Assigns; Entire Agreement, Etc. This Agreement shall be
binding upon and inure to the benefit of the Ageaartd Grantors and their respective successors
and assigns. No Grantor shall, without the prioittem consent of the Agents given in
accordance with the First Out Credit Agreement gnedSecond Out Credit Agreement, assign
any right, duty or obligation hereunder. This Agnemt, the Orders and the other Loan
Documents embody the entire agreement and unddistabetween Grantors and the Agents
and supersede all prior agreements and understandietween such parties relating to the
subject matter hereof and thereof. Accordingly,ltban Documents may not be contradicted by
evidence of prior, contemporaneous or subsequahtigreements of the parties. In the event of
any inconsistency or conflict between the provisiah this Agreement and the Interim Order
(and, when applicable, the Final Order), the piiowis of the Interim Order or Final Order, as
applicable, shall govern. There are no unwritteal agreements between the parties.

Section 15.06Consensual Plan Treatment in Respect of the Second Out Term Credit
Obligations. On the maturity date of the Second Out Crediteg&gent, all outstanding Second
Out Term Obligations shall be repaid in cash (orthe case of issued and outstanding Roll Up
Letters of Credit, cash collateralized in an amaoainat least 105% of the L/C Obligations (as
defined in the Second Out Credit Agreement)); piedi that the Second Out Lenders may
consent to a different treatment under a plan @rga&nization under chapter 11 of the
Bankruptcy Code, and such consent shall be deemédve been given upon the affirmative
vote of the Second Out Lenders under the standsetlsforth in Section 1126(c) of the
Bankruptcy Code.

Section 15.07Counterparts.  This Agreement may be executed in one or more
counterparts and by different parties hereto inasgp counterparts, each of which when so
executed and delivered shall be deemed an origmal,all such counterparts together shall
constitute but one and the same instrument; signgtages may be detached from multiple
separate counterparts and attached to a singletezpant so that all signature pages are
physically attached to the same document.
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Section 15.08GOVERNING LAW. THIS AGREEMENT AND THE RIGHTS AND
OBLIGATIONS OF THE PARTIES HEREUNDER AND ALL CLAIMS AND
CONTROVERSIES ARISING OUT OF THE SUBJECT MATTER HER EOF
WHETHER SOUNDING IN CONTRACT LAW, TORT LAW OR OTHER WISE SHALL
BE GOVERNED BY, AND SHALL BE CONSTRUED AND ENFORCED IN
ACCORDANCE WITH, THE LAWS OF THE STATE OF NEW YORK AND, TO THE
EXTENT APPLICABLE, THE BANKRUPTCY CODE, WITHOUT REG ARD TO
CONFLICTS OF LAW PROVISIONS THAT WOULD RESULT IN TH E
APPLICATION OF ANY OTHER LAW (OTHER THAN ANY MANDAT ORY
PROVISIONS OF THE UCC RELATING TO THE LAW GOVERNING PERFECTION
AND THE EFFECT OF PERFECTION OF THE SECURITY INTERE ST).

Section 15.09JURISDICTION; VENUE; SERVICE; WAIVER OF JURY TRIAL. THE
PROVISIONS OF THE CREDIT AGREEMENT UNDER THE HEADIN GS
‘SUBMISSION TO JURISDICTION”, “WAIVER OF VENUE", “S ERVICE OF
PROCESS” AND “WAIVER OF JURY TRIAL” ARE INCORPORATE D HEREIN BY
THIS REFERENCE AND SUCH INCORPORATION SHALL SURVIVE ANY
TERMINATION OF THE CREDIT AGREEMENT.

[Signature pages follow]
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IN WITNESS WHEREOF, each Grantor and each Agent have caused this
Agreement to be duly executed and delivered by their respective officers thereunto duly
authorized as of the date first written above.

PATRIOT COAL CORPORATION,
as Grantor

By: WM

Name: Mark N. Schroeder
Title; Senior Vice President &
Chief Financial Officer

[SIGNATURE PAGE TO PLEDGE AND SECURITY AGREEMENT]
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Grantors:

AFFINITY MINING COMPANY
APOGEE COAL COMPANY, LLC
APPALACHIA MINE SERVICES, LLC
BEAVER DAM COAL COMPANY, LLC
BIG EAGLE, LLC

BIG EAGLE RAIL, LLC

BLACK STALLION COAL COMPANY, LLC
BLACK WALNUT COAL COMPANY
BLUEGRASS MINE SERVICES, LLC
BROOK TROUT COAL, LLC
CATENARY COAL COMPANY, LLC
CENTRAL STATES COAL RESERVES OF
KENTUCKY, LLC

CHARLES COAL COMPANY, LLC
CLEATON COAL COMPANY

COAL CLEAN LLC

COAL PROPERTIES, LLC

COAL RESERVE HOLDING LIMITED
LIABILITY COMPANY NO. 2

COLONY BAY COAL COMPANY
COOK MOUNTAIN COAL COMPANY, LLC
CORYDON RESOURCES LLC
COVENTRY MINING SERVICES, LLC
COYOTE COAL COMPANY LLC

CUB BRANCH COAL COMPANY LLC
DAKOTA LLC

DAY LLC

DIXON MINING COMPANY, LLC
DODGE HILL HOLDING JV, LLC
DODGE HILL MINING COMPANY, LLC
DODGE HILL OF KENTUCKY, LLC
EASTERN ASSOCIATED COAL, LLC
EASTERN COAL COMPANY, LLC
EASTERN ROYALTY, LLC

EMERALD PROCESSING, L.L.C.
GATEWAY EAGLE COAL COMPANY, LLC
GRAND EAGLE MINING, LLC
HERITAGE COAL COMPANY LLC
HIGHLAND MINING COMPANY, LLC
HILLSIDE MINING COMPANY

HOBET MINING, LLC

INDIAN HILL COMPANY LLC
INFINITY COAL SALES, LLC
INTERIOR HOLDINGS, LLC
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I0 COAL LLC

JARRELL’S BRANCH COAL COMPANY
JUPITER HOLDINGS LLC

KANAWHA EAGLE COAL, LLC
KANAWHA RIVER VENTURES [, LLC
KANAWHA RIVER VENTURES II, LLC
KANAWHA RIVER VENTURES III, LLC
KE VENTURES, LLC

LITTLE CREEK. L1L.C

LOGAN FORK COAL COMPANY
MAGNUM COAL COMPANY LLC
MAGNUM COAL SALES LLC
MARTINKA COAL COMPANY, LLC
MIDLAND TRAIL ENERGY LLC
MIDWEST COAL RESOURCES II, LLC
MOUNTAIN VIEW COAL COMPANY, LLC
NEW TROUT COAL HOLDINGS II, LLC
NEWTOWN ENERGY, INC.

NORTH PAGE COAL CORP.

OHIO COUNTY COAL COMPANY, LLC
PANTHER LLC

PATRIOT BEAVER DAM HOLDINGS, LLC
PATRIOT COAL COMPANY, L.P.
PATRIOT COAL SALES LLC

PATRIOT COAL SERVICES LLC
PATRIOT LEASING COMPANY LLC
PATRIOT MIDWEST HOLDINGS, LLC
PATRIOT RESERVE HOLDINGS, LLC
PATRIOT TRADING LLC

PATRIOT VENTURES LLC

PCX ENTERPRISES, INC.

PINE RIDGE COAL COMPANY, LLC
POND CREEK LAND RESOURCES, LLC
POND FORK PROCESSING LLC
REMINGTON HOLDINGS LLC
REMINGTON II LLC

REMINGTON LLC

RIVERS EDGE MINING, INC.

ROBIN LAND COMPANY, LLC
SENTRY MINING, LLC

SNOWBERRY LAND COMPANY
SPEED MINING LLC

STERLING SMOKELESS COAL COMPANY, LLC
TC SALES COMPANY, LLC

THE PRESIDENTS ENERGY COMPANY LLC
THUNDERHILL COAL LLC

[SIGNATURE PAGE TO PLEDGE AND SECURITY AGREEMENT]
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TROUT COAL HOLDINGS, LLC
UNION COUNTY COAL CO., LLC
VIPER LLC

WEATHERBY PROCESSING LLC
WILDCAT ENERGY LLC
WILDCAT, LLC

WILL SCARLET PROPERTIES LLC
WINCHESTER LLC

WINIFRED DOCK LIMITED LIABILITY
COMPANY

YANKEETOWN DOCK, LLC

as Grantors

Executing this Agreement as an authorized officer of
each of the 98 foregoing entities on behalf of and so as to
bind the entities named above under the caption
“Grantors”

By: al %D

Name: Robert L. Mead
Title: Vice President and Treasurer

[SIGNATURE PAGE TO PLEDGE AND SECURITY AGREEMENT]
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CITIBANK, N.A.,
as First O\fit Term Agent

i o |
By: /| B\J\,L/t ﬂ M

/

Nameé-Shane V. Azzara /| |

Title: Director & Vice P}‘eim nt
f f

S/
|
iy

i/
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CITIBANK, N.A.,
as Revolying Agent

oo

Title: Director & Vice Presjiien ’

H
&

Name: Shane V. Azzara | § t;;

i

19
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BANK OF AMERICA, N.A.,
as Second Out Term Agent

By o D Zorng
Name: 4 ] 7
Title: Tyler D. Levings

Director

[SIGNATURE PAGE TO PLEDGE AND SECURITY AGREEMENT]
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SCHEDULE 5.1
TO PLEDGE AND SECURITY AGREEMENT

GENERAL INFORMATION

(A)  Full Legal Name, Type of Organization, Jurisdiction of Organization, Chief Executive
Office/Sole Place of Business (or Residence if Grantor is a Natural Person) and
Organizational Identification Number of each Grantor:

Chief Executive
Office/Sole Place of business
Type of Jurisdiction of (or Residenceif Grantor isa Organization
Full Legal Name Organization Organization Natural Person) |.D#
Patriot Coal Corporation Delaware 12312 Olive Boulevard, Suite
) 4225102
Corporation 400
Saint Louis, MO 63141
Affinity Mining Corporation West Virginia 202 Laidley Tower 335
Company Charleston, WV 25301
Apogee Coal Limited Liability | Delaware 500 Lee Street East, Suite 900 0785097
Company, LLC Company Charleston, WV 25301
Appalachia Mine | Limited Liability | Delaware 500 Lee Street East, Suite 202 3846906
Services, LLC Company Charleston, WV 25301
Beaver Dam Coal | Limited Liability | Delaware 12312 Olive Boulevard, Suite | 0051912
Company, LLC Company 405
Saint Louis, MO 63141
Big Eagle, LLC Limited Liability | Virginia 500 Lee Street East, Suite 202 | S046366-3
Company Charleston, WV 25301
Big Eagle Rail, Limited Liability | Virginia 500 Lee Street East, Suite 202 | S046365-5
LLC Company Charleston, WV 25301
Black Stallion Coal| Limited Liability | Delaware 12312 Olive Boulevard, Suite | 3757877
Company, LLC Company 410
Saint Louis, MO 63141
Black Walnut Coal| Corporation Delaware 12312 Olive Boulevard, Suite| 3608784
Company 411
Saint Louis, MO 63141
Bluegrass Mine Limited Liability | Delaware 12312 Olive Boulevard, Suite | 2194776
Services, LLC Company 412
Saint Louis, MO 63141
Brook Trout Coal, | Limited Liability | West Virginia 500 Lee Street East, Suite 900 201704
LLC Company Charleston, WV 25301
Catenary Coal Limited Liability | Delaware 500 Lee Street East, Suite 900 2175669
Company, LLC Company Charleston, WV 25301
Central States Coal Limited Liability | Delaware 12312 Olive Boulevard, Suite | 4019521
Reserves of Company 413
Kentucky, LLC Saint Louis, MO 63141
Charles Coal Limited Liability | Delaware 12312 Olive Boulevard, Suite | 0890191
Company, LLC Company 414

SCHEDULE 5.1-1
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Chief Executive
Office/Sole Place of business

Type of Jurisdiction of (or Residenceif Grantor isa Organization
Full Legal Name Organization Organization Natural Person) |.D.#
Saint Louis, MO 63141
Cleaton Coal Corporation Delaware 12312 Olive Boulevard, Suite| 3132602
Company 415
Saint Louis, MO 63141
Coal Clean LLC Limited Liability | West Virginia 500 Lee Street East, Suite 900| 168909
Company Charleston, WV 25301
Coal Properties, Limited Liability | Delaware 12312 Olive Boulevard, Suite | 0892175
LLC Company 416 Saint Louis, MO 63141
Coal Reserve Limited Liability | Delaware 12312 Olive Boulevard, Suite | 3375577
Holding Limited Company 417 Saint Louis, MO 63141
Liability Company
No. 2
Colony Bay Coal | Partnership West Virginia 500 Lee Street East,es202 N/A
Company Charleston, WV 25301
Cook Mountain Limited Liability | Delaware 12312 Olive Boulevard, Suite | 2382790
Coal Company, Company 418 Saint Louis, MO 63141
LLC
Corydon Limited Liability | Delaware 12312 Olive Boulevard, Suite | 4991899
Resources LLC Company 449
Saint Louis, MO 63141
Coventry Mining | Limited Liability | West Virginia 500 Lee Street East, Suite 600 260640
Services, LLC Company Charleston, WV 25301
Coyote Coal Limited Liability | West Virginia 500 Lee Street East, Suite 900 253536
Company LLC Company Charleston, WV 25301
Cub Branch Coal | Limited Liability | Delaware 12312 Olive Boulevard, Suite | 5021591
Company LLC Company 450
Saint Louis, MO 63141
Dakota LLC Limited Liability | West Virginia 500 Lee Street East, Suite 900| 181632
Company Charleston, WV 25301
Day LLC Limited Liability | West Virginia 500 Lee Street East, Suite 900| 216646
Company Charleston, WV 25301
Dixon Mining Limited Liability | Kentucky 1970 Barrett Court, Suite 200 | 0525254
Company, LLC Company P.O. Box 275
Henderson, KY 42419
Dodge Hill Limited Liability | Delaware 12312 Olive Boulevard, Suite | 3675921
Holding JV, LLC | Company 419 Saint Louis, MO 63141
Dodge Hill Mining | Limited Liability | Kentucky 12312 Olive Boulevard, Suite | 0504668
Company, LLC Company 420 Saint Louis, MO 63141
Dodge Hill of Limited Liability | Delaware 12312 Olive Boulevard, Suite | 3677013
Kentucky, LLC Company 421 Saint Louis, MO 63141
Eastern Associated Limited Liability | West Virginia 500 Lee Street East, Suite 202| 8825
Coal, LLC Company Charleston, WV 25301
Eastern Coal Limited Liability | Delaware 12312 Olive Boulevard, Suite | 4015373

Company, LLC

Company

422 Saint Louis, MO 63141
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Chief Executive
Office/Sole Place of business

Type of Jurisdiction of (or Residenceif Grantor isa Organization

Full Legal Name Organization Organization Natural Person) |.D.#
Eastern Royalty, | Limited Liability | Delaware 500 Lee Street East, Suite 202 0891106
LLC Company Charleston, WV 25301
Emerald Limited Liability | Virginia 500 Lee Street East, Suite 600 | S007468-4
Processing, L.L.C.| Company Charleston, WV 25301
Gateway Eagle Limited Liability | Delaware 12312 Olive Boulevard, Suite | 4910970
Coal Company, Company 448 Saint Louis, MO 63141
LLC
Grand Eagle Limited Liability | Kentucky 19070 Hwy 1078 South 0322906
Mining, LLC Company Henderson, KY 42420
Heritage Coal Limited Liability | Delaware 12312 Olive Boulevard, Suite | 0654720
Company LLC Company 436 Saint Louis, MO 63141
Highland Mining Limited Liability | Delaware 12312 Olive Boulevard, Suite | 3039050
Company, LLC Company 425 Saint Louis, MO 63141
Hillside Mining Corporation West Virginia 500 Lee Street East, Sal2 129811
Company Charleston, WV 25301
Hobet Mining, Limited Liability | West Virginia 500 Lee Street East, Suite 900| 13465
LLC Company Charleston, WV 25301
Indian Hill Limited Liability | Delaware 12312 Olive Boulevard, Suite | 3675947
Company LLC Company 426 Saint Louis, MO 63141
Infinity Coal Sales,| Limited Liability | West Virginia 500 Lee Street East, Suite 900 204974
LLC Company Charleston, WV 25301
Interior Holdings, | Limited Liability | Delaware 12312 Olive Boulevard, Suite | 2457594
LLC Company 427 Saint Louis, MO 63141
IO Coal LLC Limited Liability | West Virginia 500 Lee Street East, Suite 900| 187610

Company Charleston, WV 25301
Jarrell’s Branch Corporation Delaware 12312 Olive Boulevard, Suite| 3464952
Coal Company 428 Saint Louis, MO 63141
Jupiter Holdings | Limited Liability | West Virginia 500 Lee Street East, Suite 900 188730
LLC Company Charleston, WV 25301
Kanawha Eagle Limited Liability | Virginia 202 Laidley Tower S039909-9
Coal, LLC Company Charleston, WV 25301
Kanawha River Limited Liability | West Virginia 12312 Olive Boulevard, Suite | 216282
Ventures |, LLC Company 429 Saint Louis, MO 63141
Kanawha River Limited Liability | West Virginia 500 Lee Street East, Suite 900| 216283

Ventures I, LLC

Company

Charleston, WV 25301
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Chief Executive
Office/Sole Place of business

Type of Jurisdiction of (or Residenceif Grantor isa Organization
Full Legal Name Organization Organization Natural Person) |.D.#
Kanawha River Limited Liability | West Virginia 500 Lee Street East, Suite 900| 217158
Ventures lll, LLC | Company Charleston, WV 25301
KE Ventures, LLC | Limited Liability | Virginia 202 Laidley Tower S034780-9
Company Charleston, WV 25301
Little Creek LLC | Limited Liability | West Virginia 500 Lee Street East, Suite 900| 234572
Company Charleston, WV 25301
Logan Fork Coal | Corporation Delaware 12312 Olive Boulevard, Suite| 3464948
Company 430 Saint Louis, MO 63141
Magnum Coal Limited Liability | Delaware 500 Lee Street East, Suite 900 4041345
Company LLC Company Charleston, WV 25301
Magnum Coal Limited Liability | West Virginia 500 Lee Street East, Suite 900 245604
Sales LLC Company Charleston, WV 25301
Martinka Coal Limited Liability | Delaware 500 Lee Street East, Suite 202 2296711
Company, LLC Company Charleston, WV 25301
Midland Tralil Limited Liability | West Virginia 500 Lee Street East, Suite 900| 263575
Energy LLC Company Charleston, WV 25301
Midwest Coal Limited Liability | Delaware 12312 Olive Boulevard, Suite | 4265269
Resources I, LLC | Company 431 Saint Louis, MO 63141
Mountain View Limited Liability | Delaware 500 Lee Street East, Suite 202 2038466
Coal Company, Company Charleston, WV 25301
LLC
New Trout Coal Limited Liability | Delaware 500 Lee Street East, Suite 900 4127394
Holdings Il, LLC Company Charleston, WV 25301
Newtown Energy, | Corporation West Virginia 500 Lee Street East, &6100 129897
Inc. Charleston, WV 25301
North Page Coal | Corporation West Virginia 500 Lee Street East, SAR2 78227
Corp. Charleston, WV 25301
Ohio County Coal | Limited Liability | Delaware 12312 Olive Boulevard, Suite | 4268760
Company, LLC Company 432
Saint Louis, MO 63141
Panther LLC Limited Liability | West Virginia 500 Lee Street East, Suite 900 181630
Company Charleston, WV 25301
Patriot Beaver Limited Liability | New York 12312 Olive Boulevard, Suite | 4258815
Dam Holdings, Company 451 Saint Louis, MO 63141
LLC
Patriot Coal Limited Delaware 19070 Hwy 1078 South 2395067
Company, L.P. Partnership Henderson, KY 42420
Patriot Coal Sales | Limited Liability | Delaware 12312 Olive Boulevard, Suite | 4357745
LLC Company 433 Saint Louis, MO 63141
Patriot Coal Limited Liability | Delaware 12312 Olive Boulevard, Suite | 4870985
Services LLC Company 447 Saint Louis, MO 63141
Patriot Leasing Limited Liability| Delaware 12312ived Boulevard, Suite 4329802
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Chief Executive
Office/Sole Place of business

Type of Jurisdiction of (or Residenceif Grantor isa Organization
Full Legal Name Organization Organization Natural Person) |.D.#
Company LLC Company 434 Saint Louis, MO 63141
Patriot Midwest Limited Liability | Delaware 12312 Olive Boulevard, Suite | 4074185
Holdings, LLC Company 435 Saint Louis, MO 63141
Patriot Reserve Limited Liability | Delaware 12312 Olive Boulevard, Suite | 3992031
Holdings, LLC Company 424 Saint Louis, MO 63141
Patriot Trading Limited Liability | Delaware 12312 Olive Boulevard, Suite | 4591424
LLC Company 444
Saint Louis, MO 63141
Patriot Ventures | Limited Liability | Delaware 12312 Olive Boulevard, Suite | 4522844
LLC Company 443
Saint Louis, MO 63141

PCX Enterprises, | Corporation New York 12312 Olive Boulevard, Suite | 4253084
Inc. 400 Saint Louis, MO 63141
Pine Ridge Coal | Limited Liability | Delaware 500 Lee Street East, Suite 202 2438332
Company, LLC Company Charleston, WV 25301
Pond Creek Land | Limited Liability | Delaware 12312 Olive Boulevard, Suite | 3499599
Resources, LLC | Company 438 Saint Louis, MO 63141
Pond Fork Limited Liability | West Virginia 500 Lee Street East, Suite 900| 200792
Processing LLC Company Charleston, WV 25301
Remington Limited Liability | West Virginia 500 Lee Street East, Suite 900| 217207
Holdings LLC Company Charleston, WV 25301
Remington Il LLC | Limited Liability | West Virginia 500 Lee Street East, Suite 900| 216806

Company Charleston, WV 25301
Remington LLC Limited Liability | West Virginia 500 Lee Street East, Suite 900 181631

Company Charleston, WV 25301
Rivers Edge Corporation Delaware 12312 Olive Boulevard, Suite| 3132605
Mining, Inc. 439 Saint Louis, MO 63141
Robin Land Limited Liability | Delaware 500 Lee Street East, Suite 900 4086015
Company, LLC Company Charleston, WV 25301
Sentry Mining, Limited Liability | Delaware 12312 Olive Boulevard, Suite | 2194777
LLC Company 440 Saint Louis, MO 63141
Snowberry Land | Corporation Delaware 12312 Olive Boulevard, Suite| 2534641
Company 441 Saint Louis, MO 63141
Speed Mining LLC| Limited Liability | West Virginia 500 Lee Street East, Suite 900| 158569

Company Charleston, WV 25301
Sterling Smokeless Limited Liability] West Virginia | 500 Lee Street East, Suite 202 86245
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Chief Executive
Office/Sole Place of business

Type of Jurisdiction of (or Residenceif Grantor isa Organization
Full Legal Name Organization Organization Natural Person) |.D.#
Coal Company, Company Charleston, WV 25301
LLC
TC Sales Limited Liability | Delaware 500 Lee Street East, Suite 900 4086020
Company, LLC Company Charleston, WV 25301
The Presidents Limited Liability | Delaware 500 Lee Street East, Suite 202 4598430
Energy Company | Company Charleston, WV 25301
LLC
Thunderhill Coal | Limited Liability | West Virginia 500 Lee Street East, Suite 900 187609
LLC Company Charleston, WV 25301
Trout Coal Limited Liability | Delaware 500 Lee Street East, Suite 900 3410055
Holdings, LLC Company Charleston, WV 25301
Union County Coal Limited Liability | Kentucky 12312 Olive Boulevard, Suite | 0563197
Co., LLC Company 445 Saint Louis, MO 63141
Viper LLC Limited Liability | West Virginia 500 Lee Street East, Suite 900| 216652
Company Charleston, WV 25301
Weatherby Limited Liability | West Virginia 500 Lee Street East, Suite 900 176230
Processing LLC Company Charleston, WV 25301
Wildcat Energy Limited Liability | West Virginia 500 Lee Street East, Suite 900 199159
LLC Company Charleston, WV 25301
Wildcat, LLC Limited Liability | West Virginia 500 Lee Street East, Suite 900 201703
Company Charleston, WV 25301
Will Scarlet Limited Liability | Delaware 12312 Olive Boulevard, Suite | 4981961
Properties LLC Company 424-A Saint Louis, MO 63141
Winchester LLC Limited Liability | West Virginia 500 Lee Street East, Suite 900| 216762
Company Charleston, WV 25301
Winifrede Dock Limited Liability | West Virginia 500 Lee Street East, Suite 202| 162101
Limited Liability Company Charleston, WV 25301
Company
Yankeetown Dock,| Limited Liability | Indiana 12312 Olive Boulevard, Suite 193090A031

LLC

Company

442 Saint Louis, MO 63141

(B)

Grantor currently conducts business:

Other Names (including any Trade Name or Fictitious Business Name) under which each

Full Legal Name

Trade Name or Fictitious Business Name

Hobet Mining, LLC

Dal-Tex Division

Hobet Mining, LLC

Old Hickory Division

Hobet Mining, LLC

Sharples Division

Apogee Coal Company, LLC

Arch of West Virginia

Patriot Coal Corporation

Patriot Coal Corporatioimvest

Patriot Leasing Company LLC

Patriot Leasing Midwlels€
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Emerald Processing, L.L.C.

| Emerald Processing, teihiiability Company

(C)  Changesin Name, Jurisdiction of Organization, Chief Executive Office or Sole Place of
Business (or Principal Residenceif Grantor isa Natural Person) and Corporate
Structure since November 1, 2007:

Date of

Grantor Change Description of Change

Apogee Coal Company, LLC 7/23/2008 Acquisition

Big Eagle, LLC 11/30/2007| Acquisition of Remainder of Membership Interesthi¢iy

owned subsidiary as of 11/30/2007)

Merger — Eagle Corner, LLC and Kanawha Eagle Cal#sS

LLC merged with and into Big Eagle, LLC on 12/28/®ig
12/28/2007| Eagle, LLC was the surviving entity.

Big Eagle Rail, LLC 11/30/2007 Acquisition of Remder of Membership Interests (wholly

owned subsidiary as of 11/30/2007)

Brook Trout Coal, LLC 7/23/2008 Acquisition

Catenary Coal Company, LLC 7/23/2008 Acquisition

Coal Clean LLC 7/23/2008 Acquisition

Colt Merger Corporation 7/23/2008 Merged into MagnCoal Company

Corydon Resources LLC 6/03/2011 Newly Formed Sliasy

Coventry Mining Services, LLC 2/29/201p  Acquisitio

Coyote Coal Company LLC 7/23/2008  Acquisition

Cub Branch Coal Company LLC 8/08/2011 Newly ForrBetbsidiary

Dakota LLC 7/23/2008| Acquisition

Day LLC 7/23/2008| Acquisition

Emerald Processing, L.L.C. 2/29/2012  Acquisition

Gateway Eagle Coal Company, LLIC12/10/2010| Newly Formed Subsidiary

Grand Eagle Mining, LLC 8/03/2011 | Converted from Corporation to Limitedhilay Company

(f/k/a Grand Eagle Mining, Inc.)

Heritage Coal Company LLC 12/13/2007| Amended Formation — Subsidiary Name G&an

(f/k/a Peabody Coal Company, LLC;

Peabody Coal Company; and

Kenbody, Inc.)

Hobet Mining, LLC 7/23/2008| Acquisition

Indian Hill Company LLC 8/03/2011 | Converted from Corporation to Limitedhilay Company

(f/k/a Indian Hill Company)

Infinity Coal Sales, LLC 7/23/2008 | Acquisition

IO Coal LLC 7/23/2008| Acquisition

Jupiter Holdings LLC 7/23/2008 Acquisition

Kanawha Eagle Coal, LLC 11/30/2007 Acquisition enfainder of Membership Interests (wholly

owned subsidiary as of 11/30/2007)
Kanawha River Ventures |, LLC 11/30/2007 Acquisitiof Remainder of Membership Interests (wholly
owned subsidiary as of 11/30/2007)

Kanawha River Ventures I, LLC 7/23/2008  Acquisitio

Kanawha River Ventures Ill, LLC 7/23/2008 Acquisiti

KE Ventures, LLC 11/30/200Y Acquisition of RemaindéMembership Interests (wholly

owned subsidiary as of 11/30/2007)

Little Creek LLC 7/23/2008| Acquisition

Magnum Coal Company LLC 7/23/2008 | Acquisition

(f/k/a Magnum Coal Company)
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4/08/2010 | Converted from Corporation to Limitedhildy Company
Magnum Coal Sales LLC 7/23/2008  Acquisition
Midland Trail Energy LLC 7/23/2008 Acquisition
New Trout Coal Holdings Il, LLC 7/23/2008  Acquisiti
Newtown Energy, Inc. 2/29/2012  Acquisition
Panther LLC 7/23/2008 Acquisition
Patriot Beaver Dam Holding, LLC 6/14/2012 Newlyrfed Subsidiary
Patriot Coal Services LLC 9/13/2010 Newly FormedbSdiary
Patriot Reserve Holdings, LLC 11/16/2010 Amended Formation — Subsidiary Name G&an
(flk/a HCR Holdings, LLC)
Patriot Trading LLC 8/22/2008 Newly Formed Subsidia
Patriot Ventures LLC 3/24/2008 Newly Formed Sulmsigi
PCX Enterprises, Inc. 6/1/2012  Newly Formed Sulasidi
Pond Fork Processing LLC 7/23/2008  Acquisition
Remington LLC 7/23/2008  Acquisition
Remington Il LLC 7/23/2008| Acquisition
Remington Holdings LLC 7/23/2008  Acquisition
Robin Land Company, LLC 7/23/2008  Acquisition
Snowberry Land Company 12/27/2007| Merger
(Knox Energy, LLC merged into
Fort Energy, LLC on 12/27/07; For
Energy was the surviving entity.
Then, Fort Energy, LLC merged into
Snowberry Land Company on
12/27/07 and Snowberry Land
Company was the surviving entity)
Speed Mining LLC 7/23/2008  Acquisition
TC Sales Company, LLC 7/23/2008  Acquisition
The Presidents Energy Company | 9/10/2008 | Newly Formed Subsidiary
LLC
11/24/2008| On November 24, 2008, Patriot Coal Corporationgeesd its
100% interest in The Presidents Energy Company td_.C
Remington Il LLC.
Thunderhill Coal LLC 7/23/2008  Acquisition
Trout Coal Holdings, LLC 7/23/2008  Acquisition
Viper LLC 7/23/2008 | Acquisition
Weatherby Processing LLC 7/23/2008  Acquisition
Wildcat Energy LLC 1/28/2011 | Amended Formation — Subsidiary Name Change
(f/k/a Highwall Mining, LLC; and
Highwall Mining, Inc.) Acquisition
7/23/2008
Wildcat, LLC 7/23/2008| Acquisition
Will Scarlet Properties LLC 5/12/2011 Newly Form@&dbsidiary
Winchester LLC 7/23/2008 Acquisition
Winifrede Dock Limited Liability 11/30/2007| Acquisition of Remainder of Membersritetests (wholly
Company owned subsidiary as of 11/30/2007)
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SCHEDULE 5.2
TO PLEDGE AND SECURITY AGREEMENT

COLLATERAL IDENTIFICATION

l. INVESTMENT RELATED PROPERTY

(A)
Pledged Stock:
Stock No. of
Classof Certificated Certificate Pledged
Grantor Stock Issuer Stock (Y/IN) No. Par Value Stock
Cleaton Coal Common Y 6 $10 per shareg 10
Company
Snowberry
Land Common Y 5 $100 per 10
share
Company
Patriot Coal PCX
Corporation | Enterprises, Common Y 1 $.01 per share 100
Inc.
Patriot Coal Certificate 4
. Common — 66 shares
Receivables Y o $1 per share 66
(SPV), Ltd Stock Certificate 5
T — 34 shares
Coventry
Mining
Services, Newtown Common Y 6 $10 per share 100
Energy, Inc.
LLC
Coal, LLC Mining Common Y 3 $1 per share 3,000
Company
Black Walnut
Coal Common Y 2 $10 per sharg 10
Company
Hillside $10
Eastern Coal Mining Common Y 4 10
per share
Company, Company
LLC North Page
Coal Corp. Common Y 4 $1 per share 20,000
Rivers Edge
Mining, Inc. Common Y 2 $10 per share 10
Jarrell's Common
. Branch Coal Y 3 $10 per sharg 10
Interior C Stock
) ompany
Holdings,
LLC Logan Fork Common
Coal Y 3 $10 per share 10
Stock
Company

SCHEDULE 5.2-1
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% of
Certificated Certificate I nterest
Grantor Limited Liability Company (Y/N) No. (if any) Pledged
Bluegrass Mine Services, LLC Y 3 100%
Central States Coal Reserves of
Kentucky, LLC Y 3 100%
Eastern Coal Company, LLC Y 3 100%
Indian Hill Company LLC Y 3 100%
Magnum Coal Company LLC Y 3 100%
_ Midwest Coal Resources Il, LLC Y 3 100%
Patriot C_oal Patriot Beaver Dam Holdings, LLC Y 1 100%
Corporation -
Patriot Coal Sales LLC Y 3 100%
Patriot Coal Services LLC Y 3 100%
Patriot Leasing Company LLC Y 3 100%
Patriot Reserve Holdings, LLC Y 3 100%
Patriot Trading LLC Y 3 100%
Patriot Ventures LLC Y 3 100%
Sentry Mining, LLC Y 3 100%
Big Eagle Rail, LLC N Uncertificated 100%
Big Eagle, LLC Winifrede Dock Limited Liability N Uncertificated 100%
Company
BlacléWaInut Coal Black Stallion Coal Company, LLC N Uncertificated 100%
ompany
Infinity Coal Sales, LLC N Uncertificated 100%
Jupiter Holdings LLC N Uncertificated 100%
Brook Trout Coal, Little Creek LLC N Uncertificated 100%
LLC Magnum Coal Sales LLC N Uncertificated 100%
Panther LLC N Uncertificated 100%
Wildcat, LLC N Uncertificated 100%
Central States Coa
Reserves of Corydon Resources LLC N Uncertificated 100%
Kentucky, LLC
Eastern Associated Coal, LLC N Uncertificated 100%
Coal Properties, Martinka Coal Company, LLC N Uncertificated 100%
LLC Mountain View Coal Company, LLC N Uncertificated 100%
Pine Ridge Coal Company, LLC N Uncertificated 100%
ngf\ﬂggs"vlﬂgg Emerald Process, L.L.C. Y 4 20
Dodge Hill Holding Dixon Mining Company, LLC N Uncertificated 100%
JV,LLC Dodge Hill of Kentucky, LLC N Uncertificated 100%
Dodge Hill Mining Union County Coal Co., LLC N Uncertificated 100%

Company, LLC

SCHEDULE 5.2-2
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Dodge Hill of

Kentucky, LLC Dodge Hill Mining Company, LLC N Uncertificated 100%
Eastern Associate Charles Coal Company, LLC N Uncertificated 100%
Coal, LLC Sterling Smoklt_all_egs Coal Company N Uncertificated 100%
Appalachia Mine Services, LLC N Uncertificated 100%

Eastern Coal Cook Mountain Coal Company, LLG N Uncertificated 100%
Company, LLC Eastern Royalty, LLC N Uncertificated 100%
Interior Holdings, LLC N Uncertificated 100%

Coal Properties, LLC N Uncertificated 100%

Heritage Coal Coal Reserve Holding LLC No. 2 N Uncertificated 100%
Company LLC Pond Creek Land Resources LLC N Uncertificated 100%
Yankeetown Dock, LLC N Uncertificated 100%

Irc1:dian Hill Dodge Hill Holding JV, LLC N Uncertificated 100%

ompany

Coal Clean LLC N Uncertificated 100%

IO Coal LLC N Uncertificated 100%

Pond Fork Processing LLC N Uncertificated 100%

Robin Land Company, LLC N Uncertificated 100%

InfinityLCIZ_(z:aI Sales, Speed Mining LLC N Uncertificated 100%
TC Sales Company, LLC N Uncertificated 100%

Thunderhill Coal LLC N Uncertificated 100%

Weatherby Processing LLC N Uncertificated 100%

Wildcat Energy, LLC N Uncertificated 100%

Interior Holdings, Heritage Coal Company LLC N Uncertificated 100%
LLC Highland Mining Company, LLC N Uncertificated 100%
Kanawha Eagle Coventry Mining Services, LLC Y 2 100 units
Coal, LLC Kanawha River Ventures |, LLC N Uncertificated 100%
Big Eagle, LLC N Uncertificated 100%

KE Ventures, LLC —

Kanawha Eagle Coal, LLC N Uncertificated 100%

Coyote Coal Company LLC N Uncertificated 100%

(I;/Ioargr;;?ycll_ol_ag New Trout Coal Holdings II, LLC % > 100%

Trout Coal Holdings, LLC Y 4 100%

&iﬂ;ﬁ??ﬁ&g Coal Reserve Holding LLC No. 2 N Uncertificated 100%

. Grand Eagle Mining, LLC N Uncertificated 100%
Rel\glc()jl\;\rlngsclzl?ilLC Ohio County Coal Company, LLC N Uncertificated 100%
Patriot Midwest Holdings, LLC N Uncertificated 100%

Apogee Coal Company, LLC N Uncertificated 100%

I—T:Igrgglljr , EE?:' Dakota LLC N Uncertificated 100%
Day LLC N Uncertificated 100%

SCHEDULE 5.2-3
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Gateway Eagle Coal Company, LLC N Uncertificated 100%
Hobet Mining, LLC N Uncertificated 100%
Viper LLC N Uncertificated 100%
Panther LLC Remington Il LLC N Uncertificated 100%
Patriot Beaver Dam o
Holdings, LLC Beaver Dam Coal Company, LLC Y 3 100%
Patriot Reserve . . o o
Holdings, LLC Will Scarlet Properties, LLC N Uncertificated 100%
RemlngﬁoLrg:Holdlngs Remington LLC N Uncertificated 100%
Cub Branch Coal Company LLC N Uncertificated 100%
Kanawha River Ventures Il, LLC N Uncertificated 100%
Remington Il LLC Kanawha River Ventures Ill, LLC N Uncertificated 100%
Midland Trail Energy LLC N Uncertificated 100%
The Presidents Energy Company LLC N Uncertificated 100%
Winchester LLC N Uncertificated 100%
Snowberry Land Kanawha River Ventures |, LLC N Uncertificated 100%
Company KE Ventures, LLC N Uncertificated 100%
Brook Trout Coal, LLC N Uncertificated 100%
Trout Coal Reminaton Holdi [LC
Holdings, LLC emington Holdings N Uncertificated 100%
Viper LLC Catenary Coal Company, LLC N Uncertificated 100%
Pledged Partnership Interests:
Type of
Partnership
Interests (e.g.,
general or Certificated Certificate No.
Grantor Partnership limited) (Y/N) (if any)
Charles Coal Colony Bay Coal .
Company, LLC Company General Partnershig N n/a
Eastern Associated Colony Bay Coal .
Coal. LLC Company General Partnershig N n/a
Midwest Coal Patriot Coal I .
Resources I, LLC Company, L.P. Limited Partnership N na
Patriot Midwest Patriot Coal - .
Holdings, LLC Company, L.P. Limited Partnership N na
Trust Interests or other Equity Interests not listed above:
Type of Certificated Certificate No.
Grantor Partnership Organization (Y/N) (if any)
Eastern Associated EACC Camps, Inc. Non-Profit n/a n/a
Coal, LLC
Heritage Coal Squaw Creek Coal Joint Venture
Company LLC Company Agreement n/a n/a
(Joint Venture — With Alcoa, Inc.
40% ownership of | (d/b/a Squaw Creek

SCHEDULE 5.2-4
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Squaw Creek Mine) Coal Company in
the State of Indiana
Tecumseh Coal
Corporation . /
(Joint Venture — Corporation n/a n/a
50% Ownership)
Rhino Eastern LLC A N
(Joint Venture — L'mgi(rjnl":r?'“ty N n/a
49% ownership) pany
White Stallion Coal
. LLC Limited Liability
PatrloLtL\éentures (Joint Venture — Company N na
50% ownership)
WWMV, LLC
(Joint Venture — Limited Liability N n/a
49% ownership) Company
Pledged Debt:

None.

Securities Account:

Name of Financial

Grantor Institution Account Number Account Name
Patriot Coal Corporation Banc of America Securitieg XXXXXR78 Securities account
b LLC (Columbia fund)
Patriot Coal Corporation| Reich & Tang Services, Ihc XXXX688 RNT Natixis Liquid Prime
— Treasurer Class
The Private Bank and Trust XXXX577

Patriot Coal Corporation

Company

Business money market

Deposit Accounts:

Grantor Name of Depositary Bank | Account Number Account Name
Appalachia Mine Services Boone County Bank XXXXXXX60 Working Fund
LLC

Dodge Hill Mining Company Old National Bank XXXXXXX18 Working Fund
LLC

Eastern Associated Coal, Boone County Bank XXXXXXX03 Working Fund
LLC

Eastern Associated Coal, Clear Mountain Bank XXXXX50 Working Fund
LLC

Eastern Associated Coal, PNC Bank XXXXXXXX32 Lockbox
LLC

Emerald Processing, L.L.C. TruPoint Bank XXXXXX7 6 AP
Emerald Processing, L.L.C. TruPoint Bank xxx93 Payroll
Highland Mining Company, Old National Bank XXXXXXX46 Working Fund
LLC

JCD Corporation (on behalf US Bank XXXXXXXXXX50 JCD Corp Escrow Acct
of Logan Fork Coal

Company)

Kanawha Eagle Coal, LLC BB&T XXXXXXXXX65 Escrow

SCHEDULE 5.2-5
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Grantor Name of Depositary Bank | Account Number Account Name

Kanawha Eagle Coal, LLC Whitesville State Bank XhBx Working Fund

Magnum Coal Sales LLC Huntington Bank XXXXXXXX36 scEbw

Newtown Energy, Inc. TruPoint Bank XXXXXX68 AP

Newtown Energy, Inc. TruPoint Bank XXX28 Payroll

Patriot Coal Company, L.P. Ohio Valley National Ban XXXXX29 Working Fund

Patriot Coal Corporation Bank of America XXXXXXXX67 Concentration

Patriot Coal Corporation Bank of America XXXXXXXX65 Depository

Patriot Coal Corporation Bank of America XXXXXX69 Securities Account Fund

Patriot Coal Corporation Bank of America XXXXT72 Internal Investment/CD

Patriot Coal Corporation BB&T XXXXXXXX85 PennVA Trust/Escrow

Patriot Coal Corporation Comerica Bank XXXXXXXX69 Business Deposits

Patriot Coal Corporation LaSalle Global Trust Sesi XXXXX7.1 Escrow

Patriot Coal Corporation PNC Bank XXXXXXXX08 Concentration

Patriot Coal Corporation PNC Bank XXXXXXXXA4 AP

Patriot Coal Corporation PNC Bank XXXXXXXX36 Payroll

Patriot Coal Corporation Reich & Tang XXXXX88 RN@this Liquid Prime —
Treasurer Class

Patriot Coal Corporation Sovereign/Santander XXXXXB Commercial Money Market

Patriot Coal Corporation The Private Bank & Trust XXXXX47 Business Checking

Patriot Coal Corporation The Private Bank & Trust XX¥KT7 Business Money Market

Patriot Coal Corporation

United National Bank

XXXXXX-XX78

Working Fund

PCX Enterprises Capital One XXXXXXXX12 General Account
Heritage Coal Company LLG Old National Bank XXXXXX23 Working Fund
Pine Ridge Coal Company Whitesville State Bank X86« Working Fund

Commodity Contracts and Commodities Accounts:

None.

1. INTELLECTUAL PROPERTY

(A)  Copyrights
None.

(B)  Copyright Licenses

SCHEDULE 5.2-6
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(C)  Patents
None.
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(D)  Patent Licenses

None.

(E)  Trademarks

Filed 07/11/12 Entered 07/11/12 12:38:11 Main Document

Registration/ Registration/
Application Application
Grantor Description Number Date
Trademark/Mark:
Trout Coal Holdings, MAGNUM 08/31/2005
LLC COAL 3,396,000

(F)  Trademark Licenses

None.

(G)  Trade Secret Licenses

None.

1. COMMERCIAL TORT CLAIMS

Patriot Coal Sales LLC vs. Bridgehouse Commodities Trading Limited, et al. (Circuit Court of
Kanawha County, West Virginia). Breach of Contraatl Fraud. Complaint filed on April 3,
2012. Status: Service of process (initiated on WMap012) is in progress.

V. LETTER OFCREDIT RIGHTS

Issue _ L/C Contract
Date Exp. Date | ssuing Bank Applicant Number Beneficiary Amount
June 21 July 31 Agricultural Bank Shinewarm .
' ' . Resources | 17099078 Patriot Coal $10,595,000
2012 2012 of China Ltd. )
(HK) Group Corporation

V. WAREHOUSEMAN, BAILEESAND OTHER THIRD PARTIESIN
POSSESSION OF COLLATERAL

Grantor

Description of Property

Name and Address of Third Party

Coyote Coal Company LLC

Coal inventory
$ 2.6 million

Quincy Dock
150 Dairy Lane
Belle, WV 25015

Coal inventory
$3.0 million

Pier IX
1900 Harbor Access Road
Newport News, VA 23607

Eastern Associated Coal, LLQ

Coal inventory

DTA

SCHEDULE 5.2-7
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Grantor Description of Property Name and Addressof Third Party
$9.3 million 600 Harbor Road
Newport News, VA 23607
Pier IX
Coal inventory 1900 Harbor Access Road
$2.1 million Newport News, VA 23607
Ceredo
Coal inventory 100 Main St & Riverfront
$2.2 million Ceredo, WV 25507
Coal inventory Chesapeake Bay
$5.1 million 1910 Benhill Ave
Baltimore, MD 21226
Gateway Eagle Coal CompanyJoy 14CM15 Miner Phillips Machine
LLC SN JM5388 367 George Street
$1.0 million Beckley, WV 25801
Hobet Mining, LLC Coal inventory Quincy Dock
$0.8 million 150 Dairy Lane
Belle, WV 25015
Kanawha Eagle Coal, LLC Coal inventory Quincy Dock
$0.6 million 150 Dairy Lane
Belle, WV 25015
Panther LLC Longwall Shearer Longwall Associates
SN LWS612B 212 Kendall Avenue
$2.4 million Chilhowie, VA 24319
Coal inventory Quincy Dock
$1.7 million 150 Dairy Lane
Belle, WV 25015
Coal inventory DTA
$1.8 million 600 Harbor Road
Newport News, VA 23607
Coal inventory Pier IX
$6.1 million 1900 Harbor Access Road
Newport News, VA 23607
Coal inventory Ceredo
$0.8 million 100 Main St & Riverfront
Ceredo, WV 25507
Patriot Coal Sales LLC Coal inventory Quincy Dock
$1.4 million 150 Dairy Lane
Belle, WV 25015

VI. MATERIAL CONTRACTS

Grantor Description of Material Contract

Patriot Coal Corporation Separation Agreement, BfdReorganization and
Distribution, dated as of October 22, 2007, betweeabody
and Patriot Coal Corporation.

Patriot Coal Corporation Tax Separation Agreemeaited as of October 22, 2007,
between Peabody and Patriot Coal Corporation.
Patriot Coal Corporation Coal Act Liability Assurgot Agreement, dated as of

October 22, 2007, among Patriot Coal Corporati@ab®dy
Holding Company, LLC and Peabody Energy Corporation

Patriot Coal Corporation and Heritage Coal NBCWARility Assumption Agreement, dated as of

SCHEDULE 5.2-8
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Grantor Description of Material Contract

Company LLC October 22, 2007, among Patriot CoapGation, Peabody
Holding Company, LLC, Peabody Coal Company, LLO\W&/
Heritage Coal Company LLC) and Peabody Energy

Corporation
Patriot Coal Corporation and Heritage Coal Salaried Employee Liability Assumption Agreemeratedi as
Company LLC of October 22, 2007, among Patriot Coal Corporation

Peabody Holding Company, LLC, Peabody Coal Company
LLC (k/n/a Heritage Coal Company LLC) and Peabody
Energy Corporation

SCHEDULE 5.2-9
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Government Receivables

SCHEDULE 5.5

TO PLEDGE AND SECURITY AGREEMENT

Gover nment

Natur e of Receivables

State of Kentucky

KIRA (Kentucky Industrial Revitadtion Act)
second quarter 2012 refund: $383,542.70

City of Owensboro,
Utilities

Owensboro Municipal

Account receivables on thermal coal sales
:$1,194,542.72

Internal Revenue Services (IRS)

Excise tax refum¥erpayment of Black
Lung taxes on exports: $158,823.15

Estimated refund due to federal estimated
corporate income tax paid in 2011 but 2011
return has been extended and is due Septer
17, 2012: $310,000

tax
nber

West Virginia State

Tax Department

West VirginianrBeam Tax Credit:
$1,219,083

2010 WV Franchise Tax Return: $82,545

(B)

Equipment and Inventory

Debtor/Grantor

Description

Address/City/State/Zip Code

County

Apogee Coal Company
LLC

Materials & supplies
inventory, mining
equipment

Guyan Surface Mine
Rum Creek Road
HC 61, Box 156

Yolyn, WV 25654
Logan County, WV
Fanco Preparation Plant

HC 61, Box 156
Yolyn, WV 25654

Apogee Coal Company
LLC

" Mining equipment (Lease

Guyan Surface Mine
Rum Creek Road
HC 61, Box 156

Yolyn, WV 25654

Logan County, WV

Apogee Coal Company
LLC

" Mining equipment (Lease

Guyan Surface Mine
Rum Creek Road
HC 61, Box 156

Yolyn, WV 25654

Logan County, WV

Apogee Coal Company
LLC

' Coal inventory

Fanco Prep Plant
Rum Creek Road
HC 61, Box 156
Yolyn, WV 25654

Logan County, WV

Appalachia Mine
Services, LLC

Materials & supplies
inventory, mining
equipment

Quincy Training Center
33207 Pond Fork Road
Wharton, WV 25208

Boone County, WV

Black Stallion Coal
Company, LLC

Mining equipment

Black Stallion Mine
274 Stewart Street
Wharton, WV 25208

Boone County, WV

Black Stallion Coal

Mining equipment (Leas

D

Blegtallion Mine Boone County, WV

SCHEDULE 5.5-1



12-12900-scc

Pg 138 of 179

Doc 39 Filed 07/11/12 Entered 07/11/12 12:38:11 Main Document

Debtor/Grantor

Description

Address/City/State/Zip Code

County

Company, LLC

274 Stewart Street
Wharton, WV 25208

Catenary Coal
Company, LLC

Mining equipment

Samples Mine
100 Toms Fork Road
Eskdale, WV 25075

Boone, Kanawha and
Raleigh County, WV

Catenary Coal
Company, LLC

Mining equipment

Toms Fork Preparation Plant &
Loadout
100 Toms Fork Road
Eskdale, WV 25075

Kanawha County,
Y

Catenary Coal
Company, LLC

Materials & supplies
inventory, mining
equipment

Central Facilities
100 Toms Fork Road
Eskdale, WV 25075

Kanawha County,
WV

Catenary Coal
Company, LLC

Mining equipment (Lease

Catenary
100 Toms Fork Road
Eskdale, WV 25075

Kanawha County,
Y%

Catenary Coal
Company, LLC

Mining equipment (Lease

Samples Mine
100 Toms Fork Road
Eskdale, WV 25075

Boone, Kanawha and
Raleigh County, WV

Coyote Coal Company
LLC

Mining equipment

General-Admin
PO Box 1060
Danville, WV 25053

Boone County, WV

Coyote Coal Company
LLC

Mining equipment

General-Admin
PO Box 1060
Danville, WV 25053

Kanawha County,
WV

Coyote Coal Company
LLC

Mining equipment

General-Admin
PO Box 1060
Danville, WV 25053

Lincoln County, WV

Coyote Coal Company
LLC

Mining equipment

General-Admin
PO Box 1060
Danville, WV 25053

Logan County, WV

Coyote Coal Company
LLC

Mining equipment

Blue Creek #1 Mine
3301 Point Lick Drive
Charleston, WV 25306

Kanawha County,
Y%

Coyote Coal Company
LLC

Mining equipment

Blue Creek #2 Mine
3301 Point Lick Drive
Charleston, WV 25306

Kanawha County,
Y%

Coyote Coal Company
LLC

Mining equipment

Campbell's Creek #7 Mine
3301 Point Lick Drive
Charleston, WV 25306

Kanawha County,
Y

Coyote Coal Company
LLC

Mining equipment

Winchester Mine
800 Toms Fork Road
Eskdale, WV 25075

Boone and Kanawha
County, WV

Coyote Coal Company
LLC

Mining equipment

Blue Creek Prep Plant
110 Catenary Coal Company
Road
PO Box 366
Tad, WV 25201

Kanawha County,
WV

Coyote Coal Company
LLC

Mining equipment (Lease

Blue Creek #1
3301 Point Lick Drive
Charleston, WV 25306

Kanawha County,
Y%

Coyote Coal Company
LLC

Mining equipment (Lease

Blue Creek Prep Plant
110 Catenary Coal Company
Road

Kanawha County,
Y
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Debtor/Grantor

Description

Address/City/State/Zip Code

County

PO Box 366
Tad, WV 25201

Coyote Coal Company

LLC

Mining equipment (Lease

Catenary
100 Toms Fork Road
Eskdale, WV 25075

Kanawha County,
WV

Coyote Coal Company

LLC

Mining equipment (Lease

Campbells Creek #7
100 Toms Fork Road
Eskdale, WV 25075

Kanawha County,
Y

Coyote Coal Company

LLC

Mining equipment (Lease

Winchester Hernshaw Mine
100 Toms Fork Road
Eskdale, WV 25075

Kanawha County,
Y

Coyote Coal Company

LLC

Mining equipment (Lease

Winchester Mine
800 Toms Fork Road
Eskdale, WV 25075

Boone and Kanawha
County, WV

Coyote Coal Company

LLC

Coal inventory

Blue Creek Prep Plant
110 Catenary Coal Company
Road
PO Box 366
Tad, WV 25201

Kanawha County,
Y%

Coyote Coal Company

LLC

Coal inventory

Toms Fork Prep Plant
100 Toms Fork Road
Eskdale, WV 25075

Kanawha County,
Y

Coyote Coal Company

LLC

Coal inventory

Campbells Creek Prep Plant
110 Catenary Coal Company
Road
PO Box 366
Tad, WV 25201

Kanawha County,
Y

Dodge Hill Mining
Company, LLC

Mining equipment,
materials & supplies
inventory

Dodge Hill Mine #1 &
Preparation Plant
435 Davis Mine Road
Sturgis, KY 42459

Union County, KY

Dodge Hill Mining
Company, LLC

Mining equipment
(Lease

Dodge Hill Mine #1
435 Davis Mine Road
Sturgis, KY 42459

Union County, KY

Eastern Associated
Coal, LLC

Mining equipment

Winifrede 16 Mine
1100 Workman Road
Barrett, WV 25208

Boone County, WV

Eastern Associated
Coal, LLC

Materials & supplies
inventory

Wharton Central Storage

State Route 85, 3000 Cow Creg
Road

Barrett, WV 25208

Boone County, WV

Eastern Associated
Coal, LLC

Mining equipment,
materials & supplies
inventory

Rocklick Preparation Plant &
Warehouse

47761 Pond Fork Road — Buildin

D Greenwood, WV 26415

Boone County, WV

Eastern Associated
Coal, LLC

Mining equipment

Campbell's Creek #10 Mine

P.O. Box 29

Boone County, WV

“Grantor plans to seek to reject certain of theggpenent leases in Debtors’ First Omnibus Motion&n
Order Approving Procedures for (i) the RejectiorCeftain Agreements Effective as of the Petitiotelsnd (ii)
the Abandonment of Certain Excess Leased Equipment.
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Debtor/Grantor

Description

Address/City/State/Zip Code

County

Wharton, WV 25208

Eastern Associated
Coal, LLC

Mining equipment

Lightfoot #2A Mine
P.O. Box 29
Wharton, WV 25208

Boone County, WV

Eastern Associated
Coal, LLC

Mining equipment

Harris #1 Mine
State Rt. 85, HCR 78,
P.O. Box 113
Wharton, WV 25208

Boone County, WV

Eastern Associated
Coal, LLC

Mining equipment

Wells Preparation Plant
34475 Pond Fork Road — Buildin
A Wharton, WV 25208

g

Boone County, WV

Eastern Associated
Coal, LLC

Mining equipment,
materials & supplies
inventory

Farley Eagle No. 3 Mine
State Rt. 85, HCR 78,
P.O. Box 113
Wharton, WV 25208

Boone and Raleigh
County, WV

Eastern Associated
Coal, LLC

Mining equipment,
materials & supplies
inventory

Black Oak Mine
State Rt. 85, HCR 78,
P.O. Box 113
Wharton, WV 25208

Boone County, WV

Eastern Associated
Coal, LLC

Mining equipment,
Materials & supplies
inventory

Federal No. 2 Mine & Preparatio
Plant
1044 Miracle Run Road
Fairview, WV 26570

>

Monongalia County,
WY

Eastern Associated
Coal, LLC

Mining equipment (Lease

Black Oak Mine
State Rt. 85, HCR 78,
P.O. Box 113
Wharton, WV 25208

Boone County, WV

Eastern Associated
Coal, LLC

Mining equipment (Lease

Campbells Creek #10
33207 Pond Fork Road
Wharton, WV 25208

Boone County, WV

Eastern Associated
Coal, LLC

Mining equipment (Lease

Sugar Maple
State Rt. 85, HCR 78,
P.O. Box 113
Wharton, WV 25208

Boone County, WV

Eastern Associated
Coal, LLC

Mining equipment (Lease

Wells Preparation Plant
34475 Pond Fork Road — Buildin
A Wharton, WV 25208

g

Boone County, WV

Eastern Associated
Coal, LLC

Mining equipment (Lease

Winchester Hernshaw Mine
100 Toms Fork Road
Eskdale, WV 25075

Kanawha County,
Y

Eastern Associated
Coal, LLC

Mining equipment (Lease

Winifrede #12
P.O. Box 29
Wharton, WV 25208

Boone County, WV

Eastern Associated
Coal, LLC

Mining equipment (Lease

Workmans #2 Gas Mine
1100 Workman Road
Barrett, WV 25208

Boone County, WV

Eastern Associated
Coal, LLC

Mining equipment (Lease

Rocklick Preparation Plant &
Warehouse
47761 Pond Fork Road — Buildin
D Greenwood, WV 26415

Boone County, WV

Eastern Associated
Coal, LLC

Mining equipment (Lease

Farley Eagle No. 3
State Rt. 85, HCR 78,
P.O. Box 113

Wharton, WV 25208

Boone and Raleigh
County, WV
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Debtor/Grantor

Description

Address/City/State/Zip Code

County

Eastern Associated
Coal, LLC

Mining equipment (Lease

Federal #2
1044 Miracle Run Road
Fairview, WV 26570

Monongalia County,
Y%

Eastern Associated
Coal, LLC

Coal inventory

Federal No. 2 Prep Plant
1044 Miracle Run Road
Fairview, WV 26570

Monogalia County,
Y

Eastern Associated
Coal, LLC

Coal inventory

Rocklick Prep Plant
47761 Pond Fork Road — Buildin
D Greenwood, WV 26415

g Boone County, WV

Eastern Associated
Coal, LLC

Coal inventory

Wells Prep Plant
34475 Pond Fork Road — Buildin
A Wharton, WV 25208

g Boone County, WV

Gateway Eagle Coal
Company, LLC

Mining equipment,
materials & supplies
inventory

Gateway Eagle Mine
54912 Pond Fork Road
Wharton, WV 25208

Boone County, WV

Gateway Eagle Coal
Company, LLC

Mining equipment (Lease

Gateway Eagle Mine
54912 Pond Fork Road
Wharton, WV 25208

Boone County, WV

Grand Eagle Mining,
LLC

Mining equipment

Patriot Surface Mine
19070 Highway, 1078 South
Henderson, KY 42420

Grand Eagle Preparation Plant
19070 Highway, 1078 South
Henderson, KY 42420

Henderson County,
KY

Grand Eagle Mining,
LLC

Mining equipment (Lease

Patriot Surface Mine
19070 Highway, 1078 South
Henderson, KY 42420

Henderson County,
KY

Heritage Coal
Company LLC

Mining equipment,
materials & supplies
inventory

Camp Terminal
530 French Road
Waverly, KY 42462

Union County, KY

Heritage Coal
Company LLC

Mining equipment,
materials & supplies
inventory

No 9 Seam Washer Preparation

Plant
530 French Road
Waverly, KY 42462

Union County, KY

Heritage Coal
Company LLC

Coal inventory

Highland Prep Plant
530 French Road
Waverly, KY 42462

Union County, KY

Highland Mining
Company, LLC

Mining equipment,
materials & supplies
inventory

Highland #9 Mine
530 French Road
Waverly, KY 42462

Henderson and Union
County, KY

Highland Mining
Company, LLC

Mining equipment (Lease

Highland #9
530 French Road
Waverly, KY 42462

Henderson and Union
County, KY

Hillside Mining
Company

Mining equipment

Workman Branch Mine
Workman Branch Road
Wharton, WV 25208

Boone County, WV

Hillside Mining
Company

Mining equipment (Lease

Workmans #2 Gas Mine
1100 Workman Road
Barrett, WV 25208

Boone County, WV

Hobet Mining, LLC

Mining equipment,

Hobet 21 Surfalline (Job 21)

Boone County, WV
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Debtor/Grantor Description Address/City/State/Zip Code County
materials & supplies State Rt. 119,
inventory P.O. Box 305
Shaffer Road Exit
Madison,WV 25130
Hill Fork Mine

Lower Hewitt Road
Madison, WV 25130

Beth Station Preparation Plant
State Rt. 119,
P.O. Box 305
Shaffer Road Exit
Madison, WV 25130

Beth Station Overland
State Rt. 119,
P.O. Box 305

Shaffer Road Exit

Madison, WV 25130

Hobet Mining, LLC

Mining equipment

Hobet 21 Surface Mine (Job 21
State Rt. 119,
P.O. Box 305
Shaffer Road Exit
Madison,WV 25130

Lincoln County, WV

Hobet Mining, LLC

Mining equipment
(Lease

Hill Fork Mine
Lower Hewitt Road
Madison, WV 25130

Boone County, WV

Hobet Mining, LLC

Mining equipment (Lease

Hobet
State Rt. 119,
P.O. Box 305
Shaffer Road Exit
Madison,WV 25130

Boone County, WV

Hobet Mining, LLC

Coal inventory

Beth Station Prep Plant
State Rt. 119,
P.O. Box 305
Shaffer Road Exit
Madison, WV 25130

Boone County, WV

Kanawha Eagle Coal,
LLC

Mining equipment

Coalburg #1 Mine
P.O. Box 189
4449 Left Hand Fork of Joes
Creek
Comfort, WV 25049

Boone and Kanawha
County, WV

Kanawha Eagle Coal,
LLC

Mining equipment

Coalburg #2 Mine
P.O. Box 189
4449 Left Hand Fork of Joes
Creek

Boone and Kanawha
County, WV

“Grantor plans to seek to reject certain of theggpenent leases in Debtors’ First Omnibus Motion&n
Order Approving Procedures for (i) the RejectiorCeftain Agreements Effective as of the Petitiotelsnd (ii)
the Abandonment of Certain Excess Leased Equipment.
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Debtor/Grantor

Description

Address/City/State/Zip Code

County

Comfort, WV 25049

Kanawha Eagle Coal,
LLC

Mining equipment

Eagle Mine
P.O. Box 189
4449 Left Hand Fork of Joes
Creek
Comfort, WV 25049

Boone and Kanawha
County, WV

Kanawha Eagle Coal,
LLC

Materials & supplies

inventory

KE Warehouse
235 Joes Branch Road
Comfort, WV 25049

Boone County, WV

Coalburg #2 Mine

Kanawha Eagle Coal P.O. Box 189 Boone and
9 '| Mining equipment (Lease 4449 | eft Hand Fork of Joes Kanawha County,
LLC
Creek wv
Comfort, WV 25049
Eagle Mine
P.O. Box 189

Kanawha Eagle Coal, Mining equipment (Lease 4449 | eft Hand Fork of Joes Boone and Kanawha

LLC Creek County, WV

Comfort, WV 25049

Kanawha Eagle Coal,
LLC

Mining equipment (Lease

Peerless Mine
P.O. Box 189
4449 Left Hand Fork of Joes
Creek
Comfort, WV 25049

Boone and Kanawha
County, WV

Kanawha Eagle Coal,

Coal inventory

Kanawha Eagle Prep Plant
Fields Creek Road

Kanawha County,

LLC Winifrede, WV 25214 WV
. , Materials & supplies Campbell's Creek #7 Mine
MldlandL'II'_réul Energy inventory, mining 3301 Point Lick Drive Kanawvrc/?/Cwnty,

equipment

Charleston, WV 25306

Ohio County Coal
Company, LLC

Mining equipment,

materials & supplies

inventory

Freedom Underground Mine
19050 Highway 578 South
Henderson, KY 42420

Henderson County,
KY

Ohio County Coal
Company, LLC

Mining equipment
(Lease

Freedom Underground
19050 Highway 578 South
Henderson, KY 42420

Henderson County,
KY

Panther LLC

Mining equipment,

materials & supplies

inventory

Speed Mine & Coal Clean
Preparation Plant
Cabin Creek Road

P.O. Box 99
Dawes, WV 25054

Boone and Kanawha
County, WV

Panther LLC

Mining equipment

Speed Mine
Cabin Creek Road
P.O. Box 99
Dawes, WV 25054

Boone County, WV

Panther LLC

Mining equipment (Lease

~—

Speed Mine

risoand Kanawha

“Grantor plans to seek to reject certain of theggpenent leases in Debtors’ First Omnibus Motion&n
Order Approving Procedures for (i) the RejectiorCeftain Agreements Effective as of the Petitiomelsnd (ii)
the Abandonment of Certain Excess Leased Equipment.
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Debtor/Grantor

Description

Address/City/State/Zip Code

County

Cabin Creek Road
P.O. Box 99
Dawes, WV 25054

County, WV

Panther LLC

Coal inventory

Panther Prep Plant
Cabin Creek Road
PO Box 99
Dawes, WV 25054

Kanawha County,
Y

Patriot Leasing
Company LLC

Mining equipment

Catenary Storage
100 Toms Fork Road
Eskdale, WV 25075

Boone County, WV

Patriot Leasing
Company LLC

Mining equipment (Lease

Black Stallion
274 Stewart Street
Wharton, WV 25208

Boone County, WV

Patriot Leasing
Company LLC

Mining equipment
(Leasey

Catenary Storage
100 Toms Fork Road
Eskdale, WV 25075

Kanawha County,
Y%

Pine Ridge Coal
Company, LLC

Mining equipment,
materials & supplies
inventory

Big Mountain #16 Mine
50 School House Road
Seth, WV 25181

Boone County, WV

Pine Ridge Coal
Company, LLC

Mining equipment

Lower Dorothy Mine
50 School House Road
Seth, WV 25181

Boone County, WV

Remington LLC

Mining equipment

Stockburg Mine #2 (aka Rugar
Portal)
Rt. 61 Slaughters Creek Road
Ohley, WV 25147

Boone and Kanawha
County, WV

Remington LLC

Mining equipment

Deskins Deep Mine
Rt. 61 Slaughters Creek Road
Ohley, WV 25147

Kanawha County,
WV

Remington LLC

Mining equipment (Lease

Winchester Mine
) 800 Toms Fork Road
Eskdale, WV 25075

Boone and Kanawha
County, WV

Remington LLC

Mining equipment (Lease

Winchester Hernshaw Mine
) 100 Toms Fork Road
Eskdale, WV 25075

Kanawha County,
Y%

Winifrede Dock
Limited Liability
Company

Mining equipment (Lease

Winifrede Dock
14000 McCorkle Ave

Winifrede, WV 25214

Boone County, WV

“Grantor plans to seek to reject certain of theggpenent leases in Debtors’ First Omnibus Motion&n
Order Approving Procedures for (i) the RejectiorCeftain Agreements Effective as of the Petitiotelsnd (ii)
the Abandonment of Certain Excess Leased Equipment.
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SCHEDULE 6.9
TO PLEDGE AND SECURITY AGREEMENT

As Extracted Collateral

Collateral Mine Land Area Contract Doc
Company/L essee L essor Owner State | County(ies) Complex Name Number Type
5. Eastern Associated Penn Virginia Eastern WV Monongalia Federal Federal No.2 878-078-00 LEASE
Coal, LLC Associated Coal,
LLC
6. Kanawha Eagle Coal, | Penn Virginia Kanawha Eagle \WAY Boone, Kanawha Kanawha 2951-001-00 LEASE
LLC Coal, LLC Kanawha Eagle Eagle
7. Kanawha Eagle Coal, | Penn Virginia Kanawha Eagle \WAY Boone, Kanawha Kanawha 2951-002-00 LEASE
LLC Coal, LLC; Kanawha Eagle Eagle
Panther, LLC
8. Heritage Coal Federal Coal () Pine Ridge WV Boone Big Mountain Big Mountain 862-001-00 LEASE
Company, LLC Coal Company, (idled 2012) (idled 2012)
LLC (2) Jarrell's
Branch Coal
Company
9. Pine Ridge Coal Elk Run Pine Ridge Coal \WAY Boone Big Mountain Big Mountain 862-008-00 LEASE
Company, LLC Company, LLC (idled 2012) (idled 2012)
10. Pine Ridge Coal Central WV Pine Ridge Coal WV Boone Big Mountain Big Mountain 862-011-00 LEASE
Company, LLC Energy Company, LLC (idled 2012) (idled 2012)
11. Pine Ridge Coal Westvarendrag | Pine Ridge Coal WV Boone Big Mountain Big Mountain 862-013-00 LEASE
Company, LLC Company, LLC (idled 2012) (idled 2012)
12. Pine Ridge Coal Alderson Heirs Pine Ridge Coal \WAY Boone Big Mountain Big Mountain 862-014-00 LEASE
Company, LLC Company, LLC (idled 2012) (idled 2012)
13. Pine Ridge Coal Berwind (Sugar | (1) Eastern \WAY Boone Wells Robin Hood 860-003-00 LEASE
Company, LLC Maple Mine) Associated Coal, (inactive)
LLC; (2) Eastern
Royalty, LLC (3)
Pine Ridge Coal
Company, LLC

SCHEDULE 6.9.1
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Collateral Mine Land Area Contract Doc
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14. Eastern Associated WPP LLC Eastern \WAY Boone Rocklick Wells/Rocklick | 865-001-00 LEASE
Coal, LLC Associated Coal, (Kopperston)
LLC
15. Eastern Associated Pocahontas Eastern wv Boone, Rocklick Wells/Rocklick | 865-002-00 LEASE
Coal, LLC Land Associated Coal, Logan, (Kopperston)
LLC Wyoming
16. Eastern Associated Pardee Eastern \WAY Boone Rocklick Wells/Rocklick | 865-003-00 LEASE
Coal, LLC Associated Coal, (Kopperston)
LLC
17. Eastern Associated Rowland Land Eastern \WAY Raleigh Rocklick Wells/Rocklick | 865-005-00 LEASE
Coal, LLC Associated Coal, (Kopperston)
LLC
18. Eastern Associated Southern (1) Colony Bay WV Boone Wells Wells/Rocklick | 866-001-00 LEASE
Coal, LLC Dickinson Coal Company; (Wharton)
(2) Eastern
Associated Coal,
LLC
19. Eastern Associated Cole & Crane (1) Eastern WV Boone Wells Wells/Rocklick | 866-002-00 LEASE
Coal, LLC Associated Coal, (Wharton)
LLC; (2) Black
Stallion Coal
Company, LLC
20. Eastern Associated Shepard Boone | (1) Eastern \WAY Boone Wells Wells/Rocklick | 866-003-00 LEASE

Coal, LLC

Associated Coal,
LLC (2) Black
Stallion Coal
Company, LLC;
(3) Hilside Mining
Company; (4)
Rivers Edge
Mining, Inc.; (5)
Colony Bay Coal
Company; (6)
Eastern Royalty,

(Wharton)
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Company/L essee

L essor

Collateral
Owner

State

County(ies)

Mine
Complex

Land Area
Name

Contract
Number

Doc
Type

LLC

21.

Eastern Royalty, LLC

Boone East
Development

(1) Eastern
Associated Coal,
LLC (2) Black
Stallion Coal
Company, LLC;
(3) Eastern
Royalty, LLC

A%

Boone

Wells

Wells/Rocklick

883-010-00

LEASE

22.

Eastern Royalty, LLC

WPP LLC

(1) Eastern
Associated Coal,
LLC (2) Black
Stallion Coal
Company, LLC;
(3) Eastern
Royalty, LLC

WV

Boone

Wells

Wells/Rocklick

883-014-00

LEASE

23.

Eastern Royalty, LLC

Penn Virginia

(1) Eastern
Royalty, LLC; (2)
Black Stallion
Coal Company,
LLC

WV

Boone, Logan

Wells

Wells/Rocklick

883-005-00

LEASE

24,

Eastern Royalty, LLC

WPP LLC

(1) Eastern
Associated Coal,
LLC; (2) Eastern
Royalty, LLC

WV

Boone

Wells

Wells/Rocklick

883-013-00

LEASE

25.

Robin Land Company,
LLC

WPP LLC

(1) Apogee Coal
Company, LLC;
(2) Robin Land
Company, LLC

WV

Logan

Logan County

Logan County

2340-001-00

LEASE

26.

Robin Land Company,
LLC

Ark Land KH

(1) Apogee Coal
Company, LLC;
(2) Robin Land
Company, LLC

WV

Logan

Logan County

Logan County

2340-002-00

LEASE

27.

Robin Land Company,
LLC

Lawson Heirs

(1) Apogee Coal
Company, LLC;

WV

Logan

Logan County

Logan County

2340-003-00

LEASE
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(2) Robin Land
Company, LLC
28. Robin Land Company, | Miller-Gilman Robin Land \WAY Logan Logan County | Logan County | 2340-012-00 LEASE
LLC Company, LLC
29. Robin Land Company, | Jackson Vinson | Robin Land WV Logan Logan County | Logan County | 2340-007-00 LEASE
LLC Company, LLC
30. Robin Land Company, | Allegheny Land | Robin Land wv Logan Logan County | Logan County | 2340-008-00 LEASE
LLC Company, LLC
31. Robin Land Company, | Blue Eagle (1) Coyote Coal \WAY Kanawha, Blue Creek Blue Creek 2345-001-00 LEASE
LLC Company LLC; Clay
(2) Robin Land
Company, LLC
32. Robin Land Company, | Ward Heirs Robin Land WV Kanawha Campbells Campbells 2330-001-00 LEASE
LLC Company, LLC Creek Creek
33. Robin Land Company, | ACIN (1) Coyote Coal WV Kanawha Campbells Campbells 2330-002-00 LEASE
LLC Company LLC; Creek Creek
(2) Robin Land
Company, LLC
34. Robin Land Company, | Shonk (1) Catenary \WAY Boone, Paint Creek Paint Creek 2350-001-00 LEASE
LLC Coal Company, Kanawha South
LLC; (2) Coyote (Samples,
Coal Company Winchester)
LLC; (3) Robin
Land Company,
LLC
35. Robin Land Company, | Kay-Ford- (1) Catenary \WAY Boone, Paint Creek Paint Creek 2350-004-00 LEASE
LLC James Coal Company, Kanawha, South
LLC; (2) Robin Raleigh (Samples,
Land Company, Winchester)
LLC
36. Robin Land Company, | Black King (1) Catenary \WAY Boone, Paint Creek Paint Creek 2350-003-00 LEASE
LLC Coal Company, Raleigh South
LLC; (2) Robin (Samples,
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Company/L essee L essor Owner State | County(ies) Complex Name Number Type
Land Company, Winchester)
LLC
37. Robin Land Company, | Courtney Co. (1) Hobet Mining, | WV Boone, Corridor G Corridor G 2335-001-00 LEASE
LLC LLC; (2) Robin Lincoln (Hobet)
Land Company,
LLC
38. Robin Land Company, | Horse Creek (1) Hobet Mining, | WV Boone, Corridor G Corridor G 2335-006-00 LEASE
LLC Coal Land Co. LLC; (2) Robin Lincoln (Hobet)
Land Company,
LLC
39. Robin Land Company, | Little Coal Land | (1) Hobet Mining, | WV Boone, Corridor G Corridor G 2335-002-00 LEASE
LLC Co. LLC; (2) Robin Lincoln (Hobet)
Land Company,
LLC
40. Robin Land Company, | Southern Land (1) Hobet Mining, | WV Boone Corridor G Corridor G 2335-003-00 LEASE
LLC Co. LLC; (2) Robin (Hobet)
Land Company,
LLC
41. Robin Land Company, | Horse Creek Robin Land WV Boone, Corridor G Corridor G 2335-099-00 LEASE
LLC Land and Company, LLC Lincoln (Hobet)
Mining
42. Robin Land Company, | ACIN (1) Robin Land \WAY Boone, Corridor G Corridor G 2335-172-00 LEASE
LLC Company, LLC Lincoln (Hobet)
(2) Coyote Coal
Company LLC
43. Robin Land Company, | Greenbrier (1) Hobet Mining, | WV Boone Corridor G Corridor G 2335-050-00 LEASE
LLC Land Co. LLC; (2) Robin (Hobet)
Land Company,
LLC
44, Robin Land Company, | Greenbrier (1) Hobet Mining, | WV Boone Corridor G Corridor G 2335-014-00 LEASE
LLC Land Co. LLC; (2) Robin (Hobet)

Land Company,
LLC
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45. Robin Land Company, | Greenbrier (1) Hobet Mining, | WV Boone Corridor G Corridor G 2335-015-00 LEASE
LLC Land Co. LLC; (2) Robin (Hobet)
Land Company,
LLC
46. Robin Land Company, | Alderson Heirs (1) Hobet Mining, | WV Boone, Corridor G Corridor G 2335-120-00 LEASE
LLC LLC; (2) Robin Lincoln (Hobet)
Land Company,
LLC
47. Robin Land Company, | Lewis Heirs (1) Hobet Mining, | WV Boone Corridor G Corridor G 2335-145-00 LEASE
LLC LLC; (2) Robin (Hobet)
Land Company,
LLC
48. Robin Land Company, | Big Ugly Coal (1) Hobet Mining, | WV Lincoln Corridor G Corridor G 2335-182-00 LEASE
LLC Corporation LLC; (2) Robin (Hobet)
Land Company,
LLC
49. Robin Land Company, | SRIR (1) Hobet Mining, | WV Lincoln Corridor G Corridor G 2335-205-00 LEASE
LLC (Pocahontas LLC; (2) Robin (Hobet)
Land) Land Company,
LLC
50. Robin Land Company, | Mohler Lumber | Robin Land WV Boone, Corridor G Corridor G 2335-005-00 LEASE
LLC Company, LLC Kanawha, (Hobet)
Lincoln
51. Robin Land Company, | So. (1) Robin Land \WAY Boone Corridor G Corridor G 2335-143-00 LEASE
LLC Appalachian Company, LLC (Hobet)
(2) Coyote Coal
Company LLC
52. Panther LLC Payne Gallatin Panther LLC WAY Kanawha Panther Paint Creek 2365-001-00 LEASE
North
(Panther,Remi
ngton,
Wildcat)
53. Panther LLC Shonk (eagle Panther LLC WA, Boone, Panther Paint Creek 2365-002-00 LEASE
seam) Kanawha North
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(Panther,Remi
ngton,
Wildcat)
54. Panther LLC Penn Virginia Panther LLC WV Boone, Panther Paint Creek 2365-003-00 LEASE
(eagle seam Kanawha North
sublease to (Panther,Remi
Panther) ngton,
Wildcat)
55. Panther LLC Shonk Panther LLC WAV Boone, Panther Paint Creek 2365-010-00 LEASE
(powellton Kanawha North
seam) (Panther,Remi
ngton,
Wildcat)
56. Panther LLC Hoover Panther LLC wv Boone Panther Paint Creek 2365-011-00 LEASE
LaFollette North
(eagle seam (Panther,Remi
lease) ngton,
Wildcat)
57. Panther LLC Hoover (2365- Panther LLC WA, Boone Panther Paint Creek 2365-019-00 LEASE
019- Eagle & North & 2367-003-
Pow/ 2367-003 (Panther,Remi | 00
all other) ngton,
Wildcat)
58. Remington LLC LRPB Remington LLC \WAY Boone, Remington Paint Creek 2355-005-00 LEASE
(Coalburg seam Kanawha (Idled 2008) North
only 67 acres) (Panther,Remi
ngton,
Wildcat)
59. Wildcat LLC Penn Virginia Wildcat LLC WAY Boone Wildcat (Idled | Paint Creek 2360-001-00 LEASE
(upper seam 2009) North
sublease to (Panther,Remi
Wildcat) ngton,

Wildcat)
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60. Wildcat LLC Shonk Wildcat LLC WAV Boone, Wildcat (Idled Paint Creek 2360-002-00 LEASE
kanawha 2009) North
(Panther,Remi
ngton,
Wildcat)
61. Remington LLC LRPB Coalburg | (1) Remington Il WV Boone, Remington LRPB Lease 2355-006-00 LEASE
seam -464 LLC; (2) Kanawha (Idled 2008) (Remington,
acres Remington LLC Panther)
62. Remington Il LLC LRPB Eagle (1) Panther LLC WV Kanawha Panther LRPB Lease 2365-017-00 LEASE
Seam- 64 acres | (2) Remington Il (Remington,
LLC Panther)
63. Remington Il LLC LRPB Egle & (1) Panther LLC WV Boone Panther LRPB Lease 2365-018-00 LEASE
Pwilltn-eastern (2) Remington Il Kanawha (Remington,
portion Tract 7 LLC Panther)
64. Kanawha River LRPB Eagle (1) Panther LLC; | WV Boone Panther LRPB Lease 2365-020-01 LEASE
Ventures Il, LLC seam- Tract 7 (2) Kanawha (Remington,
River Ventures I, Panther)
LLC
65. Kanawha River LRPB Eagle (1) Panther LLC; | WV Boone Panther LRPB Lease 2365-020-02 LEASE
Ventures Il, LLC seam- Tract 8 (2) Kanawha (Remington,
River Ventures lI, Panther)
LLC
66. Kanawha River LRPB Eagle (1) Panther LLC; | WV Boone Panther LRPB Lease 2365-020-03 LEASE
Ventures Il, LLC seam - Tract 9 (2) Kanawha (Remington,
River Ventures lI, Panther)
LLC
67. Kanawha River LRPB All Kanawha River WV Boone, Remington LRPB Lease 2367-002-00 LEASE
Ventures Ill, LLC remaining- tract | Ventures Ill, LLC Kanawha (Idled (Remington,
7 2008)/Unassig | Panther)
ned
68. Kanawha Eagle Coal, | LRPB KE- Tract | Kanawha Eagle \WAY Boone Kanawha LRPB Lease 2951-007-02 LEASE
LLC 6 - Coal, LLC Eagle (Remington,

Panther)
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69. Kanawha Eagle Coal, | LRPB KE- Tract | Kanawha Eagle \WAY Boone Kanawha LRPB Lease 2951-008-00 LEASE
LLC 7,8,9 Coal, LLC Eagle (Remington,
Panther)
70. Kanawha River Hoover Kanawha River WV Boone Unassigned Hoover 2367-001 LEASE
Ventures Ill, LLC LaFollette other | Ventures Ill, LLC LaFollette
seams except Lease
CB & Eagle
71. Jupiter Holdings LLC Shepard Boone | Jupiter Holdings WAY Boone Jupiter (idled Jupiter (idled 2325-001-00 LEASE
LLC 2008) 2008)
72. Jupiter Holdings LLC Cole & Crane Jupiter Holdings \WAY Boone Jupiter (idled Jupiter (idled 2325-004-00 LEASE
LLC 2008) 2008)
73. Jupiter Holdings LLC Boone East Jupiter Holdings WV Boone Jupiter (idled Jupiter (idled 2325-005-00 LEASE
LLC 2008) 2008)
74. Patriot Reserve Imperial Coal Patriot Reserve WV Kanawha Joint Venture Kanawha 1576-003 LEASE
Holdings, LLC Company Holdings, LLC Mine Complex | River Area
- WWMV (sublease to
WWMV)
75. Patriot Reserve Chesapeake Patriot Reserve \WAY Kanawha Joint Venture Kanawha 1576-004 LEASE
Holdings, LLC Mining Holdings, LLC Mine Complex | River Area
-WWMV (sublease to
WWMV)
76. Patriot Reserve CC Dickinson Patriot Reserve wv Kanawha Joint Venture | Kanawha 1576-006 LEASE
Holdings, LLC Testamentary Holdings, LLC Mine Complex | River Area
Trust - WWMV (sublease to
WWMV)
77. . Central States Highland
Central States Coal Potter Family, Coal Reserves of | KY Henderson Henderson 1540-002-00 LEASE
Reserves of Ky., LLC LLC Ky., LLC County
78. Central States Coal Potter Central States Highland
Grandchildren, Coal Reserves of | KY Union Union County | 1545-002-00 LEASE
Reserves of Ky., LLC
LLC Ky., LLC
79. | Central States Coal | qypuer payig | GEntral States | .y Henderson Highland Union County | 1540-019-00 | LEASE

Reserves of Ky., LLC

Coal Reserves of
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Ky., LLC
80. Heritage Coal Tennessee Heritage Coal . Unassigned _
Company LLC Valley Authority | Company LLC KY Union Union County | 0140-001-00 LEASE
81. Heritage Coal Tennessee Heritage Coal . Unassigned .
Company LLC Valley Authority | Company LLC KY Union Union County | 0141-001-00 LEASE
82. Heritage Coal Tennessee Heritage Coal . Unassigned :
Company LLC Valley Authority | Company LLC KY Union Union County | 0148-003-00 LEASE
83. Highland Mining Eblen, Wallace, | Highland Mining KY Henderson Highland H|.ghland #9 2079-010-00 LEASE
Company LLC et ux Company LLC Mine
84. McGinnis, Highland
Michael, et us
2079-015-00
: . Hedgespeth, . . ]
Highland Mining Highland Mining Highland #9 ME.
Company LLC Alan, et ux Company LLC KY Henderson Mine 2079-015-01 LEASE
McGinnis, 2079-015-02
Charles, et ux
85. Highland Mining Crowdus, Highland Mining Highland Highland #9
Company LLC Francis, et al Company LLC KY Henderson Mine 2079-045-00 LEASE
86. | Highland Mining Wilkerson, O. Highland Mining Highland Highland #9
Company LLC Carter, et al Company LLC KY Henderson Mine 2079-086-00 LEASE
87. Highland Mining Highland Mining Highland Highland #9
Company LLC Adkins, Ruth Company LLC KY Henderson Mine 2079-107-00 LEASE
88. Satterfield, Highland
Douglas Highland Mining
Company LLC 2079-108-00
Highland Mining Satterfield, pany Highland #9
Company LLC Deborah, et vir KY Henderson Mine 2079-109-00 LEASE
89. | Highland Mining Davis, Frank, et | Highland Mining Highland Highland #9
Company LLC ux Company LLC KY Henderson Mine 2079-114-00 LEASE
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90. Highland Mining Phelps, Henry, | Highland Mining Highland Highland #9
Company LLC et ux Company LLC KY Henderson Mine 2079-144-00 LEASE
91. Highland Mining Long Family Highland 2079-002-00 LEASE/E
Company LLC Highland Mining KY Union Highland Mine ASEMEN
Company LLC T
92. Highland Mining J. Greenwell Highland 2079-012-00 LEASE/E
Company LLC Highland Mining KY Union Highland Mine ASEMEN
Company LLC T
93. Highland Mining G. Greenwell _ o _ Highland _ _ 2079-013-00 LEASE/E
Company LLC Highland Mining KY Union Highland Mine ASEMEN
Company LLC T
94. Highland Mining Peak . o . Highland . . 2079-014-00 LEASE/E
Company LLC Highland Mining KY Union Highland Mine ASEMEN
Company LLC T
95. Highland Mining D. Greenwell _ o _ Highland _ _ 2079-018-00 LEASE/E
Company LLC Highland Mining KY Union Highland Mine ASEMEN
Company LLC T
96. Highland Mining Royster Highland 2079-020-00 LEASE/E
Company LLC Highland Mining KY Union Highland Mine ASEMEN
Company LLC T
97. Patriot Coal Penn Virginia Ohio County Freedom
Operating Co., Coal Company, KY Henderson Bluegrass 2430-001-00 LEASE
Company, L.P.
LLC LLC
98. . Penn Virginia . Grand Eagle
(F;atrlot Coal Operating Co., Patriot Coal KY Henderson Bluegrass 2430-007-00 LEASE
ompany, L.P. LLC Company, L.P.
99. . Penn Virginia . Grand Eagle
Patriot Coal Operating Co., Patriot Coal KY Henderson Bluegrass 2430-007-04 LEASE
Company, L.P. LLC Company, L.P.
100. . Penn Virginia . Freedom
(F;atrlot Coal Operating Co., Patriot Coal KY Henderson Bluegrass 2430-060-00 LEASE
ompany, L.P. Company, L.P.

LLC
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101. | Dodge Hill Mining Alcoa Fuels, Dodge Hill Mining . Dodge Hill Dodge Hill
Company, LLC Inc. Company, LLC KY Union Mine #1 2741-006-00 | LEASE
102. | Dodge Hill Mining Alcoa Fuels, Dodge Hill Mining . Dodge Hill Dodge Hill
Company, LLC Inc. Company, LLC KY Union Mine #1 2741-011-00 | LEASE
103. Midwest Coal Dodge Hill Dodae Hill
Dodge Hill Mining Reserves of Dodge Hill Mining | KY Union Mineg#l 2741-008-00 LEASE
Company, LLC Ky., LLC Company, LLC
94. Eastern Associated N/A Eastern WAV Braxton, Clay, | Unassigned Central 874-008 thru OWNED
Coal, LLC Associated Coal, Doddridge, Midland 019; 874-022
LLC Gilmer, thru 026; 874-
Harrison, 029
Kanawha,
Lewis,
Randolph
95. Eastern Associated N/A Eastern WV Monongalia Federal Federal #2 878-111 OWNED
Coal, LLC Associated Coal,
LLC
96. N/A (1) Eastern \WAY Monongalia Federal Federal #2 883-004, 878- | OWNED
Associated Coal, 055
LLC; (2) Eastern
Eastern Royalty, LLC Royalty, LLC
97. Eastern Associated N/A Eastern WV Barbour, Unassigned Guffey 875- OWNED
Coal, LLC Associated Coal, Marion, 003,004,005,0
LLC Taylor, Tucker 07,008
98. Patriot Reserve N/A Patriot Reserve \WAY Barbour, Unassigned Guffey 1576-002 OWNED
Holdings, LLC Holdings, LLC Marion,
Taylor, Tucker
99. N/A Kanawha Eagle WV Kanawha Joint Venture | Tract 1- 2951-006 OWNED
Kanawha Eagle Coal, Coal, LLC Mine Complex | Slaughter's
LLC - WWMV Creek
100. N/A Eastern Royalty, | WV Marion, Taylor | Unassigned Tygart River 883-018 OWNED

Eastern Royalty, LLC

LLC
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101. | Panther LLC N/A Panther LLC WV Kanawha Panther Paint Creek 2365-005 OWNED
North
(Panther,Remi
ngton,
Wildcat)
102. | Robin Land Company, | N/A Robin Land WV Logan Logan County | Logan County | various OWNED
LLC Company, LLC
103. | Robin Land Company, | N/A (1) Hobet Mining, | WV Boone, Corridor G Corridor G various OWNED
LLC LLC; (2) Robin Lincoln (Hobet)
Land Company,
LLC
104. | Robin Land Company, | N/A Robin Land WV Kanawha Campbells Campbells various OWNED
LLC Company, LLC Creek Creek
105. N/A Central States KY Highland/Una
Central States Coal Coal Reserves of Henderson ssigned Henderson 1540-001-00 DEED
Reserves of Ky, LLC Ky, LLC County
106. Central States Coal N/A Central States KY Highland
Coal Reserves of Union Union County | 1545-001-00 DEED
Reserves of Ky, LLC Ky, LLC
107. | Dodge Hill Mining N/A Dodge Hill Mining | KY . Dodge Hill Dodge Hill
Company, LLC Company, LLC Union Mine #1 2741-004-00 DEED
108. | Dodge Hill Mining N/A Dodge Hill Mining | KY . Dodge Hill Dodge Hill
Company, LLC Company, LLC Union Mine #1 2741-005-00 DEED
109. | Highland Mining N/A Highland Mining | KY . Highland _ )
Company, LLC Company LLC Union Highland Mine | 2079-001-00 DEED
110. | Patriot Coal N/A Patriot Coal KY Henderson | Treedom Bluegrass 2430-041-00 | DEED
Company, L.P. Company, L.P.
111. | Heritage Coal N/A Heritage Coal IL Unassigned Paragon (#17 ,
Company LLC Company LLC Shelby - Pana) Various DEEDS
112. | Pine Ridge Coal N/A Pine Ridge Coal IL . Unassigned River King .
Company, LLC Company, LLC St. Clair U/G #1 Various DEEDS
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Collateral Mine Land Area Contract Doc
Company/L essee L essor Owner State | County(ies) Complex Name Number Type
113. Patriot Reserve N/A Central States IL Hamilton and Unassigned lllini Area
Holdings, LLC Coal Reserves of White (formerly 1578-005-00 DEED
' Ky, LLC Broughton)
114. N/A IL Unassigned lllini Area
Patriot Reserve Central States . ’ (formerly
. Coal Reserves of Madison o 1578-007-00 DEED
Holdings, LLC Collinsville-
Ky, LLC L .
umaghi)
115. Patriot Reserve N/A Central States IL _ Unassigned lllini Area
Holdings, LLC Coal Reserves of Saline (formerly 1578-010-00 DEED
' Ky, LLC Rileyville)
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EXHIBIT A
TO PLEDGE AND SECURITY AGREEMENT

PLEDGE SUPPLEMENT

This PLEDGE SUPPLEMENT, dated fmnm/dd/yy], is delivered by[NAME OF
GRANTOR] a[NAME OF STATE OF INCORPORATION] [Corporation] (the Grantor”)
pursuant to the Debtor-in-Possession Pledge andri8eand Intercreditor Agreement, dated as
of July 11, 2012 (as it may be from time to timeeawhed, restated, modified or supplemented,
the “Security Agreement), among Patriot Coal Corporation, the other Goasinamed therein,
Citibank, N.A., as the First Out Term Agent and 8eing Agent, and Bank of America, N.A.,
as Second Out Term Agent. Capitalized terms useeirh@ot otherwise defined herein shall
have the meanings ascribed thereto in the Sedhgitgement.

Grantor hereby confirms the grants to set forthhm Security Agreement of, and does
hereby grant a security interest in all of Grardgarght, title and interest in and to all (i) Term
Collateral to the First Out Term Agent to secure first Out Term Obligations and to the
Second Out Term Agent to secure the Second Out T@hingations and (ii) Revolving
Collateral to the Revolving Agent to secure the ddang Obligations, in each case, whether
now or hereafter existing or in which Grantor noastor hereafter acquires an interest and
wherever the same may be located. Grantor repsesantl warrants that the attached
Supplements to Schedules accurately and complketelprth all additional information required
to be provided pursuant to the Security Agreementfzereby agrees that such Supplements to
Schedules shall constitute part of the Scheduléset&ecurity Agreement.

THIS AGREEMENT AND THE RIGHTS AND OBLIGATIONS OF TH E
PARTIES HEREUNDER AND ALL CLAIMS AND CONTROVERSIES ARISING OUT
OF THE SUBJECT MATTER HEREOF WHETHER SOUNDING IN CO NTRACT
LAW, TORT LAW OR OTHERWISE SHALL BE GOVERNED BY, AN D SHALL BE
CONSTRUED AND ENFORCED IN ACCORDANCE WITH, THE LAWS OF THE
STATE OF NEW YORK, WITHOUT REGARD TO CONFLICTS OF L AW
PROVISIONS THAT WOULD RESULT IN THE APPLICATION OF ANY OTHER
LAW (OTHER THAN ANY MANDATORY PROVISIONS OF THE UCC RELATING
TO THE LAW GOVERNING PERFECTION AND THE EFFECT OF P ERFECTION OF
THE SECURITY INTEREST).

IN WITNESS WHEREOF, Grantor has caused this Pledge Supplement toube d
executed and delivered by its duly authorized effigs of nm/dd/yy].

[NAME OF GRANTOR]

By:

Name:
Title:

EXHIBIT A-1
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SUPPLEMENT TO SCHEDULE 5.1
TO PLEDGE AND SECURITY AGREEMENT

Additional Information:
GENERAL INFORMATION

(A)  Full Legal Name, Type of Organization, Jurigdia of Organization, Chief Executive
Office/Sole Place of Business (or Residence if @nais a Natural Person) and
Organizational Identification Number of each Granto

Chief Executive
Office/Sole Place
of Business (or

Residence if
Type of Jurisdiction of Grantor is a Organization
Full Legal Name  Organization Organization Natural Person) I.D.#

(B)  Other Names (including any Trade Name or Raig Business Name) under which each
Grantor currently conducts business:

Full Legal Name Trade Name or Fictitious Business Name

(C)  Changes in Name, Jurisdiction of Organizat®©hief Executive Office or Sole Place of
Business (or Principal Residence if Grantor is suk# Person) and Corporate Structure
since November 1, 2007:

Grantor Date of Change Description of Change

(D)  Agreements pursuant to which any Grantor isnobas debtor since November 1, 2007:

Grantor Description of Agreement

EXHIBIT A-2
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COLLATERAL IDENTIFICATION
l.

INVESTMENT RELATED PROPERTY
(A)

SUPPLEMENT TO SCHEDULE 5.2

TO PLEDGE AND SECURITY AGREEMENT

Pledged Stock
Percentage
of
Stock No. of Outstanding
Stock Class of Certificated Certificate Par Pledged Stock of the
Grantor Issuer  Stock (Y/N) No. Value Stock  Stock Issuer
Pledged LLC Interests:
Percentage of
Outstanding
LLC Interests
Limited No. of of the Limited
Liability Certificated Certificate Pledged Liability
Grantor Company (Y/N) No. (if any) Units Company
Pledged Partnership Interests:
Percentage of
Type of Outstanding
Partnership Partnership
Interests Interests of
(e.q., general Certificated Certificate the
Grantor Partnership or limited) (Y/N) No. (if any)  Partnership
Pledged Trust Interests:
Percentage of
Outstanding
Class of Trust
Trust Certificated Certificate Interests of
Grantor Trust Interests (Y/N) No. (if any) the Trust

EXHIBIT A-3
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Pledged Debt:
Original Outstanding
Principal Principal
Grantor Issuer Amount Balance Issue Date  Maturity Date

Securities Account:
Share of Securities
Grantor Intermediary Account Number Account Name

Deposit Accounts:
Name of Depositary
Grantor Bank Account Number Account Name

Commodities Accounts:

Name of
Commodities
Grantor Intermediary Account Number Account Name
(B)
Grantor Date of Acquisition Description of Acquisition

Il. INTELLECTUAL PROPERTY
(A)  Copyrights

Description of
Grantor Copyright Registration Number Registration Date

(B)  Copyright Licenses

Registration Number
Description of (if any) of underlying
Grantor Copyright License Copyright Name of Licensor

EXHIBIT A-4
US_ACTIVE:\44041711\11\35899.0519
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(C) Patents

Patent Number/
Description of (Application Issue Date/(Filing
Grantor Patent Number) Date)

(D) Patent Licenses

Description of Registration Number
Grantor Patent License of underlying Patent Name of Licensor

(E)  Trademarks

Description of Registration Number/  Registration Date/
Grantor Trademark (Serial Number) (Filing Date)

(F) Trademark Licenses

Registration Number
Description of of underlying
Grantor Trademark License Trademark Name of Licensor

(G) Trade Secret Licenses
.  COMMERCIAL TORT CLAIMS

Grantor

Commercial Tort Claims

IV.  LETTER OF CREDIT RIGHTS

Grantor

Description of Letters of Credit

EXHIBIT A-5
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V. WAREHOUSEMAN, BAILEES AND OTHER THIRD PARTIES IN
POSSESSION OF COLLATERAL

Grantor Description of Property Name and Address of Third
Party

VI.  MATERIAL CONTRACTS

Grantor Description of Material Contract

EXHIBIT A-6
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SUPPLEMENT TO SCHEDULE 5.5
TO PLEDGE AND SECURITY AGREEMENT

Additional Information:
Name of Grantor Location of Equipment and Inventory

EXHIBIT A-7
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EXHIBIT B
TO PLEDGE AND SECURITY AGREEMENT

TRADEMARK SECURITY AGREEMENT

This Trademark Security Agreement, dated as of , 20 (asit
may be amended, restated, amended and restatpiersepted or otherwise modified from time
to time, the Trademark Security Agreement’), is made and entered into by and between
[GRANTORS] (collectively, the Grantors”), Citibank, N.A., as administrative agent for the
Revolving Secured Parties (together with any sismresand assigns thereto in such capacity, the
“Revolving Agent) and Citibank, N.A., as administrative agent foe First Out Term Secured
Parties (together with any successors and asdigmnstd in such capacity, th€ifst Out Term
Agent’, and together with the Revolving Agent, eachFast Out Agent”).

WHEREAS, Grantors are party to a Debtor-in-Posses$tledge and Security and
Intercreditor Agreement dated as of July 11, 2@K2it{{may be amended, restated, supplemented
or otherwise modified from time to time, th&écurity Agreement), among Patriot Coal
Corporation, the other Grantors named thereinFtrst Out Agents and Bank of America, N.A.,
as administrative agent for the Second Out SecBegtles, pursuant to which the Grantors are
required to execute and deliver this Trademark fycigreement;

NOW, THEREFORE, in consideration of the premises ninduce the Secured Parties
to enter into the First Out Credit Agreement, thear@ors hereby agree with each First Out
Agent, as follows:

SECTION 1. Defined Terms. Unless otherwise defined herein, terms defimedhe
Security Agreement and used herein have the meanmeg to them in the Security Agreement.

SECTION 2. Grant of Security Interest in Secured Trademarks.

2.1 Grant of Security. Each Grantor hereby grants to each First OutnAder the
benefit of the Secured Parties, a security intareahd continuing lien on all of such Grantor’s
right, title and interest in, to and under the daling, in each case whether now owned or
existing or hereafter acquired or created by Graated wherever located (collectively, the
“Secured Trademarks):

all United States, and foreign trademarks, tradeas trade dress, corporate
names, company names, business names, fictitios;das names, Internet
domain names, service marks, certification mark#ective marks, logos, other
source or business identifiers, designs and gematiahgibles of a like nature,
whether or not registered, and with respect toamy all of the foregoing: (i) all
registrations and applications for any of the faiag including, but not limited
to, the registrations and applications referrecbmoSchedule A hereto, (ii) all
extensions or renewals of any of the foregoing) &il of the goodwill of the
business connected with the use of and symboliggtiébforegoing, (iv) the right
to sue for past, present and future infringememtilotion of any of the foregoing

EXHIBIT B-1]
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or for any injury to goodwill of the foregoing, (&l Proceeds of the foregoing,
including, without limitation, license fees, royel, income, payments, claims,
damages, and proceeds of suit, and (vi) all otlgts of any kind accruing
thereunder or pertaining thereto throughout the Idvor(collectively,
“Trademarks”).

2.2  Certain Limited Exclusions. Notwithstanding anything herein to the contrany,
no event shall the Secured Trademarks include ersécurity interests granted under Section
2.01 hereof attach to any intent-to-use applicafiorirademark or service mark registration filed
pursuant to Section 1(b) of the Lanham Act, 15 0.81051, prior to the filing under Section
1(c) or Section 1(d) of the Lanham Act of a “Stagetnof Use” or an “Amendment to Allege
Use” with respect thereto, solely to the extenany, that, and solely during the period, if amy, i
which, the grant of a security interest thereiroptd such filing would impair the validity or
enforceability of any registration that issues freath intent-to-use trademark or service mark
application under applicable federal law.

SECTION 3. Security Agreement. The security interests granted pursuant to this
Trademark Security Agreement are granted in comjomavith the security interest granted to
each First Out Agent for the Secured Parties puatst@ the Security Agreement, and the
Grantors hereby acknowledge and affirm that thbtsigand remedies of the First Out Agents
with respect to the security interests in the Sed¢ufrademarks made and granted hereby are
more fully set forth in the Security Agreement, ttesms and provisions of which are
incorporated by reference herein as if fully setifdnerein. In the event that any provision of this
Trademark Security Agreement is deemed to conflith the Security Agreement, the
provisions of the Security Agreement shall control.

SECTION 4. Applicable Law. This Trademark Security Agreement and the rigimd
obligations of the parties hereunder shall be gmeby, and shall be construed and enforced in
accordance with, the laws of the State of New Yavikhout regard to its conflicts of law
provisions (other than Section 5-1401 and Sectidd@ of the New York General Obligation
Laws).

SECTION 5. Counterparts. This Trademark Security Agreement may be execute
any number of counterparts, each of which whenxsocwed and delivered shall be deemed an
original, but all such counterparts together sbalistitute but one and the same instrument.

[Remainder of page intentionally left blank]

IN WITNESS WHEREOF, each Grantor has caused thasi@mark Security Agreement
to be executed and delivered by its duly authoréider as of the date first set forth above.

[GRANTOR]
By:

Name:
Title:

EXHIBIT B-2
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Accepted and Agreed:
Citibank, N.A.,
as First Out Term Agent

By:
Name:
Title:

Citibank, N.A.,
as Revolving Agent

By:
Name:
Title:

EXHIBIT B-3
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SCHEDULE A

TRADEMARK SECURITY AGREEMENT

U.S. REGISTERED TRADEMARKS
Registration
Number Registration
(Serial Date (Filing Record
Trademark Country Number) Date) Owner/Liens Status/Comment

Il. U.S. TRADEMARK APPLICATIONS

EXHIBIT B-4
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EXHIBIT C
TO PLEDGE AND SECURITY AGREEMENT

COPYRIGHT SECURITY AGREEMENT

This Copyright Security Agreement, dated as of , 20__ (as it may be amended,
restated, amended and restated, supplemented envigb modified from time to time, the
“Copyright Security Agreement), is made and entered into by and between [GRARED
(collectively, the Grantors”), Citibank, N.A., as administrative agent for tlRevolving
Secured Parties (together with any successors asmjng thereto in such capacity, the
“Revolving Agent) and Citibank, N.A., as administrative agent the Term Secured Parties
(together with any successors and assigns theretioch capacity, theFirst Out Term Agent”,
and together with the Revolving Agent, eachfast Out Agent”).

WHEREAS, Grantors are party to a Debtor-in-Possess$tledge and Security and
Intercreditor Agreement dated as of July 11, 2@2itfmay be amended, restated, supplemented
or otherwise modified from time to time, th&eécurity Agreement), among Patriot Coal
Corporation, the other Grantors named thereinFitst Out Agents and Bank of America, N.A.,
as administrative agent for the Second Out SecBegtles, pursuant to which the Grantors are
required to execute and deliver this Trademark Stycigreement;

NOW, THEREFORE, in consideration of the premises ninduce the Secured Parties
to enter into the First Out Credit Agreement, thear@ors hereby agree with each First Out
Agent, as follows:

SECTION 1. Defined Terms. Unless otherwise defined herein, terms defimedhe
Security Agreement and used herein have the meagnmeg to them in the Security Agreement.

SECTION 2. Grant of Security Interest in Secured Copyrights. Each Grantor hereby
grants to each First Out Agent, for the benefitr@f Secured Parties, a security interest in and
continuing lien on all of such Grantor’s rightJéiand interest in, to and under the following, in
each case whether now owned or existing or hereaftquired or created by Grantor and
wherever located (collectively, th&écured Copyrights):

€)) all United States, and foreign copyrights (@thg Community designs),
including but not limited to copyrights in softwaaad all rights in and to databases, and all
Mask Works (as defined under 17 U.S.C. 901 of tt®. Copyright Act), whether registered or
unregistered and whether or not the underlying warkauthorship have been published, moral
rights, reversionary interests, termination riglsg, with respect to any and all of the foregoing:
(i) all registrations and applications thereforlugtng, without limitation, the registrations and
applications referred to on Schedule A hereto,dlli)extensions and renewals thereof, (iii) the
rights to sue or otherwise recover for past, preaad future infringements thereof, and (iv) all
Proceeds of the foregoing, including, without liatibn, license fees, royalties, income,
payments, claims, damages and proceeds of suit arolereafter due and/or payable with
respect thereto, and (v) all other rights of anydkaccruing thereunder or pertaining thereto
throughout the world (collectivelyCopyrights”); and

EXHIBIT C-1
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(b) any and all agreements, licenses and coven@vitether or not in writing)
providing for the granting of any right in or toyaCopyright or otherwise providing for a
covenant not to sue with respect to any Copyrighitether such Grantor is licensee or licensor
thereunder) including, without limitation, thoséereed to on Schedule A hereto.

SECTION 3. Security Agreement. The security interests granted pursuant to this
Copyright Security Agreement are granted in conjoncwith the security interests granted to
the First Out Agents for the Secured Parties pumtsta the Security Agreement, and the
Grantors hereby acknowledge and affirm that thbtsigand remedies of the First Out Agents
with respect to the security interests in the SetuCopyrights made and granted hereby are
more fully set forth in the Security Agreement, ttesms and provisions of which are
incorporated by reference herein as if fully setifdnerein. In the event that any provision of this
Copyright Security Agreement is deemed to coniliith the Security Agreement, the provisions
of the Security Agreement shall control.

SECTION 4. Applicable Law. This Copyright Security Agreement and the rigisl
obligations of the parties hereunder shall be gmeby, and shall be construed and enforced in
accordance with, the laws of the State of New Yavikkhout regard to its conflicts of law
provisions (other than Section 5-1401 and Sectidd@ of the New York General Obligation
Laws).

SECTION 5. Counterparts. This Copyright Security Agreement may be exetirteany
number of counterparts, each of which when so drdcand delivered shall be deemed an
original, but all such counterparts together sbalistitute but one and the same instrument.

[Remainder of page intentionally left blank]
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IN WITNESS WHEREOF, each Grantor has caused thigyfight Security Agreement
to be executed and delivered by its duly authoré@ider as of the date first set forth above.

[GRANTOR]
By:

Name:
Title:

EXHIBIT C-3
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Accepted and Agreed:
Citibank, N.A.,
as First Out Term Agent

By:

Name:
Title:

Citibank, N.A.,
as Revolving Agent

By:
Name:
Title:

EXHIBIT C-4
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SCHEDULE A
COPYRIGHT SECURITY AGREEMENT
l. U.S. REGISTERED COPYRIGHTS
Record
Copyright Country Reg. No. Reg. Date Owner/Liens Status/Comment

Il. U.S. COPYRIGHT APPLICATIONS

[I. EXCLUSIVE COPYRIGHT LICENSES

EXHIBIT C-5
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EXHIBIT D
TO PLEDGE AND SECURITY AGREEMENT

PATENT SECURITY AGREEMENT

This Patent Security Agreement, dated as of , 20 (as it may be amended,
restated, amended and restated, supplemented envigb modified from time to time, the
“Patent Security Agreement), is made and entered into by and between [GRARTED
(collectively, the Grantors”), Citibank, N.A., as administrative agent for thlRevolving
Secured Parties (together with any successors asmjnag thereto in such capacity, the
“Revolving Agent) and Citibank, N.A., as administrative agent the Term Secured Parties
(together with any successors and assigns theretioch capacity, theFirst Out Term Agent”,
and together with the Revolving Agent, eachfFast Out Agent”).

WHEREAS, Grantors are party to a Debtor-in-Posses$tledge and Security and
Intercreditor Agreement dated as of July 11, 2@K2it{{may be amended, restated, supplemented
or otherwise modified from time to time, th&écurity Agreement), among Patriot Coal
Corporation, the other Grantors named thereinFtret Out Agents and Bank of America, N.A.,
as administrative agent for the Second Out SecBegtles, pursuant to which the Grantors are
required to execute and deliver this Trademark fycigreement;

NOW, THEREFORE, in consideration of the premises ninduce the Secured Parties
to enter into the First Out Credit Agreement, thear@ors hereby agree with each First Out
Agent, as follows:

SECTION 1. Defined Terms. Unless otherwise defined herein, terms defimedhe
Security Agreement and used herein have the meainreg to them in the Security Agreement.

SECTION 2. Grant of Security Interest in Secured Patents. Each Grantor hereby grants
to the each First Out Agent, for the benefit of Becured Parties, a security interest in and
continuing lien on all of such Grantor’s rightJéiand interest in, to and under the following, in
each case whether now owned or existing or hereaftquired or created by Grantor and
wherever located (collectively, th&écured Patenty):

all United States and foreign patents and certégaf invention, inventions or
similar industrial property rights, and applicasofor any of the foregoing,

including, but not limited to: (i) each patent goatent application referred to on
Schedule A hereto, (ii) all reissues, divisionftcwations, continuations-in-part,
extensions, renewals, and reexaminations therggfal{ improvements thereto,

(iv) all rights to sue or otherwise recover for tpapresent and future
infringements thereof, (v) all Proceeds of the @miag, including, without

limitation, license fees, royalties, income, paytsenclaims, damages, and
proceeds of suit now or hereafter due and/or payaiih respect thereto, and (vi)
all other rights of any kind accruing thereunderpertaining thereto throughout
the world (collectively, Patents)).
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SECTION 3. Security Agreement. The security interests granted pursuant toRaient
Security Agreement is granted in conjunction whik security interests granted to the First Out
Agents for the Secured Parties pursuant to the rBgdigreement, and the Grantors hereby
acknowledge and affirm that the rights and remedfake First Out Agents with respect to the
security interests in the Secured Patents madeg@mded hereby are more fully set forth in the
Security Agreement, the terms and provisions ofctvlaire incorporated by reference herein as if
fully set forth herein. In the event that any psion of this Patent Security Agreement is deemed
to conflict with the Security Agreement, the prooiss of the Security Agreement shall control.

SECTION 4. Applicable Law. This Patent Security Agreement and the rights an
obligations of the parties hereunder shall be gme@by, and shall be construed and enforced in
accordance with, the laws of the State of New Yavkkhout regard to its conflicts of law
provisions (other than Section 5-1401 and Sectidd@® of the New York General Obligation
Laws).

SECTION 5. Counterparts. This Patent Security Agreement may be executeany
number of counterparts, each of which when so drdcand delivered shall be deemed an
original, but all such counterparts together sbaiistitute but one and the same instrument.

[Remainder of page intentionally left blank]
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IN WITNESS WHEREOF, each Grantor has caused thisn®&ecurity Agreement to be
executed and delivered by its duly authorized effigs of the date first set forth above.

[GRANTOR]
By:

Name:
Title:

EXHIBIT D-3
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Accepted and Agreed:
Citibank, N.A.,
as First Out Term Agent

By:

Name:
Title:

Citibank, N.A.,
as Revolving Agent

By:
Name:
Title:

EXHIBIT D-4
US_ACTIVE:\44041711\11\35899.0519



12-12900-scc Doc 39 Filed 07/11/12 Entered 07/11/12 12:38:11 Main Document
Pg 179 of 179

SCHEDULE A
PATENT SECURITY AGREEMENT
U.S. ISSUED PATENTS
Patent
Number
(Application  Issue Date Record
Patent Country Number) (Filing Date) Owner/Liens Status/Comment

. U.S. PATENT APPLICATIONS

EXHIBIT D-5





