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“9.75% Notes Indenture” means the Indenture, dated as of March 5, 2010, as amended, 
restated, supplemented or otherwise modified prior to the Petition Date. 

“10.625% Notes Indenture” means the Indenture, dated as of March 15, 2011, as 
amended, restated, supplemented or otherwise modified prior to the Petition Date. 

“10.625% Tranche Loans” has the meaning specified in Section 2.01(b). 

“13-Week Projection” means a projected statement of sources and uses of cash for the 
Company and its U.S. Subsidiaries on a weekly basis for the following 13 calendar weeks, including the 
anticipated uses of the Facilities for each week during such period, in substantially the form of Exhibit H.  
As used herein, “13-Week Projection” shall initially refer to the “13-Week Projection” delivered to the 
Agent pursuant to Section 3.01(b)(xii) and, thereafter, the most recent 13-Week Projection delivered by 
the Company in accordance with Section 5.01(h)(ix). 

“2018 Notes” means the Company’s 9.75% Senior Secured Notes due 2018 issued 
pursuant to the 9.75% Notes Indenture. 

“2019 Notes” means the Company’s 10.625% Senior Secured Notes due 2019 issued 
pursuant to the 10.625% Notes Indenture. 

“Acceptable Reorganization Plan” shall mean a Reorganization Plan that provides for the 
payment in full in cash of the then outstanding aggregate principal amount of First Lien First Out Loans 
on the Consummation Date and,(i) a repayment in cash on the Consummation Date of a principal amount 
of New Money Loans equal to $200,000,000 less the aggregate principal amount of New Money Loans 
repaid (or applied to a credit bid) on or prior to the Consummation Date, (ii) an additional repayment of 
New Money Loans in cash in an amount equal to 75% of U.S. Liquidity above $200,000,000 on the 
Effective Date (after giving pro forma effect to the restructuring and all payments contemplated by the 
Reorganization Plan) and (iii) at the Company’s option, (x) the payment in cash of the then outstanding 
aggregate principal amount of First Lien Last OutNew Money Loans and/or Junior Loans and/or (y) in 
accordance with the terms of this Agreement, including without limitation Section 2.22, the conversion on 
the Consummation Date of the First Lien Last OutNew Money Loans and/or Junior Loans on the 
Consummation Date to loans under the Exit Facility in accordance with the terms of this Agreement and 
of the Exit Loan Agreement.  

“Account” has the meaning specified in the UCC, as the context may require. 

“Accounting Change” has the meaning specified in Section 1.03. 

“Activities” has the meaning specified in Section 8.02(b). 

“Adequate Assurance Account” means the segregated, interest-bearing bank account in 
which the Debtors may deposit an amount equal to the cost of two weeks’ worth of the estimated 
aggregate annual amount of utility services provided to all the Debtors (and not any other amounts) in 
order to provide adequate assurance to the Debtors’ utility providers. 

“Adjusted EBITDA” means, for any period, Consolidated Net Income for such period 
plus, without duplication and to the extent deducted in determining Consolidated Net Income, the sum of: 

(a) interest expense for such period, 
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(b) income tax expense for such period, 

(c) depreciation expense for such period, 

(d) amortization expense (including with respect to intangibles) for such period, 

(e) deferred financing fees (and any writeoffs thereof) for such period, 

(f) (i) any extraordinary expenses or losses during such period and (ii) any non-
recurring expenses or losses during such period not to exceed for purposes of subclause (ii) (x) the lesser 
of  $3,000,000 and 2.00% of Adjusted EBITDA (without giving effect to this clause (f)) multiplied by 
(y) a fraction equal to the number of calendar months then elapsed (beginning with the month ended 
January 31, 2013) divided by eight (8), 

(g) any loss or expense from discontinued operations or discontinued business lines 
and loss or expense on disposal of discontinued operations or discontinued business lines during such 
period, 

(h) any non-cash charges or expenses, including, in respect of (A) any pre-petition 
obligations, liabilities or claims or (B) asset writeoffs or writedowns; provided, that to the extent any such 
non-cash charges represent an accrual or reserve for potential cash items in any future period, any cash 
payment made in respect thereof in a future period shall be subtracted from Adjusted EBITDA for such 
future period to such extent, 

(i) pension, equity awards, other post-employment benefits expense during such 
period and any non-cash compensation expense realized during such period from grants of stock 
appreciation rights or similar rights, stock options or other rights to directors, officers or employees, 

(j) any non-cash loss on foreign exchange during such period, 

(k) fees, costs and expenses (including (i) fees, costs and expenses related to legal, 
financial and other advisors, auditors and accountants, (ii) printer costs and expenses, (iii) SEC and other 
filing fees and (iv) underwriting, arrangement, syndication, backstop and placement premiums, discounts, 
fees, charges and expenses) incurred during such period in connection with the Cases, obtaining 
confirmation and effectiveness of a Reorganization Plan, negotiation and funding of this Agreement and 
the other Loan Document and, in each case, any transaction (including any financing or disposition) or 
litigation related thereto, in each case, regardless of whether initially incurred by the Company or paid by 
the Company to reimburse others for such fees, costs and expenses, 

(l) any non-cash loss relating to Hedge Agreements permitted under this Agreement 
(including any non-cash ASC 815 loss) during such period, 

(m) corporate restructuring charges (including retention, severance, contract 
termination costs, plant closure or consolidation costs, employee relocation and business optimization 
expenses) incurred during such period, and 

(n) any cash expenses or losses funded during such period with payments from assets 
of the Kodak Retirement Income Plan as in effect on the Petition Date, 

minus, without duplication and to the extent included determining Consolidated Net 
Income: 
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(i) interest income for such period, 

(ii) revenues from IP licensing transactions effected in connection with IP 
Settlement Agreements during such period, 

(iii) pension and other post-employment benefits income and credit during 
such period, 

(iv) any non-cash gains on foreign exchange during such period, 

(v) any extraordinary income or gains or non-recurring income during such 
period, 

(vi) any non-cash gain relating to Hedge Agreements permitted under this 
Agreement (including any non-cash ASC 815 gain) for such period, 

(vii) any income or gain from discontinued operations or discontinued 
business lines and any income or gain on disposal of discontinued operations or discontinued 
business lines in each case for such period, and 

(viii) any other non-cash income (other than the accrual of revenue in the 
ordinary course of business) for such period excluding any non-cash gain to the extent it 
represents the reversal of an accrual or reserve for a potential cash item that reduced Adjusted 
EBITDA in any prior period. 

“Administrative Questionnaire” means an Administrative Questionnaire in the form 
approved by the Agent. 

“Affected Lender” has the meaning specified in Section 2.17. 

“Affiliate” means, as to any Person, any other Person that, directly or indirectly, controls, 
is controlled by or is under common control with such Person or is a director or executive officer of such 
Person.  For purposes of this definition, the term “control” (including the terms “controlling”, “controlled 
by” and “under common control with”) of a Person means the possession, direct or indirect, of the power 
to direct or cause the direction of the management and policies of such Person, whether through the 
ownership of Voting Stock, by contract or otherwise. 

“Agent” means Wilmington Trust, National Association, in its capacity as administrative 
agent and collateral agent under the Loan Documents, or any successor administrative agent and collateral 
agent appointed in accordance with Section 8.07. 

“Agent Parties” has the meaning specified in Section 9.02(d). 

“Agent’s Account” means the account of the Agent maintained by the Agent at its office 
as set forth on Schedule 9.02. 

“Agent’s Group” has the meaning specified in Section 8.02(b). 

“Agreement” means this Debtor-in-Possession Loan Agreement, as amended, restated, 
supplemented or otherwise modified from time to time. 
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“Applicable Lending Office” means, with respect to each Lender, such Lender’s 
Domestic Lending Office in the case of a Base Rate Loan and such Lender’s Eurodollar Lending Office 
in the case of a Eurodollar Rate Loan. 

“Applicable Margin” means (a) with respect to First Lien First OutNew Money Loans (i) 
910.50% per annum, in the case of Eurodollar Rate Loans and (ii) 89.50%, in the case of Base Rate Loans 
and (b) with respect to First Lien Last Out Loans (i) 11.00% per annum, in the case of Eurodollar Rate 
Loans and (ii) 10.00%, in the case of Base Rate Loans. 

“Applicable Prepayment Percentage” means with respect to Net Cash Proceeds of (x) any 
Asset Sale other than the Specified Sale (i) up to $20,000,000, 80%,  and (ii) in excess of $20,000,000, 
100%, (y) any Casualty Event, 100% and (z) the Specified Sale (i) up to $200,000,000, 100%, (ii) in 
excess of $200,000,000, but less than or equal to the Minimum Proceeds Amount, 0%, and (iii) in excess 
of the Minimum Proceeds Amount, 75%. 

“Appropriate Lender” means (i) in respect of the First Lien First OutNew Money Loans, 
each First Lien First Out Lender, (ii) in respect of the First Lien Last Out Loans, each First Lien Last 
OutNew Money Lender and (iii) in respect of the Junior Loans, each Junior Loan Lender. 

“Approved Fund” means any Fund that is administered or managed by (i) a Lender, (ii) 
an Affiliate of a Lender or (iii) an entity or an Affiliate of an entity that administers or manages a Lender. 

“Asset Sale” means any Disposition of property or series of related Dispositions of 
property excluding (i) any such Disposition permitted by any clause of Section 5.02(e) (other than clause 
(ii), (iii), (vii) or (ix) thereof) and (ii) any other Disposition or series of related Dispositions (valued at the 
initial principal amount thereof in the case of non-cash proceeds consisting of notes or other debt 
securities and valued at fair market value in the case of other non-cash proceeds), by (x) Subsidiaries of 
the Company that are not Loan Parties so long as the Net Cash Proceeds received by such Subsidiaries 
therefrom do not exceed $250,000 for any single Disposition or series of related Dispositions, or (y) Loan 
Parties so long as the Net Cash Proceeds received by such Loan Parties therefrom do not exceed (1) 
$250,000 for any single Disposition or series of related Dispositions, and (2) $3,750,000 in the aggregate 
for all such Dispositions. 

“Assignment and Acceptance” means an assignment and acceptance entered into by a 
Lender and an Eligible Assignee, and accepted by the Agent, in substantially the form of Exhibit C 
hereto. 

“Bankruptcy Code” means The Bankruptcy Reform Act of 1978, as heretofore and 
hereafter amended, and codified as 11 U.S.C. Section 101 et seq. 

“Bankruptcy Court” means the United States Bankruptcy Court for the Southern District 
of New York or any other court having jurisdiction over the Cases from time to time. 

“Base Rate” means for any day a fluctuating rate per annum equal to the highest of (a) 
the Federal Funds Rate plus 1/2 of 1%, (b) the rate of interest in effect for such day as published in the 
Wall Street Journal is the “prime rate” and (c) the Eurodollar Rate for a one-month Interest Period (after 
giving effect to the proviso to the definition of Eurodollar Base Rate) on such day (or if such day is not a 
Business Day, the immediately preceding Business Day) plus 1.00%.  Any change in such prime rate or 
base rate shall take effect at the opening of business on the day specified in the public announcement of 
such change. 
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“Base Rate Loan” means a Loan that bears interest as provided in Section 2.05(a)(i). 

“Borrowing” means a borrowing (or in the case of Junior Loans, a deemed borrowing) 
consisting of simultaneous Loans of the same Type made by the Lenders pursuant to Section 2.02. 

“Business Day” means a day of the year on which banks are not required or authorized by 
law to close in New York City and, if the applicable Business Day relates to any Eurodollar Rate Loans, 
on which dealings are carried on in the London interbank market. 

“Carve-Out” means (i) all fees and interest required to be paid to the Clerk of the 
Bankruptcy Court and to the Office of the United States 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 
$100,000, (iii) any and all allowed and unpaid claims of (x) the Fee Examiner, (y) any professional of the 
Debtors (including, for the avoidance of doubt, AP Services LLC) whose retention is approved by the 
Bankruptcy Court and (z) any professionals of the Fee Examiner, of the official committee of retired 
employees appointed in the Cases (the “1114 Committee”), or of the statutory committee of unsecured 
creditors appointed in the Cases (the “Creditors’ Committee”) in each case 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 1114 Committee or Creditors’ Committee, as applicable (but 
excluding fees and expenses of third party professionals employed by such members of the 1114 
Committee or Creditors’ Committee, as applicable)) incurred, subject to the terms of the DIP Order, 
(A) prior to the occurrence of an Event of Default and (B) at any time after the occurrence and during the 
continuance of an Event of Default in an aggregate amount not exceeding $15,000,000, provided that 
(x) the dollar limitation in this clause (iii) on fees and expenses shall neither be reduced nor increased by 
the amount of any compensation or reimbursement of expenses incurred, awarded or paid prior to the 
occurrence of an Event of Default in respect of which the Carve-Out is invoked or by any fees, expenses, 
indemnities or other amounts paid to the Agent or any Lender or any of the foregoing’s respective 
attorneys, advisors and agents, (y) 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 (z) cash or other amounts on deposit in the L/C Cash Deposit Account or the Secured 
Agreements Cash Deposit Account (as defined in the DIP Order) shall not be subject to the Carve-Out. 

“Case” or “Cases” has the meaning specified in the Introductory Statement. 

“Cash Collateral” has the meaning specified in the DIP Order. 

“Cash Equivalents” means any of the following having a maturity of not greater than 12 
months from the date of issuance thereof:  (a) readily marketable direct obligations of the Government of 
the United States or any agency or instrumentality thereof or obligations unconditionally guaranteed by 
the full faith and credit of the Government of the United States, (b) certificates of deposit of or time 
deposits with any commercial bank that is a Lender or a member of the Federal Reserve System that 
issues (or the parent of which issues) commercial paper rated as described in clause (c), is organized 
under the laws of the United States or any state thereof and has combined capital and surplus of at least 
$500,000,000, (c) commercial paper in an aggregate amount of no more than $10,000,000 per issuer 
outstanding at any time, issued by any corporation organized under the laws of any state of the United 
States and rated at least “Prime 1” (or the then equivalent grade) by Moody’s or “A 1” (or the then 
equivalent grade) by S&P or (d) Investments, classified in accordance with GAAP, as current assets of the 
Company or any of its Subsidiaries, in money market investment funds having the highest rating 
obtainable from either Moody’s or S&P, (e) offshore overnight interest bearing deposits in foreign 
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branches of the Agent, any Lender or an Affiliate of a Lender, or (f) solely with respect to any 
Subsidiaries of the Company not domiciled in the United States, substantially similar investments as 
described in clauses (a) through (e) above (including as to credit quality and maturity), denominated in 
the currency of any jurisdiction in which any such Subsidiary conducts business. 

“Casualty Event” shall mean any event that gives rise to the receipt by the Company or 
any Subsidiary of any insurance proceeds or condemnation awards in respect of any assets or properties. 

“CFC” means an entity that is a “controlled foreign corporation” of the Company under 
Section 957 of the Code or an entity all or substantially all of the assets of which are CFCs, and any entity 
which would be a “controlled foreign corporation” except for any alternate classification under Treasury 
Regulation 301.7701-3, or any successor provisions to the foregoing. 

“CI” means the assets and the operations of the Company’s commercial, packaging & 
functional printing solutions and enterprise services. 

“CI Adjusted EBITDA” means, for any period, CI Net Income for such period plus, 
without duplication and to the extent deducted in determining CI Net Income, the sum of items (a) 
through (n) in the definition of “Adjusted EBITDA”; minus, without duplication and to the extent 
included in CI Net Income, items (i) through (viii) in the definition of “Adjusted EBITDA”, in each case 
to the extent relating to CI.  

“CI Net Income” means, for any period, the Consolidated net income of CI for such 
period, determined in accordance with GAAP.   

“Class” means (i) with respect to any Loans, whether such Loans are First Lien First Out 
Loans, First Lien Last OutNew Money Loans or Junior Loans, (ii) with respect to any Commitments, 
whether such Commitments are First Lien First Out Commitments, First Lien Last OutNew Money 
Commitments or Junior Loan Allocations, as the context may require and (iii) with respect to any 
Lenders, whether such Lenders are First Lien First Out Lenders, First Lien Last OutNew Money Lenders 
or Junior Loan Lenders. 

“Closing Date” means the first date on which all of the conditions precedent in Article III 
are satisfied or waived in accordance with Article III (other than those conditions which are of a nature to 
be satisfied concurrently with the Closing Date). 

“Code” means the United States Internal Revenue Code of 1986, as amended from time 
to time, and the regulations promulgated thereunder. 

“Collateral” means all “Collateral” referred to in the Collateral Documents and in the DIP 
Order and all other property that is or is intended to be subject to any Lien in favor of the Agent for the 
benefit of the Secured Parties pursuant to the terms of the Collateral Documents and the DIP Order. 

“Collateral Documents” means the Security Agreement, the Intellectual Property Security 
Agreements and each of the collateral documents, instruments and agreements delivered pursuant to 
Section 5.01(i) or (j).  The Collateral Documents shall supplement, and shall not limit, the grant of 
Collateral pursuant to the DIP Order. 

“Commitment” means the First Lien First Out Commitment and/or the First Lien Last 
Out Commitment, as the context may require. 
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“Commitment” means as to any New Money Lender (a) the amount set forth opposite 
such New Money Lender’s name on Schedule I hereto as such Lender’s “Commitment” or (b) if such 
New Money Lender has entered into an Assignment and Acceptance, the amount set forth for such New 
Money Lender in the Register maintained by the Agent pursuant to Section 9.08(e), as such amount may 
be reduced pursuant to Section 2.05. 

“Commitment Letter” means that certain Amended & Restated Commitment Letter dated 
as of February 28, 2013 (as amended, supplemented or otherwise modified from time to time) between 
the Lead Lenders, the Agent and the Company. 

“Company” has the meaning specified in the preamble. 

“Consolidated” refers to the consolidation of accounts in accordance with GAAP. 

“Consolidated Net Income” means, as to any Person for any period, the consolidated net 
income of such Person and its subsidiaries for that period. 

 “Consolidated Subsidiary” means any Person whose accounts are consolidated with the 
accounts of the Company in accordance with GAAP. 

“Consummation Date” means the date of the substantial consummation (as defined in 
Section 1101 of the Bankruptcy Code and which for purposes of this Agreement shall be no later than the 
Effective Date) of a Reorganization Plan that is confirmed pursuant to an order of the Bankruptcy Court. 

“Convert”, “Conversion” and “Converted” each refers to a conversion of Loans of one 
Type into Loans of the other Type, in each case pursuant to Section 2.06 or 2.07. 

“Debt” of any Person means, without duplication, (a) all indebtedness of such Person for 
borrowed money (including, without limitation, pursuant to securitization transactions), (b) to the extent 
such obligations would appear as a liability of such Person in accordance with GAAP, all obligations of 
such Person for the deferred purchase price of property or services (other than trade payables incurred in 
the ordinary course of such Person’s business), (c) all obligations of such Person evidenced by notes, 
bonds, debentures or other similar instruments, (d) all obligations of such Person created or arising under 
any conditional sale or other title retention agreement with respect to property acquired by such Person 
(even though the rights and remedies of the seller or lender under such agreement in the event of default 
are limited to repossession or sale of such property), (e) all obligations of such Person as lessee under 
leases that have been or should be, in accordance with GAAP, recorded as capital leases, (f) the face or 
maximum amount of all obligations of such Person which have been or may be drawn upon under 
acceptances, letters of credit or similar extensions of credit, (g) all Hedge Agreement Obligations of such 
Person, (h) all payment obligations of other Persons whose financial statements are not Consolidated with 
those of such Person (collectively, “Guaranteed Debt”) guaranteed directly or indirectly in any manner by 
such Person, or in effect guaranteed directly or indirectly by such Person through an agreement (1) to pay 
or purchase such Guaranteed Debt or to advance or supply funds for the payment or purchase of such 
Guaranteed Debt, (2) to purchase, sell or lease (as lessee or lessor) property, or to purchase or sell 
services, expressly for the purpose of enabling the debtor to make payment of such Guaranteed Debt or to 
assure the holder of such Guaranteed Debt against loss, (3) to supply funds to or in any other manner 
invest in the debtor (including any agreement to pay for property or services irrespective of whether such 
property is received or such services are rendered) or (4) otherwise to assure a creditor of such other 
Person against loss, and (i) all Debt of the type referred to in clauses (a) through (h) above secured by (or 
for which the holder of such Debt has an existing right to be secured by) any Lien on property (including, 
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without limitation, accounts and contract rights) owned by such Person, even though such Person has not 
assumed or become liable for the payment of such Debt. 

“Debtors” has the meaning specified in the Introductory Statement. 

“Default” means any Event of Default or any event that would constitute an Event of 
Default but for the requirement that notice be given or time elapse or both. 

“Default Interest” has the meaning specified in Section 2.05(b). 

“Defaulting Lender” means, at any time, a Lender as to which the Agent has notified the 
Company that a Lender Insolvency Event has occurred and is continuing with respect to such Lender.  
Any determination that a Lender is a Defaulting Lender will be made by the Agent in its sole discretion 
acting in good faith.  The Agent will promptly send to all parties hereto a copy of any notice to the 
Company provided for in this definition. 

“Digital Imaging Patent Portfolio” means the portfolio of approximately 1,100 issued 
U.S. digital imaging patents, 250 pending U.S. digital imaging patent applications, 580 foreign 
counterparts and 400 related foreign patent applications, which the Company has publicly announced its 
intention to sell and has assigned the code name “Komodo”. 

“Digital Imaging Patent Portfolio Disposition” means any Disposition of the Digital 
Imaging Patent Portfolio. 

“DIP Order” means that certain Order (I) 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 Continue to Utilize Cash Collateral Pursuant to 11 U.S.C. § 363 and (II) Granting Adequate 
Protection to Certain Pre-Petition Secured Parties Pursuant to 11 U.S.C. §§ 361, 362, 363 and 364 
[Docket No. 2926], attached hereto as Exhibit [J].1 

“Disposition” means, with respect to any property, any sale, lease, transfer or other 
disposition thereof.  The terms “Dispose” and “Disposed of” shall have correlative meanings.  For the 
avoidance of doubt, a non-exclusive license of Intellectual Property in the ordinary course of business 
does not constitute a Disposition. 

“Disqualified Lender” means (i) the Persons previously identified to the Lead Lenders 
and the Agent in connection with the Commitment Letter, dated December 13, 2012 (as amended, 
supplemented or otherwise modified from time to time), for the Facilities and (ii) other bona fide 
competitors of the Company identified by the Company, from time to time, in writing to the Agent. 

“Dollar” or “$” means the lawful currency of the United States. 

“Domestic Lending Office” means, as to any Lender, the office or offices of such Lender 
described as such in such Lender’s Administrative Questionnaire, or such other office or offices as a 
Lender may from time to time notify the Company and the Agent. 

“Effective Date” means the effective date of a Reorganization Plan. 

                                                      
1 Definition to be updated as necessary. 
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“Eligible Assignee” means (i) a Lender; (ii) an Affiliate or branch of a Lender or an 
Approved Fund with respect to a Lender; and (iii) any other Person approved by the Agent, such approval 
not to be unreasonably withheld or delayed; provided, however, that no Loan Party or Affiliate of a Loan 
Party or any Disqualified Lender shall qualify as an Eligible Assignee. 

“Environmental Action” means any action, suit, demand, demand letter, claim, notice of 
non-compliance or violation, notice of liability or potential liability, investigation, proceeding, consent 
order or consent agreement relating to any Environmental Law, Environmental Permit or arising from 
alleged injury or threat of injury to health or safety from Hazardous Materials or the environment, 
including, without limitation, (a) by any governmental or regulatory authority for enforcement, cleanup, 
removal, response, remedial or other actions or damages and (b) by any governmental or regulatory 
authority or any third party for damages, contribution, indemnification, cost recovery, compensation or 
injunctive relief. 

“Environmental Law” means any federal, state, provincial, municipal, local or foreign 
statute, law, ordinance, rule, regulation, code, order, judgment, decree or judicial or agency interpretation, 
policy or guidance relating to pollution or protection of the environment, health and safety as it relates to 
any Hazardous Materials or natural resources, including, without limitation, those relating to the use, 
handling, transportation, treatment, storage, disposal, release or discharge of Hazardous Materials. 

“Environmental Permit” means any permit, approval, identification number, license or 
other authorization required under any Environmental Law. 

 “ERISA” means the United States Employee Retirement Income Security Act of 1974, 
as amended from time to time, and the regulations promulgated and rulings issued thereunder. 

“ERISA Affiliate” means any Person that for purposes of Title IV of ERISA is a member 
of the controlled group of any Loan Party, or under common control with any Loan Party, within the 
meaning of Section 414 of the Code. 

“ERISA Event” means (a)(i) the occurrence of a reportable event, as described in 29 CFR 
§ 4043, with respect to any Plan unless the 30-day notice requirement with respect to such event has been 
waived by the PBGC or (ii) the requirements of Section 4043(b) of ERISA apply with respect to a 
contributing sponsor, as defined in Section 4001(a)(13) of ERISA, of a Plan, and an event described in 29 
CFR § 4043.62 through 68 is reasonably expected to occur with respect to such Plan within the following 
30 days; provided that for purposes of this clause (a), a reportable event shall not include the events set 
forth in §4043.35(a); (b) the application for a minimum funding waiver with respect to a Plan; (c) the 
provision by the administrator of any Plan of a notice of intent to terminate such Plan, pursuant to Section 
4041(a)(2) of ERISA (including any such notice with respect to a plan amendment referred to in Section 
4041(e) of ERISA); (d) the cessation of operations at a facility of any Loan Party or any ERISA Affiliate 
in the circumstances described in Section 4062(e) of ERISA; (e) the withdrawal by any Loan Party or any 
ERISA Affiliate from a Multiple Employer Plan during a plan year for which it was a substantial 
employer, as defined in Section 4001(a)(2) of ERISA; (f) the conditions for imposition of a lien under 
Section 303(k) of ERISA shall have been met with respect to any Plan; (g) a determination that any Plan 
is in “at risk” status (within the meaning of Section 303 of ERISA); or (h) the institution by the PBGC of 
proceedings to terminate a Plan pursuant to Section 4042 of ERISA, or the occurrence of any event or 
condition described in Section 4042 of ERISA. 

“Eurodollar Base Rate” means, for such Interest Period, the rate per annum equal to the 
British Bankers Association LIBOR Rate (“BBA LIBOR”), as published by Reuters on Screen LIBOR01 
(or other commercially available source providing quotations of BBA LIBOR as designated by the Agent 
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from time to time) at approximately 11:00 a.m. London time, two Business Days prior to the 
commencement of such Interest Period, for Dollar deposits (for delivery on the first day of such Interest 
Period) with a term equivalent to such Interest Period.  If such rate is not available at such time for any 
reason, then the “Eurodollar Base Rate” for such Interest Period shall be the rate per annum determined 
by the Agent to be the rate at which deposits in Dollars for delivery on the first day of such Interest Period 
in same day funds in the approximate amount of the Eurodollar Rate Loan being made, continued or 
converted by the Agent and with a term equivalent to such Interest Period would be offered by the 
Agent’s London branch to major banks in the London interbank eurodollar market at their request at 
approximately 11:00 a.m. (London time) two Business Days prior to the commencement of such Interest 
Period; provided, that the Eurodollar Base Rate with respect to the Loans shall be not less than 1.00%. 

“Eurodollar Lending Office” means, as to any Lender, the office or offices of such 
Lender described as such in such Lender’s Administrative Questionnaire, or such other office or offices as 
a Lender may from time to time notify the Company and the Agent. 

“Eurodollar Rate” means for any Interest Period with respect to a Eurodollar Rate Loan, a 
rate per annum determined by the Agent pursuant to the following formula: 

Eurodollar Rate = Eurodollar Base Rate 
 1.00 – Eurodollar Reserve Percentage 
  
  

“Eurodollar Rate Loan” means a Loan that bears interest as provided in Section 
2.05(a)(ii). 

“Eurodollar Reserve Percentage” means, for any day during any Interest Period, the 
reserve percentage (expressed as a decimal, carried out to five decimal places) in effect on such, day, 
whether or not applicable to any Lender, under regulations issued from time to time by the FRB for 
determining the maximum reserve requirement (including any emergency, supplemental or other marginal 
reserve requirement) with respect to Eurocurrency funding (currently referred to as “Eurocurrency 
liabilities”).  The Eurodollar Rate for each outstanding Eurodollar Rate Loan shall be adjusted 
automatically as of the effective date of any change in the Eurodollar Reserve Percentage. 

“Events of Default” has the meaning specified in Section 6.01. 

“Excluded Taxes” has the meaning specified in Section 2.12(a). 

“Existing DIP Credit Agreement” means the debtor-in-possession credit agreement, dated 
as of January 20, 2012, among the Company, the Subsidiaries of the Company party thereto, the lenders 
party thereto and Citicorp North America, Inc., as administrative agent and collateral agent, as amended, 
restated or supplemented and after the date hereof as amended, restated or supplemented in accordance 
with the terms of this Agreement. 

“Existing DIP Facility” means the revolving credit facility provided under the Existing 
DIP Credit Agreement. 

 “Existing DIP Secured Agreements” means (a) all agreements and other documents 
relating to any treasury management services, clearing, corporate credit card and related services provided 
to the Company or any of its Subsidiaries and entered into by the Company or any of its Subsidiaries with 
any lender under the Existing DIP Credit Agreement or any of its Affiliates (regardless of whether such 
lender subsequently ceases to be a lender under the Existing DIP Credit Agreement for any reason), (b) all 
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letters of credit issued by a lender under the Existing DIP Credit Agreement or any of its Affiliates 
(regardless of whether such lender subsequently ceases to be a lender under the Existing DIP Credit 
Agreement for any reason) for the benefit of the Company or any of its Subsidiaries, (c) all agreements 
evidencing any other obligations of the Company and any of its Subsidiaries owing to any lender under 
the Existing DIP Credit Agreement and its Affiliates, (d) all Hedge Agreements entered into with the 
Company or any of its Subsidiaries by any lender under the Existing DIP Credit Agreement or any of its 
Affiliates (regardless of whether such lender subsequently ceases to be a lender under the Existing DIP 
Credit Agreement for any reason) and (e) each agreement or instrument delivered by any Loan Party or 
Subsidiary of the Company pursuant to any of the foregoing, as the same may be amended from time to 
time in accordance with the provisions thereof and of this Agreement, in the case of each of the foregoing 
described in clauses (a) through (e), to the extent permitted under this Agreement and, subject to the 
Intercreditor Agreement, including without limitation, the Maximum Obligations Amount. 

“Existing Second Lien Debt” means (a) the 2018 Notes outstanding on the Petition Date 
and (b) the 2019 Notes outstanding on the Petition Date, in each case together with accrued and unpaid 
interest thereon. 

“Existing Secured Agreements” means the agreements set forth on Schedule 1.01(a), 
each as amended, restated, supplemented or otherwise modified prior to the Petition Date. 

“Exit Facility” means the loan facilities provided under the Exit Loan Agreement. 

“Exit Facility Documentation” means the collective reference to the Exit Loan 
Agreement, collateral agreements, intercreditor agreement, mortgages and other security agreements, 
documents and instruments,  substantially consistent with the terms and conditions set forth in the Exit 
Loan Agreement, as reasonably determined by the Required Lead Lenders, and otherwise in form and 
substance reasonably satisfactory to the Required Lead Lenders and reorganized Eastman Kodak 
Company. 

“Exit Loan Agreement” means the loan agreement contemplated by Section 2.21 of 
reorganized Eastman Kodak Company, substantially in the form of Exhibit G hereto, with such 
amendments, supplements and other modifications in accordance with this Agreement. 

“Facilities” has the meaning specified in the Introductory Statement. 

“FATCA” means Sections 1471-1474 of the Code in effect as of the date hereof and 
Treasury regulations issued thereunder. 

“Federal Funds Rate” means, for any day, the rate per annum equal to the weighted 
average of the rates on overnight Federal funds transactions with members of the Federal Reserve System 
arranged by Federal funds brokers on such day, as published by the Federal Reserve Bank of New York 
on the Business Day next succeeding such day; provided that (a) if such day is not a Business Day, the 
Federal Funds Rate for such day shall be such rate on such transactions on the next preceding Business 
Day as so published on the next succeeding Business Day, and (b) if no such rate is so published on such 
next succeeding Business Day, the Federal Funds Rate for such day shall be the average rate (rounded 
upward, if necessary, to a whole multiple of 1/100 of 1%) charged to the Agent on such day on such 
transactions as determined by the Agent. 

“Fee Examiner” means Richard Stern of Luskin, Stern & Eisler LLP or any replacement 
or successor fee examiner for the Cases approved by the Bankruptcy Court.  
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“Fee Letter” has the meaning specified in Section 2.03. 

 “First Lien First Out Commitment” means as to any Lender (a) the amount set forth 
opposite such Lender’s name on Schedule I hereto as such Lender’s “First Lien First Out Commitment” 
or (b) if such Lender has entered into an Assignment and Acceptance, the amount set forth for such 
Lender in the Register maintained by the Agent pursuant to Section 9.08(e), as such amount may be 
reduced pursuant to Section 2.05. 

“First Lien First Out Lender” means, at any time, a Lender with an outstanding First Lien 
First Out Loan or a First Lien First Out Commitment at such time. 

“First Lien First Out Loan” has the meaning specified in Section 2.01(a). 

“First Lien Last Out Commitment” means as to any Lender (a) the amount set forth 
opposite such Lender’s name on Schedule I hereto as such Lender’s “First Lien Last Out Commitment” or 
(b) if such Lender has entered into an Assignment and Acceptance, the amount set forth for such Lender 
in the Register maintained by the Agent pursuant to Section 9.08(e), as such amount may be reduced 
pursuant to Section 2.05. 

“First Lien Last Out Lender” means, at any time, a Lender with an outstanding First Lien 
Last Out Loan or a First Lien Last Out Commitment at such time. 

“First Lien Last Out Loan” has the meaning specified in Section 2.01(a). 

 “FRB” means the Board of Governors of the Federal Reserve System of the United 
States. 

“Fund” means any Person (other than an individual) that is or will be engaged in making, 
purchasing, holding or otherwise investing in commercial loans and similar extensions of credit in the 
ordinary course. 

“GAAP” has the meaning specified in Section 1.03. 

“Guaranteed Obligations” has the meaning specified in Section 7.01(a). 

“Guarantors” means the direct and indirect wholly-owned (other than directors’ 
qualifying shares or similar holdings under applicable law) U.S. Subsidiaries of the Company listed on 
Part A of Schedule II hereto, including the Debtors and each other Subsidiary of the Company that shall 
be required to execute and deliver a guaranty pursuant to Section 5.01(i). 

“Guaranty” means the guaranty of each Guarantor set forth in Article VII.  

“Guaranty Supplement” has the meaning specified in Section 7.05. 

“Harrow Sale” means the sale of real property in the United Kingdom identified by the 
Company to the Lead Lenders prior to the date hereof as the “Harrow Sale”. 

“Hazardous Materials” means (a) petroleum and petroleum products, byproducts or 
breakdown products, radioactive materials, asbestos-containing materials, polychlorinated biphenyls and 
radon gas and (b) any other chemicals, materials or substances designated, classified or regulated as 
hazardous or toxic or as a pollutant or contaminant under any Environmental Law. 
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“Hedge Agreement Obligations” means the aggregate net liabilities, on a mark-to-market 
basis as determined in accordance with GAAP, for all Hedge Agreements of a Person calculated as of the 
end of the most recent month. 

“Hedge Agreements” means interest rate, currency or commodity swap, cap or collar 
agreements, interest rate, currency or commodity future or option contracts and other similar agreements. 

“HMRC” means Her Majesty’s Revenue & Customs. 

“Indenture” means the Indenture dated as of January 1, 1988 between the Company and 
The Bank of New York, as trustee, as amended from time to time. 

“Intellectual Property” has the meaning specified in Section 4.01(i). 

“Intellectual Property Security Agreement” means a “short form” intellectual property 
security agreement substantially in the form of Exhibit A to the Security Agreement. 

“Intercreditor Agreement” means the Intercreditor Agreement, dated as of the date 
hereof, among Citicorp North America, Inc., as administrative agent and collateral agent for the Existing 
DIP Facility, the Agent, as administrative agent and collateral agent for the Facilities, and the Loan 
Parties, substantially in the form of Exhibit I. 

“Interest Period” means, for each Eurodollar Rate Loan comprising part of the same 
Borrowing, the period commencing on the date of such Eurodollar Rate Loan or the date of the 
Conversion of any Base Rate Loan into such Eurodollar Rate Loan and ending on the last day of the 
period selected by the Company pursuant to the provisions below and, thereafter, each subsequent period 
commencing on the last day of the immediately preceding Interest Period and ending on the last day of 
the period selected by such Company pursuant to the provisions below.  The duration of each such 
Interest Period shall be one, two, three or six months, as the Company may, upon notice received by the 
Agent not later than 11:00 A.M. (New York City time) on the third Business Day prior to the first day of 
such Interest Period, select; provided, however, that: 

(i) the Company may not select any Interest Period that ends after the 
Termination Date; 

(ii) Interest Periods commencing on the same date for Eurodollar Rate Loans 
comprising part of the same Borrowing shall be of the same duration; 

(iii) whenever the last day of any Interest Period would otherwise occur on a 
day other than a Business Day, the last day of such Interest Period shall be extended to occur on 
the next succeeding Business Day, provided, however, that, if such extension would cause the last 
day of such Interest Period to occur in the next following calendar month, the last day of such 
Interest Period shall occur on the next preceding Business Day; and 

(iv) whenever the first day of any Interest Period occurs on a day of an initial 
calendar month for which there is no numerically corresponding day in the calendar month that 
succeeds such initial calendar month by the number of months equal to the number of months in 
such Interest Period, such Interest Period shall end on the last Business Day of such succeeding 
calendar month. 

“Inventory” has the meaning specified in the UCC. 
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“Investment” in any Person means any loan or advance to such Person, any purchase or 
other acquisition of any equity interests or Debt or the assets comprising a division or business unit or a 
substantial part or all of the business of such Person, any capital contribution to such Person or any other 
direct or indirect investment in such Person, including, without limitation, any acquisition by way of a 
merger or consolidation (or similar transaction) and any arrangement pursuant to which the investor 
incurs Debt of the types referred to in clause (h) or (i) of the definition of “Debt” in respect of such 
Person. 

“IP Amount” means $500,000,000. 

 “IP License” means any lease, license or covenant not to sue, entered into with respect to 
any Intellectual Property outside the ordinary course of business; provided, that any exclusive license of 
Intellectual Property (except for an exclusive license of Intellectual Property in the ophthalmological 
field) shall be deemed to be outside the ordinary course of business. 

“IP Settlement Agreement” means any agreement entered into by the Company or any its 
Subsidiaries with any other Person (other than a Subsidiary of the Company) relating to any assets 
included in the Digital Imaging Patent Portfolio (but not involving the sale of such assets) and pursuant to 
which such other Person shall agree to provide consideration (including, without limitation, pursuant to 
an IP License) to the Company or such Subsidiary in exchange for the settlement of, or agreement not to 
pursue, litigation with respect to such assets. 

“Junior Loan Allocation” means with respect to any Lender the amount, if any, of such 
Lender’s allocation as set forth opposite such Lender’s name on Schedule I under the caption “Junior 
Loan Allocation”.  The aggregate amount of the Junior Loan Allocations as of the Closing Date shall be 
$[375,000,000]12. 

“Junior Loan Lenders” means each Person that is deemed to make (or have made) a 
Junior Loan. 

“Junior Loans” means the collective reference to the 10.625% Tranche Loans and the 
9.75% Tranche Loans. 

“Junior Note” means a promissory note of the Company payable to any Junior Loan 
Lender or its registered assigns, in substantially the form of Exhibit A-2 hereto, evidencing the aggregate 
Debt of the Company to such Junior Loan Lender resulting from the Junior Loans deemed made by such 
Junior Loan Lender. 

“Kodak Limited” means Kodak Limited, a company with limited liability organized 
under the laws of England and Wales. 

                                                      
1 The rolled-up amount will be no greater than $375,000,000, determined in accordance with annex II to 

the Commitment Letter dated as of December 13, 2012 (as amended, supplemented or otherwise 
modified from time to time) between the Lead Lenders and the Company (the “Commitment Letter”). 

2 The rolled-up amount will be no greater than $375,000,000, determined in accordance with annex II to 
the Commitment Letter. 
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“Lead Lenders” means the Lead Lenders party to the Commitment Letter (and their 
Affiliates, other than portfolio companies), dated as of December 13, 2012 (as amended, supplemented or 
otherwise modified from time to time), between such Lead Lenders and the Company;); provided that any 
Lead Lender shall cease to be a Lead Lender at such time as it no longer holds Loans and may not 
subsequently become a Lead Lender if, following such date, it holds Loans. 

“Lender” means a First Lien First Out Lender, a First Lien Last OutNew Money Lender 
and/or each Junior Loan Lender, as the context may require, and shall include each Person that shall 
become a party hereto pursuant to Section 9.08. 

“Lender Insolvency Event” means that (i) a Lender or its Parent Company is insolvent, or 
is generally unable to pay its debts as they become due, or admits in writing its inability to pay its debts as 
they become due, or makes a general assignment for the benefit of its creditors, or (ii) such Lender or its 
Parent Company is the subject of a bankruptcy, insolvency, reorganization, liquidation, winding up or 
similar proceeding, or a receiver, interim receiver, trustee, conservator, intervenor or sequestrator or the 
like has been appointed for such Lender or its Parent Company, or such Lender or its Parent Company has 
taken any action in furtherance of or indicating its consent to or acquiescence in any such proceeding or 
appointment. 

“Lien” means any lien, security interest, hypothecation, hypothec or other charge or 
encumbrance of any kind on the property of a Person, including, without limitation, the lien or retained 
security title of a conditional vendor and any easement, right of way or other encumbrance on title to real 
property, provided the term “Lien” shall not include any license of intellectual property.  Solely for the 
avoidance of doubt, the filing of a UCC financing statement that is a precautionary filing in respect of an 
operating lease that does not constitute a security interest in the leased property or otherwise give rise to a 
security interest does not constitute a Lien solely on account of being filed in a public office. 

“Loan Documents” means (i) this Agreement, (ii) the Notes, (iii) Collateral Documents, 
(iv) the DIP Order and (v) the Intercreditor Agreement, in each case as amended, restated, supplemented 
or otherwise modified from time to time. 

“Loan Parties” means the Company and the Guarantors. 

“Loans” means the First Lien First Out Loans, the First Lien Last OutNew Money Loans 
and/or the Junior Loans, as the context may require. 

“Material Adverse Effect” means an event or occurrence that has had a material adverse 
effect, or any event or occurrence which could reasonably be expected to have a material adverse effect, 
on (A) the business, properties, financial condition results of operations or liabilities of the Company and 
its Subsidiaries, taken as a whole, other than any change, event or occurrence, arising individually or in 
the aggregate, from (i) events leading up to the commencement of proceedings under Chapter 11 of the 
Bankruptcy Code, (ii) events that would reasonably be expected to result from the filing or 
commencement of the Cases or the announcement of the filing or commencement of the Cases, (iii) the 
failure to obtain an aggregate gross cash purchase price in excess of the Minimum Proceeds Amount for 
the Specified Sale or a cash purchase price in excess of the IP Amount for the Digital Imaging Patent 
Portfolio Disposition, or (iv) the DIP Order or the order entered by the Bankruptcy Court approving the 
Commitment Letter, dated as of December 13, 2012 (as amended, supplemented or otherwise modified 
from time to time), in connection with the Facilities (including, in each case, taking any actions required 
by such orders) or actions required to be taken under the terms of the Loan Documents or the Exit Facility 
Documentation, including in respect to any changes to the corporate governance of the Company, (B) the 
ability of the Company or the Guarantors to perform their respective obligations under the Loan 
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Documents or (C) the ability of the Agent and/or the Lenders to enforce their rights and remedies under 
the Loan Documents. 

“Material Real Property” means each real property owned in fee by a Loan Party that has 
a fair market value (as determined by the Company in good faith) of not less than $25,000,000. 

“Material Subsidiary” means each Subsidiary of the Company that, for the most recently 
completed fiscal year of the Company for which audited financial statements are available, either 

(i) has, together with its Subsidiaries, assets that exceed 5% of the total 
assets shown on the Consolidated statement of financial condition of the Company as of the last 
day of such period or 

(ii) has, together with its Subsidiaries, net sales that exceed 5% of the 
Consolidated net sales of the Company for such period. 

“Maturity Date” means September 30, 2013. 

“Maximum Obligations Amount” has the meaning specified in the Intercreditor 
Agreement.  

“Maximum Rate” has the meaning specified in Section 2.06(g). 

“Milestones” has the meaning specified in Section 5.01(s). 

“Minimum Proceeds Amount” has the meaning previously identified in writing to the 
Lead Lenders and the Agentshall mean $600,000,000. 

“Moody’s” means Moody’s Investors Service, Inc. 

“Multiemployer Plan” means a multiemployer plan, as defined in Section 4001(a)(3) of 
ERISA, to which any Loan Party or any ERISA Affiliate is making or accruing an obligation to make 
contributions, or has within any of the preceding five plan years made or accrued an obligation to make 
contributions. 

“Multiple Employer Plan” means a single employer plan, as defined in Section 
4001(a)(15) of ERISA, that (a) is maintained for employees of any Loan Party or any ERISA Affiliate 
and at least one Person other than the Loan Parties and the ERISA Affiliates or (b) was so maintained and 
in respect of which any Loan Party or any ERISA Affiliate could have liability under Section 4064 or 
4069 of ERISA in the event such plan has been or were to be terminated. 

“Net Cash Proceeds” means, with respect to any Disposition or IP License by the 
Company or any of its Subsidiaries or Casualty Event affecting the Company or any of its Subsidiaries, in 
each case, after the Petition Date, the aggregate amount of cash actually received from time to time 
(whether as initial consideration or through payment or disposition of deferred consideration, and if 
received in a currency other than Dollars, determined after the conversion of such cash into Dollars using 
the prevailing exchange rate in effect on the date such local currency cash is received) by or on behalf of 
such Person in connection with such transaction or Casualty Event, in each case, after deducting 
therefrom only (without duplication) (a) reasonable and customary brokerage commissions, underwriting 
fees and discounts, legal and accounting fees and expenses, filing fees, finder’s fees, success fees and any 
other similar fees and commissions and other expenses related to the transaction, (b) the amount of taxes 
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payable in connection with or as a result of such transaction or (c) the amount of any Debt (other than (x) 
the Debt under the Existing DIP Facility and (y) the Existing Second Lien Debt) secured by a Lien on 
such asset that, by the terms of the agreement or instrument governing such Debt, is required to be repaid 
upon such disposition, in each case to the extent, but only to the extent, that the amounts so deducted are, 
at the time of receipt of such cash (or, in the case of taxes, within twelve months of the time of receipt of 
such cash), actually paid to a Person that is not an Affiliate of the Company and are properly attributable 
to such transaction or to the asset that is the subject thereof; provided that, with respect to Net Cash 
Proceeds of Casualty Events only, if no Event of Default is continuing at such time and the Company 
shall have delivered a certificate of a Responsible Officer of the Company to the Agent promptly 
following receipt of such Net Cash Proceeds setting forth the Company’s intention to use all or any 
portion of such Net Cash Proceeds to acquire, maintain, develop, construct, improve, upgrade or repair 
assets useful in the business or otherwise invest in the business of the Company and its Subsidiaries, in 
each case within nine months of such receipt (and provided that, if the assets subject to the loss, damage, 
destruction, condemnation, sale, transfer or other disposition constituted Collateral, the assets to be 
acquired shall constitute Collateral), such portion of such proceeds shall not constitute Net Cash Proceeds 
except to the extent (1) not so used within such nine-month period or (2) not contracted to be so used 
within such nine-month period and not thereafter so used within twelve months of such receipt. 

“New Money LoansLender” means, at any time, a Lender with an outstanding New 
Money Loan or a Commitment at such time. 

“New Money Loan” has the collective reference to the First Lien First Out Loans and the 
First Lien Last Out Loans.meaning specified in Section 2.01(a). 

“Non-U.S. Subsidiary” means any direct or indirect Subsidiary of the Company that is 
not a U.S. Subsidiary. 

“Note” means a promissory note of the Company payable to the order of any Lender, 
delivered pursuant to a request made under Section 2.14 in substantially the form of Exhibit A-1 or 
Exhibit A-2 hereto, as applicable, evidencing the aggregate indebtedness of the Company to such Lender 
resulting from the Loans made by such Lender. 

“Notice of Borrowing” has the meaning specified in Section 2.02(a). 

“Obligations” means all liabilities and obligations of every nature of each Loan Party 
from time to time owed to the Agent, the Lenders, the other Secured Parties or any of them, under the 
Loan Documents relating to the Facilities, whether for principal, interest, fees, expenses, indemnification 
or otherwise and whether primary, secondary, direct, indirect, contingent, fixed or otherwise. 

“Operating Forecast” means the consolidated business plan and projected operating 
budget previously delivered to the Agent. 

“Other Existing Letters of Credit” means the letters of credit set forth on Schedule 
1.01(b). 

“Other Taxes” has the meaning specified in Section 2.12(b). 

“Parent Company” means, with respect to a Lender, the bank holding company (as 
defined in Federal Reserve Board Regulation Y), if any, of such Lender, and/or any Person owning, 
beneficially of record, directly or indirectly, a majority of the shares of such Lender.  
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“Participant Register” has the meaning specified in Section 9.08(i). 

“PATRIOT Act” means the Uniting and Strengthening America by Providing 
Appropriate Tools Required to Intercept and Obstruct Terrorism Act of 2001, Pub. L. 107-56, signed into 
law October 26, 2001. 

“PBGC” means the Pension Benefit Guaranty Corporation (or any successor). 

“Permitted Liens” means such of the following as to which no enforcement, collection, 
execution, levy or foreclosure proceeding shall have been commenced:  (a) Liens for (i) pre-petition 
taxes, assessments and governmental charges or levies that were not yet due on the Petition Date or that 
are being contested in good faith by appropriate proceedings and (ii) Liens for post-petition taxes, 
assessments and governmental charges or levies not yet due or that are being contested in good faith by 
appropriate proceedings; provided that with respect to both pre-petition and post-petition taxes, adequate 
reserves are maintained on the books of the Company or its Subsidiaries, as the case may be, in 
conformity with GAAP; (b) Liens imposed by law, including, materialmen’s, mechanics’, carriers’, 
workmen’s and repairmen’s Liens and other similar Liens arising in the ordinary course of business; 
(c) pledges or deposits to secure obligations under workers’ compensation laws or similar legislation or to 
secure public or statutory obligations or to secure the performance of bids, performance bonds, tenders, 
trade contracts or leases (other than leases constituting Debt) in the ordinary course of business; (d) Liens 
on the applicable real property related to or in connection with the Harrow Sale; (e) easements, rights of 
way and other encumbrances on title to real property that do not render title to the property encumbered 
thereby unmarketable, were not incurred in connection with and do not secure Debt and do not materially 
adversely affect the use of such property for its present purposes; (f) Liens or other conveyances of 
property in favor of any governmental department, agency or instrumentality to secure partial, progress or 
advance or other payments (other than in respect of borrowed money) pursuant to any contract or statute; 
and (g) Liens in favor of the applicable utility providers on the Adequate Assurance Account. 

“Permitted Refinancing” means, with respect to any Person, any modification, 
refinancing, refunding, renewal, replacement, exchange or extension of any Debt of such Person; 
provided that (a) the principal amount (or accreted value, if applicable) thereof does not exceed the 
principal amount (or accreted value, if applicable) of the Debt so modified, refinanced, refunded, 
renewed, replaced, exchanged or extended except by an amount equal to accrued and unpaid interest and 
a reasonable premium thereon plus other reasonable and customary amounts paid, and customary fees and 
expenses reasonably incurred, in connection with such modification, refinancing, refunding, renewal, 
replacement, exchange or extension and by an amount equal to any existing commitments unutilized 
thereunder; (b) such modification, refinancing, refunding, renewal, replacement, exchange or extension (i) 
has a final maturity date equal to or later than the final maturity date of, and has a Weighted Average Life 
to Maturity, equal to or greater than the Weighted Average Life to Maturity of, the Debt being modified, 
refinanced, refunded, renewed, replaced, exchanged or extended and (ii) has no scheduled amortization or 
payments of principal prior to 181 days after the Termination Date or, if the Debt being modified, 
amended, restated, amended and restated, refinanced, refunded, renewed or extended is subject to 
scheduled amortization or payments of principal, prior to any such scheduled amortization or payments of 
principal; (c) if the Debt being modified, refinanced, refunded, renewed, replaced, exchanged or extended 
is subordinated in right of payment to the Obligations, such modification, refinancing, refunding, renewal, 
replacement, exchange or extension is subordinated in right of payment to the Obligations on terms as 
favorable in all material respects to the Lenders as those contained in the documentation governing the 
Debt being modified, refinanced, refunded, renewed, replaced, exchanged or extended; (d) the terms and 
conditions (including, if applicable, as to collateral) of any such modified, refinanced, refunded, renewed, 
replaced, exchanged or extended Debt are, (A) either (i) customary for similar debt securities in light of 
then-prevailing market conditions (it being understood that such Debt shall not include any financial 
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maintenance covenants and that any negative covenants shall be incurrence-based) or (ii) not materially 
less favorable to the Loan Parties or the Lenders, taken as a whole, than the terms and conditions of the 
Debt being modified, refinanced, refunded, renewed, replaced, exchanged or extended and (B) when 
taken as a whole (other than interest rate and redemption premiums), not more restrictive to the Company 
and its Subsidiaries than those set forth in this Agreement (provided that a certificate of a Responsible 
Officer of the Company delivered to the Agent in good faith at least five Business Days prior to the 
incurrence of such Debt, together with a reasonably detailed description of the material terms and 
conditions of such Debt or drafts of the documentation relating thereto, stating that the Company has 
determined in good faith that such terms and conditions satisfy the requirement set out in the foregoing 
clause (d), shall be conclusive evidence that such terms and conditions satisfy such requirement unless the 
Agent provides notice to the Company of its objection during such five Business Day period); (e) any 
such modification, refinancing, refunding, renewal, replacement, exchange or extension is incurred by the 
Person who is the obligor or guarantor, or a successor to the obligor or guarantor, on the Debt being 
modified, refinanced, refunded, renewed, replaced or extended; and (f) at the time thereof, no Event of 
Default shall have occurred and be continuing. 

“Person” means an individual, partnership, corporation (including a business trust), joint 
stock company, trust, unincorporated association, joint venture, limited or unlimited liability company or 
other entity, or a government or any political subdivision or agency thereof. 

“Petition Date” has the meaning specified in the Introductory Statement. 

“Plan” means a Single Employer Plan or a Multiple Employer Plan. 

“Pre-Petition Debt” means, collectively, the Debt of each Debtor outstanding and unpaid 
on the date on which such Person became a Debtor. 

“Pre-Petition Payment” means, at any time after the Closing Date, a payment (by way of 
adequate protection or otherwise) of principal or interest or otherwise on account of any (i) Pre-Petition 
Debt, (ii) “critical or foreign vendor payments” or (iii) trade payables (including, without limitation, in 
respect of reclamation claims), or other pre-petition claims against any Debtor. 

“Primed Lien” has the meaning specified in Section 2.20(a). 

“Ratable Share” of any amount means, with respect to any Lender at any time, the 
product of such amount times a fraction the numerator of which is the sum of (i) the amount of such 
Lender’s unused Commitment (if any) at such time plus  (ii) the outstanding principal amount of such 
Lender’s New Money Loans at such time and the denominator of which is the sum of (i) the aggregate 
amount of all unused Commitments (if any) at such time plus (ii) the aggregate outstanding principal 
amount of all New Money Loans at such time. 

“Register” has the meaning specified in Section 9.08(e). 

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

“Reorganization Plan” means a plan of reorganization in any or all of the Cases of the 
Debtors. 

“Replacement Lender” has the meaning specified in Section 2.17. 
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“Reporting Side Letter” means that certain side letter agreement between the Company 
and the Agent, dated as of [          ], 2013. 

“Required First Lien First OutNew Money Lenders” means at any time First Lien First 
OutNew Money Lenders holding a majority in interests of the aggregate unpaid principal amount of the 
First Lien First OutNew Money Loans outstanding at such time; provided, however, that if at any First 
Lien First OutNew Money Lender shall be a Defaulting Lender at such time, there shall be excluded from 
the determination of Required First Lien First OutNew Money Lenders at such time the aggregate 
principal amount of the Loans owing to such First Lien First OutNew Money Lender (in its capacity as a 
First Lien First OutNew Money Lender) and outstanding at such time. 

“Required First Lien Last Out Lenders” means at any time First Lien Last Out Lenders 
holding a majority in interests of the aggregate unpaid principal amount of the First Lien Last Out Loans 
outstanding at such time; provided, however, that if at any time First Lien Last Out Lender shall be a 
Defaulting Lender at such time, there shall be excluded from the determination of Required First Lien 
Last Out Lenders at such time the aggregate principal amount of the Loans owing to such First Lien Last 
Out Lender (in its capacity as a First Lien Last Out Lender) and outstanding at such time. 

 

“Required Lead Lenders” means Lead Lenders holding in the aggregate more than 50% 
of the Loans held by all Lead Lenders on the date approval is given; provided, that for purposes of the 
definition of “Exit Facility Documentation”, Section 2.15, Section 2.22, Section 4.01(j)(iv)-(vii), Section 
5.01(n), Section 5.02(q) and Section 6.01(h)(iv), “Required Lead Lenders” shall mean (a) Lead Lenders 
holding in the aggregate more than 50% of the First Lien First Out Loans held by all Lead Lenders on the 
date approval is given and (b) Lead Lenders holding in the aggregate more than 50% of the First Lien 
Last Out Loans and Junior Loans held by all Lead Lenders on the date approval is given ; provided, 
further , that if there are no Lead Lenders, any item requiring Lead Lenders approval shall require no 
approval and shall be at the option of the Company unless otherwise indicated in this Agreement; 
provided, further, that if at any time any Lead Lender shall be a Defaulting Lender at such time, there 
shall be excluded from the determination of Required Lead Lenders at such time the aggregate principal 
amount of the Loans owing to such Lead Lender (in its capacity as a Lead Lender) and outstanding at 
such time.  

“Required Lenders” means at any time Lenders holding at least a majority in interest of 
the aggregate unpaid principal amount of the Loans outstanding at such time; provided, however, that if at 
any Lender shall be a Defaulting Lender at such time, there shall be excluded from the determination of 
Required Lenders at such time the aggregate principal amount of the Loans owing to such Lender (in its 
capacity as a Lender) and outstanding at such time. 

“Required Junior Loan Lenders” means at any time Junior Loan Lenders holding a 
majority in interests of the aggregate unpaid principal amount of the Junior Loans outstanding at such 
time; provided, however, that if at any Junior Loan Lender shall be a Defaulting Lender at such time, 
there shall be excluded from the determination of Junior Loan Lenders at such time the aggregate 
principal amount of the Loans owing to such Junior Loan Lender (in its capacity as a Lender) and 
outstanding at such time. 

“Responsible Officer” means the chief executive officer, president, chief financial 
officer, secretary, assistant secretary, treasurer, assistant treasurer or controller of a Loan Party (or for 
purposes of Section 5.01(h)(xiv), the Company or any of its Subsidiaries).  Any document delivered 
hereunder or under any other Loan Document that is signed by a Responsible Officer of a Loan Party 
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shall be conclusively presumed to have been authorized by all necessary corporate, partnership and/or or 
other action on the part of such Loan Party and such Responsible Officer shall be conclusively presumed 
to have acted on behalf of such Loan Party. 

“S&P” means Standard & Poor’s, a division of The McGraw-Hill Companies, Inc. 

“Secured Parties” means, collectively, the Agent, and each Lender. 

“Security Agreement” means the Security Agreement, dated as of the date hereof, from 
the Loan Parties party thereto, as grantors, to the Agent, in substantially the form of Exhibit D, as may be 
amended, amended and restated, supplemented or otherwise modified from time to time. 

“Side Letter” means the Confidential Side Letter in Connection with Amended & 
Restated Commitment Letter, dated February 28, 2013, which has been filed under seal with the 
Bankruptcy Court. 

“Single Employer Plan” means a single employer plan, as defined in Section 4001(a)(15) 
of ERISA, that (a) is maintained for employees of any Loan Party or any ERISA Affiliate and no Person 
other than the Loan Parties and the ERISA Affiliates or (b) was so maintained and in respect of which any 
Loan Party or any ERISA Affiliate could have liability under Section 4069 of ERISA in the event such 
plan has been or were to be terminated. 

“Specified Business Units” means those business units of the Company set forth in the 
Reporting Side Letter. 

“Specified Collateral” has the meaning specified in the Security Agreement. 

“Specified Sale” means the Dispositionsale or disposition, in whole or in part, of all or a 
portionany combination of (A) the assets ofand businesses to be sold in the Companytransaction assigned 
the code names “Rockford” and ”, (B) the assets and businesses to be sold in the transaction assigned the 
code name “Walden”.” and/or (C) trademarks, trademark licenses, domain names and related intellectual 
property assets and materials. 

“Subsidiary” of any Person means any corporation, partnership, joint venture, limited 
liability company, trust or estate of which (or in which) more than 50% of (a) the issued and outstanding 
capital stock having ordinary voting power to elect a majority of the Board of Directors of such 
corporation (irrespective of whether at the time capital stock of any other class or classes of such 
corporation shall or might have voting power upon the occurrence of any contingency), (b) the interest in 
the capital or profits of such limited liability company, partnership or joint venture or (c) the beneficial 
interest in such trust or estate is at the time directly or indirectly owned or controlled by such Person, by 
such Person and one or more of its other Subsidiaries or by one or more of such Person’s other 
Subsidiaries. 

“Superpriority Claim” means a claim against any Debtor in any of the Cases which is an 
administrative expense claim having priority over any and all administrative expenses of the kind 
specified in Sections 503(b) or 507(b) of the Bankruptcy Code. 

“Taxes” has the meaning specified in Section 2.12(a). 

“Term Note” means a promissory note of the Company payable to any First Lien First 
Out Lender or First Lien Last OutNew Money Lender or its registered assigns, in substantially the form 
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of Exhibit A-1 hereto, evidencing the aggregate Debt of the Company to such Lender resulting from the 
New Money Loans made by such Lender. 

“Termination Date” means the earliest of (a) the Maturity Date, (b) the acceleration of the 
Loans in accordance with the provisions hereof and (c) the Consummation Date. 

“Type” refers to the distinction between Loans bearing interest at the Base Rate and 
Loans bearing interest at the Eurodollar Rate. 

“UCC” means the Uniform Commercial Code as in effect in the State of New York; 
provided that, if perfection or the effect of perfection or non-perfection or the priority of any security 
interest in any Collateral is governed by the Uniform Commercial Code as in effect in a jurisdiction other 
than the State of New York, “UCC” means the Uniform Commercial Code as in effect from time to time 
in such other jurisdiction for purposes of the provisions hereof relating to such perfection, effect of 
perfection or non-perfection or priority. 

“U.K. Pensions Regulator” means the Pensions Regulator established in the United 
Kingdom pursuant to the Pensions Act of 2004. 

“U.K. Pension Scheme” means the retirement benefits scheme known as the Kodak 
Pension Plan. 

“United States” and “U.S.” mean the United States of America. 

“U.S. Liquidity” means, on any date of determination, the sum of the aggregate amount 
of cash and Cash Equivalents owned by the Loan Parties free and clear of all Liens (other than Liens 
created under the Collateral Documents and Liens securing the Existing DIP Facility and the Existing 
Second Lien Debt) on such date plus (B) Excess Availability (as defined in and as calculated under the 
Existing DIP Credit Agreement) on such date. 

“U.S. Subsidiary” means any direct or indirect Subsidiary of the Company organized 
under the laws of the United States, any state thereof or the District of Columbia. 

“Voting Stock” means capital stock issued by a corporation, or equivalent interests in any 
other Person, the holders of which are ordinarily, in the absence of contingencies, entitled to vote for the 
election of directors (or persons performing similar functions) of such Person, even if the right so to vote 
has been suspended by the happening of such a contingency. 

“Weighted Average Life to Maturity” means, when applied to any Debt at any date, the 
number of years obtained by dividing:  (a) the sum of the products obtained by multiplying (i) the amount 
of each then remaining installment, sinking fund, serial maturity or other required payments of principal, 
including payment at final maturity, in respect thereof, by (ii) the number of years (calculated to the 
nearest one-twelfth) that will elapse between such date and the making of such payment; by (b) the then 
outstanding principal amount of such Debt. 

“Withdrawal Liability” has the meaning specified in Part I of Subtitle E of Title IV of 
ERISA. 

SECTION 1.02. Computation of Time Periods.  In this Agreement in the computation of 
periods of time from a specified date to a later specified date, the word “from” means “from and 
including” and the words “to” and “until” each mean “to but excluding”. 
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according to their respective Commitments.  Any unused Commitments at the Closing shall terminate 
concurrently with the occurrence of the Closing. 

(b) The Junior Loans.  Subject to the terms and conditions set forth herein and in the 
DIP Order, on the Closing Date, each Junior Loan Lender’s Junior Loan Allocation of such Lender’s 
2018 Notes (“9.75% Tranche Loans”) and each Junior Loan Lender’s Junior Loan Allocation of such 
Lender’s 2019 Notes (“10.625% Tranche Loans”) shall be deemed to have been made as a term loan by 
such Junior Loan Lender, and borrowed by the Company, under this Agreement.  Notwithstanding 
anything herein to the contrary, the deemed borrowing by the Company of the Junior Loans shall entitle 
the Company to receive for cancellation an equivalent aggregate principal amount of 2018 Notes and/or 
2019 Notes (including all rights of the holders in respect thereof), as applicable, from each Junior Loan 
Lender based upon such Junior Loan Lender’s Junior Loan Allocation and shall not entitle the Company 
to receive any cash or other consideration from any Junior Loan Lender and, notwithstanding that no such 
cash or other consideration is exchanged, the Company shall owe the aggregate principal amount of the 
Junior Loans to the Junior Loan Lenders.  Upon receipt and acceptance by the Company in accordance 
with the procedures for the solicitation, all 2018 Notes and 2019 Notes received and accepted shall be 
canceled, retired and discharged and none of the Company or any guarantors thereunder shall have any 
further obligations to the holders in respect thereof.   

(c) Amounts borrowed (or, in the case of Junior Loans, deemed borrowed) under this 
Section 2.01 and repaid or prepaid may not be reborrowed. 

SECTION 2.02. Making the Loans.  (a)  Each Borrowing shall be made on notice, given not 
later than (x) 11:00 A.M. (New York City time) on the third Business Day prior to the Closing Date in the 
case of a Borrowing consisting of Eurodollar Rate Loans or (y) 11:00 A.M. (New York City time) on the 
Closing Date in the case of a Borrowing consisting of Base Rate Loans, by the Company to the Agent, 
which shall give to each applicable Lender prompt notice thereof by telecopier or any other electronic 
means agreed to by the Agent.  Such notice of a Borrowing (a “Notice of Borrowing”) shall be by 
telephone, confirmed promptly in writing, or by telecopier (or any other electronic means agreed to by the 
Agent), in substantially the form of Exhibit B hereto, specifying therein the requested (i) date of such 
Borrowing, (ii) Type of Loans comprising such Borrowing, (iii) aggregate amount of such Borrowing and 
(iv) in the case of a Borrowing consisting of Eurodollar Rate Loans, the initial Interest Period for each 
such Loan.  Each applicable Lender shall, before 1:00 P.M. (New York City time) on the Closing Date 
make available for the account of its Applicable Lending Office to the Agent at the Agent’s Account, in 
same day funds, such Lender’s Ratable Share of such Borrowing.  After the Agent’s receipt of such funds 
and upon fulfillment of the applicable conditions set forth in Article III, the Agent will make such funds 
available to the Company at the Agent’s address referred to in Section 9.02(a). 

(a) Anything in subsection (a) above to the contrary notwithstanding, (i) the 
Company may not select Eurodollar Rate Loans for any Borrowing if the aggregate amount of such 
Borrowing is less than $10,000,000 or if the obligation of the Lenders to make Eurodollar Rate Loans 
shall then be suspended pursuant to Section 2.06 or 2.10 and (ii) the Eurodollar Rate Loans may not be 
outstanding as part of more than eight separate Borrowings. 

(b) The Notice of Borrowing shall be irrevocable and binding on the Company.  In 
the case of any Borrowing that the related Notice of Borrowing specifies is to be comprised of Eurodollar 
Rate Loans, the Company shall indemnify each applicable Lender against any loss, cost or expense 
incurred by such Lender as a result of any failure of the Company to fulfill on or before the date specified 
in such Notice of Borrowing for such Borrowing the applicable conditions set forth in Article III, 
including, without limitation, any loss (excluding loss of anticipated profits), cost or expense incurred by 
reason of the liquidation or reemployment of deposits or other funds acquired by such Lender to fund the 
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Loan to be made by such Lender as part of such Borrowing when such Loan, as a result of such failure, is 
not made on such date. 

(c) Unless the Agent shall have received notice from a Lender prior to the time of 
any Borrowing that such Lender will not make available to the Agent such Lender’s ratable portion of 
such Borrowing, the Agent may assume that such Lender has made such portion available to the Agent on 
the Closing Date in accordance with subsection (a) of this Section 2.02, and the Agent may, in reliance 
upon such assumption, make available to the Company on the Closing Date a corresponding amount.  If 
and to the extent that such Lender shall not have so made such ratable portion available to the Agent, such 
Lender and the Company severally agree to repay to the Agent forthwith on demand such corresponding 
amount together with interest thereon, for each day from the date such amount is made available to the 
Company until the date such amount is repaid to the Agent, at:  (i) in the case of the Company, the 
interest rate applicable at the time to the Loans comprising such Borrowing and (ii) in the case of such 
Lender, the Federal Funds Rate.  If such Lender shall repay to the Agent such corresponding amount, 
such amount so repaid shall constitute such Lender’s Loan as part of such Borrowing for purposes of this 
Agreement. 

(d) The failure of any Lender to make the Loan to be made by it as part of any 
Borrowing shall not relieve any other Lender of its obligation, if any, hereunder to make its Loan on the 
Closing Date, but no Lender shall be responsible for the failure of any other Lender to make the Loan to 
be made by such other Lender on the Closing Date. 

SECTION 2.03. Fees.  The Company shall pay to the Agent the fees set forth in the Fee Letter 
(the “Fee Letter”) identified in the Commitment Letter dated November 28, 2012 between the Agent and 
the Company. 

SECTION 2.04. Repayment of Loans.  The Company shall repay to the Agent for the ratable 
account of each applicable Lender on the Termination Date the aggregate principal amount of the Loans 
made (or deemed made) by such Lender to the Company then outstanding (other than to the extent that 
the First Lien Last OutNew Money Loans and Junior Loans are converted to loans under the Exit Facility 
in accordance with the terms of this Agreement and of the Exit Loan Agreement). 

SECTION 2.05. Interest on Loans.  (a)  Scheduled Interest.  The Company shall pay interest 
on the unpaid principal amount of each Loan owing by such Company to the Agent for the account of 
each applicable Lender from the date of such Loan until such principal amount shall be paid in full, at the 
following rates per annum: 

(i) Base Rate Loans.  During such periods as such Loan is a Base Rate 
Loan, a rate per annum equal at all times to the sum of (x) the Base Rate in effect from time to 
time plus (y) the Applicable Margin, payable in arrears on the last Business Day of each calendar 
month during such periods and on the date such Base Rate Loan shall be Converted or paid in 
full. 

(ii) Eurodollar Rate Loans.  During such periods as such Loan is a 
Eurodollar Rate Loan, a rate per annum equal at all times during each Interest Period for such 
Loan to the sum of (x) the Eurodollar Rate for such Interest Period for such Loan plus (y) the 
Applicable Margin, payable in arrears on the last Business Day of each calendar month during 
such Interest Period and on the date such Eurodollar Rate Loan shall be Converted or paid in full. 

(iii) Junior Loans.  From and after the Closing Date, (x) 9.75% Tranche 
Loans shall bear interest at a rate equal to 9.75% per annum and (xy) 10.625% Tranche Loans 
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shall bear interest at a rate equal to 10.625% per annum, in each case, payable in arrears semi-
annually in kind and added to the principal amount of the 9.75% Tranche Loans or 10.625% 
Tranche Loanscash, respectively, on March 1 and September 1, in the case of the 9.75% Tranche 
Loans, and March 15 and September 15, in the case of the 10.625% Tranche Loans and deemed 
to be additional 9.75% Tranche Loans and 10.625% Tranche Loans, respectively, and additional 
Junior Loans made hereunder; provided, however, that if the holders under the Existing Second 
Lien Debt are paid interest in cash as adequate protection under the DIP Order (including Current 
Interest (as defined in the DIP Order)), interest on the Junior Loans (except with respect to any 
accrued and unpaid interest included on the Closing Date in the principal amount of the Junior 
Loans) shall be paid in cash to the same extent, and at such intervals, as paid to the Existing 
Second Lien Debt in which case such cash payments shall reduce the amount of interest 
otherwise due for such semi-annual period. 

(b) Default Interest.  Upon the occurrence and during the continuance of an Event of 
Default under Section 6.01(a), the Agent may, and upon the request of the Required Lenders shall, require 
and notify the Company to pay interest (“Default Interest”) on (i) the unpaid principal amount of each 
Loan owing to each Lender, payable in arrears on the dates referred to in clause (a)(i), (a)(ii) or (a)(iii) 
above, at a rate per annum equal at all times to 2% per annum above the rate per annum required to be 
paid on such Loan pursuant to clause (a)(i), (a)(ii) or (a)(iii) above and (ii) to the fullest extent permitted 
by law, the amount of any interest, fee or other amount payable hereunder in respect of the Loans of any 
Class that is not paid when due, from the date such amount shall be due until such amount shall be paid in 
full, payable in arrears on the date such amount shall be paid in full and on demand, at a rate per annum 
equal at all times to 2% per annum above the rate per annum required to be paid on Base Rate Loans of 
such Class pursuant to clause (a)(i) above, provided, however, that following acceleration of the Loans of 
any Class pursuant to Section 6.01, Default Interest on the Loans of any Class shall accrue and be payable 
hereunder whether or not previously required by the Agent. 

SECTION 2.06. Interest Rate Determination.  (a)  The Agent shall give prompt notice to the 
Company and the applicable Lenders of the applicable interest rates determined by the Agent for purposes 
of each clause of Section 2.05(a). 

(a) If, with respect to any Eurodollar Rate Loans of any Class, Lenders owed at least 
50% of the then aggregate principal amount thereof notify the Agent that the Eurodollar Rate for any 
Interest Period for such Loans will not adequately reflect the cost to such Lenders of making, funding or 
maintaining their respective Eurodollar Rate Loans for such Interest Period, the Agent shall forthwith so 
notify the Company and the applicable Lenders, whereupon (i) each Eurodollar Rate Loan of such Class 
will automatically, on the last day of the then existing Interest Period therefor, Convert into a Base Rate 
Loan of such Class, and (ii) the obligation of the applicable Lenders to make, or to Convert Loans of such 
Class into, Eurodollar Rate Loans of such Class shall be suspended until the Agent shall notify the 
Company and such Lenders that the circumstances causing such suspension no longer exist. 

(b) If the Company shall fail to select the duration of any Interest Period for any 
Eurodollar Rate Loans in accordance with the provisions contained in the definition of “Interest Period” 
in Section 1.01, the Agent will forthwith so notify the Company and the Appropriate Lenders and such 
Loans will automatically, on the last day of the then existing Interest Period therefor, Convert into Base 
Rate Loans. 

(c) Upon the occurrence and during the continuance of any Event of Default under 
Section 6.01(a) (i) each applicable Eurodollar Rate Loan will automatically, on the last day of the then 
existing Interest Period therefor, Convert into a Base Rate Loan and (ii) the obligation of the applicable 
Lenders to make, or to Convert Loans into, Eurodollar Rate Loans shall be suspended. 



   

28 

(d) If Agent is unable to determine the Eurodollar Rate for any Eurodollar Rate 
Loans, 

(i) the Agent shall forthwith notify the Company and the Lenders that the 
interest rate cannot be determined for such Eurodollar Rate Loans, 

(ii) with respect to Eurodollar Rate Loans, each such Loan will 
automatically, on the last day of the then existing Interest Period therefor, Convert into a Base 
Rate Loan, and 

(iii) the obligation of the Lenders to make Eurodollar Rate Loans or to 
Convert Base Rate Loans into Eurodollar Rate Loans shall be suspended until the Agent shall 
notify the Company and the Lenders that the circumstances causing such suspension no longer 
exist. 

(e) All interest payments to be made hereunder shall be paid without allowance or 
deduction for reinvestment or otherwise, before and after maturity, default and judgment.  The rates of 
interest specified in this Agreement are intended to be nominal rates and not effective rates.  Interest 
calculated hereunder shall be calculated using the nominal rate method and not the effective rate method 
of calculation. 

(f) Notwithstanding anything to the contrary contained in any Loan Document, the 
interest paid or agreed to be paid under the Loan Documents shall not exceed the maximum rate of non-
usurious interest permitted by applicable law (the “Maximum Rate”).  If the Agent or any Lender shall 
receive interest in an amount that exceeds the Maximum Rate, the excess interest shall be applied to the 
principal of the applicable Loans or, if it exceeds such unpaid principal, refunded to the Company, as 
applicable.  In determining whether the interest contracted for, charged, or received by the Agent or a 
Lender exceeds the Maximum Rate, such Person may, to the extent permitted by applicable law, (i) 
characterize any payment that is not principal as an expense, fee, or premium rather than interest, (ii) 
exclude voluntary prepayments and the effects thereof, and (iii) amortize, prorate, allocate, and spread in 
equal or unequal parts the total amount of interest throughout the contemplated term of the Obligations 
hereunder. 

SECTION 2.07. Optional Conversion of Loans.  The Company may on any Business Day, 
upon notice given to the Agent not later than 11:00 A.M. (New York City time) on the third Business Day 
prior to the date of the proposed Conversion and subject to the provisions of Sections 2.06 and 2.10, 
Convert all or any portion of the Loans made to it of one Type comprising the same Borrowing into 
Loans of the other Type; provided, however, that any Conversion of Eurodollar Rate Loans into Base 
Rate Loans shall be made only on the last day of an Interest Period for such Eurodollar Rate Loans, any 
Conversion of Base Rate Loans into Eurodollar Rate Loans shall be in an amount not less than the 
minimum amount specified in Section 2.02(b), no Conversion of any Loans shall result in more separate 
Borrowings than permitted under Section 2.02(b) and each Conversion of Loans comprising part of the 
same Borrowing shall be made ratably among the applicable Lenders in accordance with the outstanding 
Loans of the applicable Lenders.  Each such notice of a Conversion shall, within the restrictions specified 
above, specify (i) the date of such Conversion, (ii) the Loans to be Converted, and (iii) if such Conversion 
is into Eurodollar Rate Loans, the duration of the initial Interest Period for each such Loan.  Each notice 
of Conversion shall be irrevocable and binding on the Company. 

SECTION 2.08. Prepayments of Loans.  (a)  Optional.  The Company may, upon notice at 
least three Business Days’ prior to the date of such prepayment, in the case of Eurodollar Rate Loans, and 
not later than 11:00 A.M. (New York City time) on the Business Day prior to such prepayment, in the 
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case of Base Rate Loans, to the Agent stating the proposed date and aggregate principal amount of the 
prepayment, and if such notice is given the Company shall, prepay the outstanding principal amount of 
the Loans of a Class comprising part of the same Borrowing made to it in whole or in part, together with 
accrued interest to the date of such prepayment on the principal amount prepaid; provided, however, that 
(x) each partial prepayment of the Loans of such Class shall be in an aggregate principal amount of 
$10,000,000, or an integral multiple of  $5,000,000 in excess thereof and (y) in the event of any such 
prepayment of a Eurodollar Rate Loan, the Company shall be obligated to reimburse the Lenders in 
respect thereof pursuant to Section 9.04(c), provided further that no voluntary prepayment of  (x) the First 
Lien Last Out Loans may be made until the First Lien First Out Loans and other Obligations in respect 
thereof (other than contingent indemnification obligations not yet due and payable) have been paid in full 
in cash and (y) Junior Loans may be made until all New Money Loans and other Obligations in respect 
thereof (other than contingent indemnification obligations not yet due and payable) have been paid in full 
in cash. 

(a) Mandatory. 

(i) Subject in all respects to the prepayment and cash collateralization 
requirements under the Existing DIP Credit Agreement, with respect to the ABL Priority 
Collateral (as defined in the Intercreditor Agreement), and to the extent actually applied 
thereunder, to the extent not applied pursuant to the Existing DIP Credit Agreement, within three 
(3) Business Days of receipt by the Company or any of its Subsidiaries of the Net Cash Proceeds 
of any Asset Sale or Casualty Event (other than the Specified Sale), the Company shall apply an 
amount equal to the Applicable Prepayment Percentage of such Net Cash Proceeds to prepay the 
Loans in the manner set forth in Section 2.08(b)(iii). 

(ii) Subject to Section 2.08(b)(v), within three (3) Business Days after the 
day of receipt by the Company or any of its Subsidiaries of the Net Cash Proceeds from the 
Specified Sale, the Company shall apply an amount equal to the Applicable Prepayment 
Percentage of such Net Cash Proceeds to prepay the Loans in the manner set forth in Section 
2.08(b)(iii).) (subject to Section 5.01(p)). 

(iii) Each prepayment of principal pursuant to this Section 2.08(b) shall be 
applied in the following order:  (x) first, to the ratable prepayment of the First Lien First Out 
Loans until all such Loans have been prepaid in full, second to the ratable prepayment of the First 
Lien Last OutNew Money Loans until all such Loans have been prepaid in full and thirdsecond to 
the ratable prepayment of the Junior Loans until all such Loans have been prepaid in full and (y) 
first to outstanding Base Rate Loans of each applicable Class up to the full amount thereof, and 
second to outstanding Eurodollar Rate Loans of each applicable Class up to the full amount 
thereof.  Each prepayment made pursuant to this Section 2.08(b) shall be made together with any 
interest accrued to the date of such prepayment on the principal amounts prepaid and, in the case 
of any prepayment of a Eurodollar Rate Loan on a date other than the last day of an Interest 
Period or at its maturity, any additional amounts which the Company shall be obligated to 
reimburse to the Lenders in respect thereof pursuant to Section 9.04(c). 

(iv) The Agent shall give prompt notice of any prepayment required under 
this Section 2.08(b) to Lenders. 

(v) Notwithstanding any other provisions of this Section 2.08(b), and with 
respect only to any Asset Sale, IP License or Casualty Event described in Section 2.08(b)(i), to 
the extent that applicable law would effectively (x) prohibit or delay the repatriation to the United 
States of America of any Net Cash Proceeds received by any Subsidiary that is not a U.S. 



   

30 

Subsidiary or (y) impose material adverse tax or legal consequences on the Company and its 
Subsidiaries if such Net Cash Proceeds were so repatriated, in each case as determined by the 
Company in good faith, the portion of such Net Cash Proceeds so affected shall be disregarded 
for purposes of determining the amount of any mandatory prepayment required to be made under 
this Section 2.08(b) so long, but only for so long, as applicable local law would prohibit such 
repatriation (the Company hereby agreeing to promptly take or to cause the applicable Subsidiary 
to promptly take (as the case may be) all actions required by the applicable local law to permit 
such repatriation) or impose such material adverse tax consequences, and at such time as such 
repatriation of any such Net Cash Proceeds becomes permitted under the applicable local law 
and/or such material adverse tax consequences would no longer exist (and in any event within 
three Business Days thereafter) (and whether or not any of such Net Cash Proceeds are actually 
repatriated), the Company shall prepay the Loans in accordance with Section 2.08(b)(iii). 

(vi) Any Net Cash Proceeds not required to be applied to the prepayment of 
Loans pursuant to this Section 2.08 shall be available to the Company and its Subsidiaries to use 
for their general corporate purposes.  For the avoidance of doubt, no such proceeds or other funds 
may be used to repay any Pre-Petition Debt other than payments of adequate protection pursuant 
to the DIP Order provided that up to $70 million, less the amount of any cash payment in 
reduction of pre-November 1, 2012 accrued interest on the Existing Second Lien Debt, may be 
used to fund distributions made pursuant to the Reorganization Plan. 

SECTION 2.09. Increased Costs.  (a)  If, due to either (i) the introduction of or any change in 
or in the interpretation of any law or regulation or (ii) the compliance with any guideline or request from 
any central bank or other governmental authority (whether or not having the force of law), there shall be 
any increase in the cost to any Lender of agreeing to make or making, funding or maintaining Eurodollar 
Rate Loans (or, in the case of any change in or in the interpretation of any law or regulations with respect 
to taxes, any Loans) (excluding for purposes of this Section 2.09 any such increased costs resulting from 
(x) Taxes, Excluded Taxes or Other Taxes (as to which Section 2.12 shall govern) and (y) changes in the 
basis of taxation of overall net income or overall gross income by the United States or by the foreign 
jurisdiction or state under the laws of which such Lender is organized or has its Applicable Lending 
Office or any political subdivision thereof), then the Company shall from time to time, upon demand by 
such Lender (with a copy of such demand to the Agent), pay such Lender additional amounts sufficient to 
compensate such Lender for such increased cost; provided, however, that before making any such 
demand, each Lender agrees to use reasonable efforts (consistent with its internal policy and legal and 
regulatory restrictions) to designate a different Applicable Lending Office if the making of such a 
designation would avoid the need for, or reduce the amount of, such increased cost and would not, in the 
judgment of such Lender, be otherwise disadvantageous to such Lender.  A certificate as to the amount of 
such increased cost, submitted to the Company and the Agent by such Lender, shall be conclusive and 
binding for all purposes, absent manifest error. 

Notwithstanding anything herein to the contrary, (x) the Dodd-Frank Wall Street Reform 
and Consumer Protection Act and all requests, rules, guidelines or directives thereunder or issued in 
connection therewith and (y) all requests, rules, guidelines or directives promulgated by the Bank for 
International Settlements, the Basel Committee on Banking Supervision (or any successor or similar 
authority) or the United States regulatory authorities, in each case pursuant to Basel III, shall in each case 
be deemed to be a “change in law”, regardless of the date enacted, adopted or issued. 

(a) If any Lender determines that compliance with any law or regulation or any 
guideline or request from any central bank or other governmental authority (whether or not having the 
force of law) affects or would affect the amount of capital required or expected to be maintained by such 
Lender or any corporation controlling such Lender and that the amount of such capital is increased by or 
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based upon the existence of such Lender’s commitment to lend hereunder and other commitments of such 
type, then, upon demand by such Lender (with a copy of such demand to the Agent), the Company shall 
pay such Lender, from time to time as specified by such Lender, additional amounts sufficient to 
compensate such Lender or such corporation in the light of such circumstances, to the extent that such 
Lender reasonably determines such increase in capital to be allocable to the existence of such Lender’s 
commitment to lend hereunder.  A certificate as to such amounts submitted to the Company and the Agent 
by such Lender shall be conclusive and binding for all purposes, absent manifest error. 

SECTION 2.10. Illegality.  Notwithstanding any other provision of this Agreement, if any 
Lender shall notify the Agent that the introduction of or any change in or in the interpretation of any law 
or regulation makes it unlawful, or any central bank or other governmental authority asserts that it is 
unlawful, for any Lender or its Eurodollar Lending Office to perform its obligations hereunder to make 
Eurodollar Rate Loans or to fund or maintain Eurodollar Rate Loans hereunder, (a) each Eurodollar Rate 
Loan will automatically, upon such demand, Convert into a Base Rate Loan and (b) the obligation of the 
Lenders to make, or to Convert Loans into, Eurodollar Rate Loans shall be suspended until the Agent 
shall notify the Company and the Lenders that the circumstances causing such suspension no longer exist; 
provided, however, that before making any such demand, each Lender agrees to use reasonable efforts 
(consistent with its internal policy and legal and regulatory restrictions) to designate a different Eurodollar 
Lending Office if the making of such a designation would allow such Lender or its Eurodollar Lending 
Office to continue to perform its obligations to make Eurodollar Rate Loans or to continue to fund or 
maintain Eurodollar Rate Loans and would not, in the judgment of such Lender, be otherwise 
disadvantageous to such Lender. 

SECTION 2.11. Payments and Computations.  (a)  The Company shall make each payment 
hereunder without condition or deduction for any right of counterclaim, defense, recoupment or set-off, 
not later than 11:00 A.M. (New York City time) on the day when due in Dollars to the Agent at the 
Agent’s Account in same day funds.  The Agent will promptly thereafter cause to be distributed like funds 
relating to the payment of principal, interest, fees or commissions ratably (other than amounts payable 
pursuant to Section 2.03, 2.09, 2.12 or 9.04(c)) to the applicable Lenders for the account of their 
respective Applicable Lending Offices, and like funds relating to the payment of any other amount 
payable to any Lender to such Lender for the account of its Applicable Lending Office, in each case to be 
applied in accordance with the terms of this Agreement.  Upon its acceptance of an Assignment and 
Acceptance and recording of the information contained therein in the Register pursuant to Section 9.08(c), 
from and after the effective date specified in such Assignment and Acceptance, the Agent shall make all 
payments hereunder and under the Notes in respect of the interest assigned thereby to the Lender assignee 
thereunder, and the parties to such Assignment and Acceptance shall make all appropriate adjustments in 
such payments for periods prior to such effective date directly between themselves. 

(a) The Company hereby authorizes each Lender, if and to the extent payment owed 
to such Lender is not made when due hereunder or under the Note held by such Lender but subject to the 
Carve-Out, to charge from time to time against any or all of the Company’s accounts with such Lender 
any amount so due. 

(b) All computations of interest and of fees shall be made by the Agent on the basis 
of a year of 360 days, in each case for the actual number of days (including the first day but excluding the 
last day) occurring in the period for which such interest or fees or commissions are payable.  Each 
determination by the Agent of an interest rate hereunder shall be conclusive and binding for all purposes, 
absent manifest error. 

(c) Whenever any payment hereunder or under the Notes shall be stated to be due on 
a day other than a Business Day, such payment shall be made on the next succeeding Business Day, and 
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such extension of time shall in such case be included in the computation of payment of interest or fee, as 
the case may be; provided, however, that, if such extension would cause payment of interest on or 
principal of Eurodollar Rate Loans to be made in the next following calendar month, such payment shall 
be made on the next preceding Business Day. 

(d) Unless the Agent shall have received notice from the Company prior to the date 
on which any payment is due to the Lenders hereunder that the Company will not make such payment in 
full, the Agent may assume that the Company has made such payment in full to the Agent on such date 
and the Agent may, in reliance upon such assumption, cause to be distributed to each Lender on such due 
date an amount equal to the amount then due such Lender.  If and to the extent the Company shall not 
have so made such payment in full to the Agent, each Lender shall repay to the Agent forthwith on 
demand such amount distributed to such Lender together with interest thereon, for each day from the date 
such amount is distributed to such Lender until the date such Lender repays such amount to the Agent, at 
the Federal Funds Rate. 

(e) Subject to Section 6.02 and to the Intercreditor Agreement, if the Agent receives 
funds for application to the Obligations of the Company under or in respect of the Loan Documents under 
circumstances for which the Loan Documents do not specify, or the Company does not direct the manner 
in which such funds are to be applied, the Agent may, but shall not be obligated to, elect to distribute such 
funds first, toward payment of interest and fees then due hereunder, ratably among the parties entitled 
thereto in accordance with the amounts of interest and fees then due to such parties, and second, toward 
payment of principal, ratably among the parties entitled thereto in accordance with the amounts of 
principal then due to such parties. 

SECTION 2.12. Taxes.  (a)  Any and all payments by or on account of any obligation of any 
Loan Party to or for the account of any Lender or the Agent hereunder or under the Notes shall be made, 
in accordance with Section 2.11 or the applicable provisions of such other documents, free and clear of 
and without deduction for any and all present or future taxes, levies, imposts, deductions, remittances, 
charges or withholdings, and all liabilities with respect thereto, excluding, in the case of each Lender and 
the Agent (i) taxes imposed on its overall net income, and franchise taxes imposed on it in lieu of net 
income taxes, by the jurisdiction under the laws of which such Lender or the Agent (as the case may be) 
is organized or in which its principal executive office is located, or any political subdivision thereof and, 
in the case of each Lender, taxes imposed on its overall net income, and franchise taxes imposed on it in 
lieu of net income taxes, by the jurisdiction of such Lender’s Applicable Lending Office or any political 
subdivision thereof, and (ii) any U.S. federal withholding taxes imposed under FATCA that would not 
have been imposed but for the failure of the Agent or Lender, as applicable, to satisfy the applicable 
requirements of FATCA (all such non-excluded taxes, levies, imposts, deductions, charges, withholdings 
and liabilities in respect of payments hereunder or under the Notes being hereinafter referred to as 
“Taxes” and all such excluded taxes being referred to as “Excluded Taxes”).  If any Loan Party or the 
Agent shall be required by law to deduct, remit or withhold any Taxes from or in respect of any sum 
payable hereunder or under any Note to any Lender or the Agent, (i) the sum payable by the applicable 
Loan Party shall be increased as may be necessary so that after all required deductions, remittances or 
withholdings are made (including deductions applicable to additional sums payable under this Section 
2.12), such Lender or the Agent (as the case may be) receives an amount equal to the sum it would have 
received had no such deductions been made, (ii) such Loan Party or the Agent shall make such deductions 
and (iii) such Loan Party or the Agent shall pay the full amount deducted, remitted or withheld to the 
relevant taxation authority or other authority in accordance with applicable law. 

(a) In addition, each Loan Party shall pay any present or future stamp or 
documentary taxes or any other excise or property taxes, charges or similar levies that arise from any 
payment made by such Loan Party hereunder or under any other Loan Documents or from the execution, 
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delivery or registration of, performing under, or otherwise with respect to, this Agreement or the other 
Loan Documents (hereinafter referred to as “Other Taxes”). 

(b) The Loan Parties shall indemnify each Lender and the Agent for and hold it 
harmless against the full amount of Taxes or Other Taxes (including, without limitation, taxes of any kind 
imposed or asserted by any jurisdiction on amounts payable under this Section 2.12) imposed on or paid 
or remitted by such Lender or the Agent (as the case may be) and any liability (including penalties, 
interest and expenses) arising therefrom or with respect thereto.  This indemnification shall be made 
within 30 days from the date such Lender or the Agent (as the case may be) makes written demand 
therefor with appropriate supporting documentation. 

(c) Within 30 days after the date of any payment of Taxes, the appropriate Loan 
Party shall furnish to the Agent, at its address referred to in Section 9.02, the original or a certified copy 
of a receipt evidencing such payment to the extent such a receipt is issued therefor, or other written proof 
of payment thereof that is reasonably satisfactory to the Agent.  In the case of any payment hereunder or 
under the Notes or any other documents to be delivered hereunder by or on behalf of a Loan Party 
through an account or branch outside the United States or by or on behalf of a Loan Party by a payor that 
is not a United States person, if such Loan Party determines that no Taxes are payable in respect thereof, 
such Loan Party shall furnish, or shall cause such payor to furnish, to the Agent, at such address, an 
opinion of counsel reasonably acceptable to the Agent stating that such payment is exempt from Taxes.  
For purposes of this subsection (d) and subsection (e), the terms “United States” and “United States  
person” shall have the meanings specified in Section 7701 of the Code. 

(d) Each Lender or Agent organized under the laws of a jurisdiction outside the 
United States, on or prior to the date of its execution and delivery of this Agreement, on or prior to the 
designation of any different Applicable Lending Office, on the date of the Assignment and Acceptance 
pursuant to which it becomes a Lender in the case of each Lender that becomes a party hereto pursuant to 
Section 9.08, on the date such Agent is appointed pursuant to Section 8.07 in the case of a successor 
Agent, and from time to time thereafter as reasonably requested in writing by the Company or the Agent 
(but only so long as such Lender or the Agent remains lawfully able to do so), shall provide each of the 
Agent and the Company with two original Internal Revenue Service Forms W-8BEN or (in the case of a 
Lender or the Agent that is claiming (A) an exemption from, or reduction in the rates of, United States 
federal withholding tax under an applicable income tax treaty or (B) an exemption from United States 
federal withholding tax under Section 871(h) or 881(c) of the Code with respect to payments of “portfolio 
interest” and, in the case of this clause (B), that has certified in writing to the Agent and the Company that 
it is not (i) a “bank” as defined in Section 881(c)(3)(A) of the Code), (ii) a 10-percent shareholder (within 
the meaning of Section 871(h)(3)(B) of the Code) of any Loan Party or (iii) a controlled foreign 
corporation related to any Loan Party (within the meaning of Section 864(d)(4) of the Code (a 
“Compliance Certificate”)) or Internal Revenue Service Forms W-8ECI, Internal Revenue Service Forms 
W-8IMY, accompanied by Internal Revenue Service Forms W-8ECI, W-8BEN (together with a 
withholding statement and Compliance Certificates, as appropriate), W-9, and/or other certification 
documents from each beneficial owner, as appropriate, or any successor or other form prescribed by the 
Internal Revenue Service, certifying that such Lender or the Agent is exempt from or entitled to a reduced 
rate of United States withholding tax on payments pursuant to this Agreement or any other Loan 
Document or Internal Revenue Service Forms W-8BEN certifying that such Lender or the Agent is a 
foreign corporation, partnership, estate or trust.  If the form provided by a Lender at the time such Lender 
first becomes a party to this Agreement indicates a United States interest withholding tax rate in excess of 
zero, withholding tax at such rate shall be considered Excluded Taxes unless and until such Lender 
provides the appropriate forms certifying that a lesser rate applies, whereupon withholding tax at such 
lesser rate only shall be considered Excluded Taxes for periods governed by such form; provided, 
however, that, if at the date of the Assignment and Acceptance pursuant to which a Lender assignee 
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becomes a party to this Agreement, the Lender assignor was entitled to payments under subsection (a) in 
respect of United States withholding tax with respect to interest paid at such date, then, to such extent, the 
term Taxes shall include (in addition to withholding taxes that may be imposed in the future or other 
amounts otherwise includable in Taxes) United States withholding tax, if any, applicable with respect to 
the Lender assignee on such date.  If a payment made to a Lender hereunder or under the Notes would be 
subject to U.S. federal withholding tax imposed by FATCA if such Lender were to fail to comply with the 
applicable reporting requirements of FATCA (including those contained in Section 1471(b) or 1472(b) of 
the Code, as applicable), such Lender shall deliver to the Company and the Agent at the time or times 
prescribed by law and at such time or times reasonably requested by the Company or the Agent such 
documentation prescribed by applicable law (including as prescribed by Section 1471(b)(3)(C)(i) of the 
Code) and such additional documentation reasonably requested by the Company or the Agent as may be 
necessary for the Company and the Agent to comply with their obligations under FATCA and to 
determine that such Lender has complied with such Lender’s obligations under FATCA or to determine 
the amount to deduct and withhold from such payment.  Solely for purposes of this Section 2.12(e), 
“FATCA” shall include any amendments made to FATCA after the date of this Agreement.  If any form 
or document referred to in this subsection (e) (other than FATCA documentation) requires the disclosure 
of information, other than information necessary to compute the tax payable and information required on 
the Closing Date by Internal Revenue Service Form W-8BEN or W-8ECI or the related certificate 
described above, that the Lender reasonably considers to be confidential, the Lender shall give notice 
thereof to the Company and shall not be obligated to include in such form or document such confidential 
information, except directly to a governmental authority or other Person subject to a reasonable 
confidentiality agreement.  In addition, upon the written request of the Company or the Agent, each 
Lender or the Agent shall provide any other certification, identification, information, documentation or 
other reporting requirement if (i) delivery thereof is required by a change in the law, regulation, 
administrative practice or any applicable tax treaty as a precondition to exemption from or a reduction in 
the rate of deduction or withholding; (ii) the Agent or Lender, as the case may be, is legally entitled to 
make delivery of such item; and (iii) delivery of such item will not result in material additional costs 
unless the Company shall have agreed in writing to indemnify Lender or the Agent for such costs. 

(e) For any period with respect to which a Lender has failed to provide the Company 
with the appropriate form, certificate or other document described in Section 2.12(e) (other than if such 
failure is due to a change in law, or in the interpretation or application thereof, occurring subsequent to 
the date on which a form, certificate or other document originally was required to be provided, or if such 
form, certificate or other document otherwise is not required under subsection (e) above), taxes imposed 
by the United States of America by reason of such failure shall be treated as Excluded Taxes; provided, 
however, that should a Lender become subject to taxes because of its failure to deliver a form, certificate 
or other document required hereunder, the Loan Parties, at such Lender’s expense, shall take such steps as 
the Lender shall reasonably request to assist the Lender to recover such taxes. 

(f) Any Lender claiming any additional amounts payable pursuant to this Section 
2.12 agrees to use reasonable efforts (consistent with its internal policy and legal and regulatory 
restrictions) to change the jurisdiction of its Applicable Lending Office if the making of such a change 
would avoid the need for, or reduce the amount of, any such additional amounts that may thereafter 
accrue and would not, in the judgment of such Lender, be otherwise disadvantageous to such Lender. 

(g) If any Lender or the Agent determines, in its sole discretion, that it has actually 
and finally realized, by reason of a refund, deduction or credit of any Taxes paid or reimbursed by a Loan 
Party pursuant to subsection (a) or (c) above in respect of payments under this Agreement or the other 
Loan Documents, a current monetary benefit that it would otherwise not have obtained, and that would 
result in the total payments under this Section 2.12 exceeding the amount needed to make such Lender or 
the Agent whole, such Lender or the Agent, as the case may be, shall pay to the applicable Loan Party, 
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with reasonable promptness following the date on which it actually realizes such benefit, an amount equal 
to the lesser of the amount of such benefit or the amount of such excess, in each case net of all out-of-
pocket expenses in securing such refund, deduction or credit; provided, that the Company, upon the 
request of the Agent or such Lender, agree to repay the amount paid (with interest and penalties) over to 
any Loan Party to the Agent or such Lender in the event the Agent or such Lender is required to repay 
such amount to such governmental authority. 

(h) If any Loan Party determines in good faith that a reasonable basis exists for 
contesting the applicability of any Tax or Other Tax, the Agent or the relevant Lender shall cooperate 
with such Loan Party, upon the request and at the expense of such Loan Party, in challenging such Tax or 
Other Tax.  Nothing in this Section 2.12(i) or in Section 2.12(h) shall require the Agent or any Lender to 
disclose the contents of its tax returns or other confidential information to any Person. 

(i) Each Lender shall severally indemnify the Agent, within 10 days after demand 
therefor, for (i) any Taxes or Other Taxes attributable to such Lender (but only to the extent that any Loan 
Party has not already indemnified the Agent for such Taxes and Other Taxes and without limiting the 
obligation of the Loan Parties to do so), (ii) any taxes attributable to such Lender’s failure to comply with 
the provisions of Section 9.08(i) relating to the maintenance of a Participant Register and (iii) any taxes 
excluded from the definition of “Taxes” attributable to such Lender, in each case, that are payable or paid 
by the Agent in connection with any Loan Document, and any reasonable expenses arising therefrom or 
with respect thereto, whether or not such taxes were correctly or legally imposed or asserted by the 
relevant governmental authority.  A certificate as to the amount of such payment or liability delivered to 
any Lender by the Agent shall be conclusive absent manifest error.  Each Lender hereby authorizes the 
Agent to set off and apply any and all amounts at any time owing to such Lender under any Loan 
Document or otherwise payable by the Agent to the Lender from any other source against any amount due 
to the Agent under this Section 2.12(j).  For the avoidance of doubt, except as otherwise provided in 
Sections 2.12(a), 2.12(b) and 2.12(c), nothing in this Section 2.12(j) shall result in any increase in the 
liability of any Loan Party to any Lender or the Agent for Taxes or Other Taxes. 

SECTION 2.13. Sharing of Payments, Etc.  Without expanding the rights of any Lender under 
this Agreement, if any Appropriate Lender shall obtain any payment (whether voluntary, involuntary, 
through the exercise of any right of set-off, or otherwise) on account of the Loans owing to it (other than 
pursuant to Section 2.09, 2.12 or 9.04(c)) in excess of its ratable share (according to the proportion of (i) 
the amount of such Loans due and payable to such Lender at such time to (ii) the aggregate amount of the 
Loans due and payable at such time to all Appropriate Lenders hereunder) of payments on account of the 
Loans obtained by all the Appropriate Lenders, such Lender shall forthwith purchase from the other 
Appropriate Lenders such participations in the Loans owing to them as shall be necessary to cause such 
purchasing Lender to share the excess payment ratably with each of them; provided, however, that if all 
or any portion of such excess payment is thereafter recovered from such purchasing Lender, such 
purchase from each Appropriate Lender shall be rescinded and such Appropriate Lender shall repay to the 
purchasing Lender the purchase price to the extent of such Appropriate Lender’s ratable share (according 
to the proportion of (i) the purchase price paid to such Lender to (ii) the aggregate purchase price paid to 
all Appropriate Lenders) of such recovery together with an amount equal to such Appropriate Lender’s 
ratable share (according to the proportion of (i) the amount of such Lender’s required repayment to (ii) 
the total amount so recovered from the purchasing Lender) of any interest or other amount paid or 
payable by the purchasing Lender in respect of the total amount so recovered; provided further that, so 
long as the applicable Loans shall not have become due and payable pursuant to Section 6.01, any excess 
payment received by any Appropriate Lender shall be shared on a pro rata basis only with other 
Appropriate Lenders.  The Company agree that any Appropriate Lender so purchasing a participation 
from another Appropriate Lender pursuant to this Section 2.13 may, to the fullest extent permitted by law, 
exercise all its rights of payment (including the right of set-off) with respect to such participation as fully 
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as if such Lender were the direct creditor of the Loan Parties in the amount of such participation; provided 
further that each Lender shall only purchase participations in Loans under the Facilities with respect to 
which they hold a Commitment or an outstanding Loan. 

SECTION 2.14. Evidence of Debt.  (a)  Each Lender shall maintain in accordance with its 
usual practice an account or accounts evidencing the indebtedness of the Company to such Lender 
resulting from each Loan owing to such Lender from time to time, including the amounts of principal and 
interest payable and paid to such Lender from time to time hereunder in respect of the Loans.  The 
Company agrees that upon notice by any Lender to the Company (with a copy of such notice to the 
Agent) to the effect that a Note is required or appropriate in order for such Lender to evidence (whether 
for purposes of pledge, enforcement or otherwise) the Loans owing to, or to be made by, such Lender, the 
Company shall promptly execute and deliver to such Lender a Note, as applicable, properly completed, 
payable to such Lender and its registered assigns in an amount equal to the outstanding principal amount 
of the Loans of such Lender. 

(a) The Register maintained by the Agent pursuant to Section 9.08(e) shall include 
(i) the date and amount of each Borrowing made hereunder, the Type of Loans comprising such 
Borrowing and, if appropriate, the Interest Period applicable thereto, (ii) the terms of each Assignment 
and Acceptance delivered to and accepted by it, (iii) the amount of any principal or interest due and 
payable or to become due and payable from the Company to each Lender hereunder and (iv) the amount 
of any sum received by the Agent from the Company hereunder and each Lender’s share thereof. 

(b) Entries made in good faith by each Lender in its account or accounts pursuant to 
subsection (a) above, shall be prima facie evidence of the amount of principal and interest due and 
payable or to become due and payable from the Company to such Lender under this Agreement, absent 
manifest error; provided, however, that the failure of such Lender to make an entry, or any finding that an 
entry is incorrect, in such account or accounts shall not limit or otherwise affect the obligations of the 
Company under this Agreement with respect to Loans made and not repaid. 

SECTION 2.15. Use of Proceeds.  The proceeds of the Loans shall be used to (i) refinance 
outstanding Term Loans under, and as defined in, the Existing DIP Credit Agreement (as such agreement 
is in effect immediately prior to the Closing Date), (ii) fund working capital requirements of the 
Company, (iii) fund adequate protection payments in respect of the Existing Second Lien Debt permitted 
under the DIP Order, and (iv) fund settlement payments reasonably acceptable to the Required Lead 
Lenders. 

SECTION 2.16. Defaulting Lenders.  Anything contained herein to the contrary 
notwithstanding, in the event that (i) any Lender shall become a Defaulting Lender and (ii) such 
Defaulting Lender shall fail to cure the default as a result of which it has become a Defaulting Lender 
within five Business Days after the Company’s request that it cure such default, the Company shall have 
the right (but not the obligation) to repay such Defaulting Lender in an amount equal to the principal of, 
and all accrued interest on, all outstanding Loans owing to such Lender, together with all other amounts 
due and payable to such Lender under the Loan Documents. 

SECTION 2.17. Replacement of Certain Lenders.  In the event a Lender (“Affected Lender”) 
shall have (a) become a Defaulting Lender hereunder, (b) requested compensation from the Company 
under Section 2.12 with respect to Taxes or Other Taxes or with respect to increased costs or capital or 
under Section 2.09 or other additional costs incurred by such Lender which, in any case, are not being 
incurred generally by the other Lenders, (c) has not agreed to any consent, waiver or amendment that 
requires the agreement of all Lenders or all affected Lenders in accordance with the terms of Section 9.01 
and as to which the Required Lenders have agreed, or (d) delivered a notice pursuant to Section 2.10 
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claiming that such Lender is unable to extend Eurodollar Rate Loans for reasons not generally applicable 
to the other Lenders, then, in any case, the Company or the Agent may make written demand on such 
Affected Lender (with a copy to the Agent in the case of a demand by the Company and a copy to the 
Company in the case of a demand by the Agent) for the Affected Lender to assign at par, and such 
Affected Lender shall use commercially reasonable efforts to assign pursuant to one or more duly 
executed Assignments and Acceptances five Business Days after the date of such demand, to one or more 
financial institutions that comply with the provisions of Section 9.08 which the Company or the Agent, as 
the case may be, shall have engaged for such purpose (“Replacement Lender”), all of such Affected 
Lender’s rights and obligations under this Agreement and the other Loan Documents (including, without 
limitation, its Commitment (if any) and all Loans owing to it) in accordance with Section 9.08.  The 
Agent is authorized to execute one or more of such Assignments and Acceptances as attorney-in-fact for 
any Affected Lender failing to execute and deliver the same within 5 Business Days after the date of such 
demand.  Further, with respect to such assignment, the Affected Lender shall have concurrently received, 
in cash, all amounts due and owing to the Affected Lender hereunder or under any other Loan Document; 
provided that upon such Affected Lender’s replacement, such Affected Lender shall cease to be a party 
hereto but shall continue to be entitled to the benefits of Sections 2.12 and 9.04, as well as to any fees 
accrued for its account hereunder and not yet paid, and shall continue to be obligated under Section 8.05 
with respect to losses, obligations, liabilities, damages, penalties, actions, judgments, costs, expenses or 
disbursements for matters which occurred prior to the date the Affected Lender is replaced. 

SECTION 2.18. Failure to Satisfy Conditions Precedent.  If any Lender makes available to the 
Agent funds for any Loan to be made by such Lender as provided in the foregoing provisions of this 
Article II, and such funds are not made available to the Company by the Agent because the conditions to 
the applicable Loan set forth in Article III are not satisfied or waived in accordance with the terms hereof, 
the Agent shall return such funds (in like funds as received from such Lender) to such Lender, without 
interest. 

SECTION 2.19. Obligations of Lenders Several.  The obligations of the Lenders hereunder to 
make Loans and to make payments are several and not joint.  The failure of any Lender to make any Loan 
or to make any payment on any date required hereunder shall not relieve any other Lender of its 
corresponding obligation to do so on such date, and no Lender shall be responsible for the failure of any 
other Lender to so make its Loan or to make its payment hereunder. 

SECTION 2.20. Priority and Liens.  (a)  Subject to Section 2.20(c), each of the Loan Parties 
hereby covenants and agrees that, upon the entry of the DIP Order, its obligations hereunder and under 
the Loan Documents:  (i) pursuant to Section 364(c)(1) of the Bankruptcy Code, shall at all times 
constitute an allowed Superpriority Claim in the Cases, subject to any limitations set forth in the DIP 
Order; (ii) pursuant to Section 364(c)(2) of the Bankruptcy Code, shall at all times be secured by a valid, 
binding, continuing, enforceable perfected first priority Lien (that is subject to the terms of the 
Intercreditor Agreement and DIP Order) on all of the property of such Loan Parties, whether now existing 
or hereafter acquired, that is not subject to valid, perfected, non-voidable liens in existence at the time of 
commencement of the Cases or to valid, non-voidable liens in existence at the time of such 
commencement that are perfected subsequent to such commencement as permitted by Section 546(b) of 
the Bankruptcy Code (limited, in the case of voting equity interests of CFC’s, 65% of the voting equity 
interests); (iii) pursuant to Section 364(c)(3) of the Bankruptcy Code, shall be secured by a valid, binding, 
continuing, enforceable perfected second Lien upon all property of such Loan Parties, whether now 
existing or hereafter acquired, that is subject to valid, perfected and non-voidable Liens in existence at the 
time of the commencement of the Cases or that is subject to valid Liens in existence at the time of the 
commencement of the Cases that are perfected subsequent to such commencement as permitted by 
Section 546(b) of the Bankruptcy Code (other than certain property that is subject to the existing Liens 
that secure obligations in respect of the Existing Second Lien Debt, which liens shall be primed by the 
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liens described in the following clause (iv)); and (iv) pursuant to Section 364(d)(1) of the Bankruptcy 
Code, shall be secured by a valid, binding, continuing, enforceable perfected first priority senior priming 
Lien on all of the property of such Loan Parties that is subject to the existing liens which secure the 
Existing Second Lien Debt (collectively, the “Primed Liens”), all of which Primed Liens shall be primed 
by and made subject and subordinate to (to the extent set forth in the DIP Order) the perfected first 
priority senior Liens to be granted to the Agent, which senior priming Liens in favor of the Agent shall 
also prime any Liens granted after the commencement of the Cases to provide adequate protection Liens 
in respect of any of the Primed Liens, subject in each case to the Carve-Out and as set forth in the DIP 
Order and the Intercreditor Agreement. 

(a) As to all real property the title to which is held by a Loan Party (other than any  
Loan Party that is not a Debtor) or the possession of which is held by any such Loan Party pursuant to 
leasehold interest, such Loan Parties hereby assign and convey as security, grant a security interest in, 
hypothecate, mortgage, pledge and set over unto the Agent on behalf of the Lenders all of the right, title 
and interest of such Loan Parties in all of such owned real property and in all such leasehold interests, 
together in each case with all of the right, title and interest of such  Loan Parties in and to all buildings, 
improvements, and fixtures related thereto, any lease or sublease thereof, all general intangibles relating 
thereto and all proceeds thereof.  Such Loan Parties acknowledge that, pursuant to the DIP Order, the 
Liens in favor of the Agent on behalf of the Lenders in all of such real property and leasehold instruments 
of such Loan Parties shall be perfected without the recordation of any instruments of mortgage or 
assignment.  Such Loan Parties further agree that, upon the request of the Agent, in the exercise of its 
business judgment, such Loan Parties shall enter into separate fee and leasehold mortgages in recordable 
form with respect to such properties on terms satisfactory to the Agent and including customary related 
deliverables, including, without limitation, a Standard Flood Hazard Determination and, to the extent 
applicable, a notification to the applicable Loan Party that that flood insurance coverage under the 
National Flood Insurance Program is not available or evidence of flood insurance with respect to such 
property consistent with the requirements set forth in Section 5.01(c). 

(b) The relative priorities of the Liens described in this Section 2.20 with respect to 
the Collateral shall be as set forth in the DIP Order and the Intercreditor Agreement.  The relative 
priorities of the First Lien First Out Loans, the First Lien Last OutNew Money Loans and the Junior 
Loans shall be as set forth in the DIP Order and Section 6.02.  All of the Liens described in this Section 
2.20 with respect to the Facilities shall be effective and perfected upon entry of the DIP Order. 

(c) Notwithstanding anything to the contrary herein, not more than 65% of the 
voting equity interests of any CFC or a Subsidiary of a CFC shall be pledged in favor of any Lender or 
the Agent. 

SECTION 2.21. No Discharge; Survival of Claims.  Each of the Loan Parties agrees that to 
the extent that its obligations under the Loan Documents have not been satisfied in full in cash and not 
otherwise converted into loans under the Exit Loan Agreement pursuant to this Section 2.21, (a) its 
obligations under the Loan Documents shall not be discharged by the entry of an order confirming a 
Reorganization Plan (and each of the Loan Parties, pursuant to Section 1141(d)(4) of the Bankruptcy 
Code, hereby waives any such discharge) and (b) the Superpriority Claim granted to the Agents and the 
Lenders pursuant to the DIP Order and the Liens granted to the Agents and the Lenders pursuant to the 
DIP Order shall not be affected in any manner by the entry of an order confirming a Reorganization Plan. 

SECTION 2.22. Conversion to Exit Facility.  (a) Upon the satisfaction or amendment or 
waiver by the Required Lead Lenders (or, to the extent there are no Lead Lenders at the time, the 
Required Lenders) of the conditions precedent set forth in Section 3 of the Exit Loan Agreement, at the 
Company’s sole option, (i) the Company, in its capacity as reorganized Eastman Kodak Company, and 



  

each Guar
Exit Loan
respect of
than all, o
Exit Loan
OutNew M
Agreemen
on the Eff
by the Ex
the consum
the Junior
continue F
the Exit F
Loan Refi
premium 
Parties, th
instrumen
of this Sec

S
obligation
satisfactio

each Loan

(unless ot

D

or
D
an

an
ap
or

P
si
de

 

rantor, in its c
n Agreement t
f the Loans he
outstanding Fi
n (as defined i
Money Lende
nt) under the E
fective Date a
it Facility Do
mmation of th
r Loans with J
First Lien Las

Facility; provi
inancing Inde
in the amoun

he Agent and 
nts or other do
ction 2.22 and

ECTION 3.0
ns of the Lend
on (or waiver 

(a) 
n Party and ea

(b) 
therwise speci

Days prior to t

r Finance Com
Document to w
nd governmen

nd each amen
pplicable, by 
rganization, a

arty certifyin
ign each Loan
elivered hereu

capacity as a r
to continue to
ereunder and 
irst Lien Last
in the Exit Lo
er and Junior 
Exit Facility, 

and (v) this A
ocumentation.
he Acceptable
Junior Loan R
st OutNew M
ided that any p
ebtedness sha
nt of 2.00% of

the Lenders s
ocuments as th
d as are requi

CONDITIO

1. Conditi
ders to make L
in accordanc

The Agent 
ach Lender. 

The Agent 
ified) and in f

(i) No
the Closing D

(ii) Cer
mmittee of th
which it is a p
ntal approval

(iii) A c
ndment theret
the Secretary

as the case ma

(iv) A c
g the names a
n Document t
under and the

reorganized D
o be a guarant
all other mon

t OutNew Mo
oan Agreemen
Loan Lender 
(iv) accrued 

Agreement and
.  Notwithstan
e Reorganiza
Refinancing I

Money Loans a
prepayment o
ll be made to
f the principal
shall take such
he Agent and
ired to comple

AR

ONS TO EFF

ions Preceden
Loans hereun
e with Sectio

shall have rec

shall have rec
form and subs

otes to the ord
Date by any Le

rtified copies 
he Board of D
party, and of a
s, if any, with

copy of the ch
o, certified (a

y of State (or s
ay be, thereof

certificate of t
and true signa
to which it is 
ereunder. 

39 

Debtor, to the
tor of the Exit
netary obligati
oney Loans an
nt) under the E
hereunder sh
and unpaid in

d the Loan Do
nding anythin
tion Plan, the
ndebtedness (
and any Junio
of the Junior L
gether with a
l amount of th
h actions and

d Loan Parties
ete the Sched

RTICLE III

FECTIVENES

nt .  The effec
nder on the Cl
n 9.01) of the

ceived execut

ceived the fol
stance satisfa

der of the Len
ender pursuan

of the resolu
Directors, of ea
all documents
h respect to ea

harter or other
as of a date re
similar officia
f as being a tru

the Secretary 
atures of the o
or is to be a p

e extent such P
t Facility, sha
tions in respec
nd all Junior L
Exit Facility,

hall be a Lend
nterest on the
ocuments sha
ng herein to th
e Company m
(as defined in

or Loans that h
Loans made w

all accrued and
he Junior Loa

d execute and 
s may agree to

dules to the Ex

SS AND LEN

ctiveness of th
losing Date ar
e following co

ted counterpa

llowing, each
actory to the A

nders to the ex
nt to Section 2

utions of the B
ach Loan Part
s evidencing o
ach Loan Doc

r constitutive
easonably nea
al) of the juri

rue and correc

y or an Assista
officers of suc
party and the 

Person is requ
all assume all 
ct hereof, (ii) 
Loans shall be
 (iii) each Fir

der (as defined
e Loans shall b
all be supersed
he contrary, c

may refinance 
n the Exit Fac
have not been
with the proce
d unpaid inter
ans so repaid.
deliver such 
o give effect 
xit Facility D

NDING 

his Agreemen
re, in each ca
onditions prec

arts of this Ag

h dated as of t
Agent and Len

xtent requeste
2.14. 

Board of Dire
rty approving 
other necessar
cument to wh

e document of
ar the Closing
sdiction of its
ct copy thereo

ant Secretary 
ch Loan Party
other docume

uired under th
Obligations i
all, but not le
e continued a
rst Lien Last 
d in the Exit L
be payable in
ded and repla

concurrently w
all or a portio

cility) and to 
n refinanced u
eeds of Junior
rest thereon a
  Each of the 
agreements, 
to the provisi
ocumentation

nt and the 
ase, subject to
cedent: 

greement from

the Closing D
nders: 

ed two Busine

ctors, or Exec
each Loan 
ry corporate a

hich it is a par

f each Loan P
g Date), if 
s incorporatio
of. 

of each Loan
y authorized t
ents to be 

he 
in 
ess 
as an 

Loan 
n cash 
aced 
with 
on of 

under 
r 
and a 
Loan 

ions 
n.  

o the 

m 

Date 

ess 

cutive 

action 
rty. 

Party 

on or 

n 
to 



   

40 

(v) A certificate of good standing from the applicable secretary of state or 
similar official of the jurisdiction of organization (as of a date reasonably near the Closing Date), 
and such other organizational documents of each Loan Party as the Agent may reasonably 
require. 

(vi) The Security Agreement substantially in the form of Exhibit D hereto, 
duly executed by the Company and each Subsidiary Guarantor. 

(vii) A certificate from a Responsible Officer of the Company as to the 
matters set forth in Sections 3.01(h) and 3.01(m). 

(viii) An opinion of the general counsel of the Loan Parties, substantially in 
the form attached hereto as Exhibit E-1. 

(ix) An opinion of Sullivan & Cromwell LLP, U.S. counsel for the Loan 
Parties, substantially in the form attached hereto as Exhibit E-2. 

(x) An opinion of Day Pitney LLP, special New Jersey counsel for 
Company, substantially in the form attached hereto as Exhibit E-3. 

(xi) Proper financing statements under the UCC or other applicable law of all 
U.S. jurisdictions that the Required Lead Lenders may reasonably deem necessary in order to 
perfect and protect the Liens and security interests created or purported to be created under the 
DIP Order and the Security Agreement, covering the Collateral described therein. 

(xii) Certified copies of the Operating Forecast and the initial 13-Week 
Projection, each of which (in form and detail substantially consistent with prior budgets and 
forecasts delivered to the lenders under the Existing DIP Credit Agreement and the substance of 
which is reasonably satisfactory to the advisors to the Lead Lenders) has been received by the 
Agent prior to the date hereof. 

(c) Subject to the paragraph immediately following subsection (vi) below, the Agent 
(or, in the case of subclause (i), its bailee pursuant to the Intercreditor Agreement) shall have received the 
following, each dated as of (or, in the case of subclauses (i), (ii), (v) and (vi), delivered on or prior to) the 
Closing Date and in form and substance reasonably satisfactory to the Lenders: 

(i) The Intercreditor Agreement, duly executed by each party thereto. 

(ii) Intellectual Property Security Agreements covering the registered 
intellectual property listed on the schedules to the Security Agreement, duly executed by the 
Company and each Person that is a Subsidiary Guarantor on the Closing Date. 

(iii) All documents and instruments required to create and perfect the Agent’s 
Lien on the Collateral (free and clear of all other Liens subject to exceptions permitted by Section 
5.02(a)) shall have been executed and delivered and, if applicable, be in proper form for filing. 

(iv) Evidence of all insurance required to be maintained pursuant to Section 
5.01(c), and evidence that the Agent shall have been named as an additional insured or loss 
payee, as applicable, on all insurance policies covering loss or damage to Collateral and on all 
liability insurance policies as to which the Required Lead Lenders have reasonably requested the 
Agent to be so named. 
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(v) Copies of a recent Lien and judgment search in each jurisdiction 
reasonably requested by the Required Lead Lenders with respect to the Loan Parties. 

(vi) All documents and instruments required to create and perfect the Agent’s 
security interest in Collateral consisting of the stock of those Subsidiaries listed on Schedule 
5.01(k) in the applicable foreign jurisdictions (free and clear of all other liens, subject to 
exceptions permitted hereunder), in each case along with a customary opinion of local counsel 
with respect to such security interest. 

To the extent that any of the items described in this Section 3.01(c)(vi) shall not have been 
received by the Agent notwithstanding the Company’s use of its commercially reasonable efforts 
to provide same, delivery of such items shall not constitute a condition effectiveness of this 
Agreement and the obligations of each Lender to make Loans hereunder, and the Company shall, 
instead, cause such items to be delivered to the Agent not later than 120 days following the 
Closing Date (or such later date as either the Agent or Required Lead Lenders shall agree in their 
respective discretion), in each case, together with such corporate resolutions (to the extent 
necessary), certificates and such other related documents and registrations as shall be reasonably 
requested by the Agent consistent with the relevant forms and types delivered on the Closing 
Date or as shall be otherwise reasonably acceptable to the Agent. 

(d) The Agent shall have received an amendment to the Existing DIP Credit 
Agreement and any related order to be entered by the Bankruptcy Court in respect of the Existing DIP 
Credit Agreement, each in form and substance reasonably satisfactory to the Required Lead Lenders, 
permitting the incurrence of Debt under this Agreement. 

(e) The Agent shall have received evidence that, (x) immediately prior to the 
occurrence of the Closing Date, the aggregate principal amount of outstanding Term Loans under, and as 
defined in, the Existing DIP Credit Agreement shall be no more than $170,000,000  and (y) substantially 
concurrently with the making (or deemed making) of the Loans hereunder, the “Term Loans” under, and 
as defined, in the Existing DIP Credit Agreement shall have been indefeasibly paid in full and the Liens 
in respect thereof shall have been terminated pursuant to documentation reasonably satisfactory to the 
Required Lead Lenders. 

(f) The Lenders shall have received (i) the audited annual consolidated financial 
statements of the Company for the year ended December 31, 2011 and (ii) interim unaudited quarterly 
consolidated financial statements of the Company for each completed fiscal quarter ending not less than 
45 days prior to the Closing Date (other than for the fiscal quarter ended December 31, 2012). 

(g) No trustee under Chapter 7 or Chapter 11 of the Bankruptcy Code or examiner 
with enlarged powers beyond those set forth in Section 1106(a)(3) and (4) of the Bankruptcy Code shall 
have been appointed in any of the Cases. 

(h) Since September 30, 2012, there shall have been no Material Adverse Effect. 

(i) All necessary governmental and third party consents and approvals necessary in 
connection with the Facilities and the transactions contemplated hereby shall have been obtained (without 
the imposition of any adverse conditions that are not reasonably acceptable to the Required Lead Lenders) 
and shall remain in effect; and no law or regulation shall be applicable that restrains, prevents or imposes 
materially adverse conditions upon the Facilities or the transactions contemplated hereby. 
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(j) The Required Lead Lenders shall be satisfied in their reasonable judgment that 
there shall not occur as a result of, and after giving effect to, the extension of credit on the Closing Date 
under the Facilities, a default (or any event which with the giving of notice or lapse of time or both would 
be a default) under any of the Loan Parties’ or their respective subsidiaries’ debt instruments and other 
material agreements (after giving effect to the amendment of the Existing DIP Credit Agreement 
satisfying the condition set forth in Section 3.01(d)) which, (i) in the case of the Loan Parties’ debt 
instruments and other material agreements, would permit the counterparty thereto to exercise remedies 
thereunder on a post-petition basis or (ii) in the case of any other subsidiary, could, individually or in the 
aggregate, reasonably be expected to have a Material Adverse Effect. 

(k) There shall exist no unstayed action, suit, investigation, litigation or proceeding 
pending or (to the knowledge of the Loan Parties) threatened in any court or before any arbitrator or 
governmental instrumentality (other than the Cases) that could reasonably be expected to have a Material 
Adverse Effect. 

(l) The Company shall have paid (i) all fees of the Agent and the Lead Lenders 
accrued and payable on or prior to the Closing Date, and (ii) to the extent invoiced at least two Business 
Day prior to the Closing Date, all expenses of the Lead Lenders (including the accrued fees and expenses 
of counsel to the Agent). 

(m) (i) The representations and warranties of the Company and each Loan Party 
contained in each Loan Document to which it is a party shall be correct in all material respects (except to 
the extent qualified by materiality, “Material Adverse Effect” or like qualification, in which case such 
representations and warranties shall be true and correct in all respects) on and as of the Closing Date, 
before and after giving effect to the effectiveness of this Agreement and the transactions contemplated 
hereby, as though made on and as of such date and (ii) no event shall have occurred and be continuing, or 
would result from the effectiveness of this Agreement or the transactions contemplated hereby, that would 
constitute a Default. 

(n) The Agent and Lenders shall have received all documentation and other 
information required by bank regulatory authorities under applicable “know-your-customer” and anti-
money laundering rules and regulations, including the PATRIOT Act, to the extent requested five 
Business Days prior to the Closing. 

(o) The DIP Order shall be in full force and effect and shall not have been vacated or 
reversed, shall not be subject to a stay, and shall not have been modified or amended in any respect 
without the written consent of the Required Lead Lenders. 

(p) The making or deemed making of the Loans shall not violate any requirement of 
law and shall not be enjoined, temporarily, preliminarily or permanently. 

(q) The Digital Imaging Patent Portfolio Disposition shall have been consummated 
for a cash purchase price in an aggregate amount in excess of the IP Amount. 

(q) [Reserved]. 

(r) The solicitation for Commitments contemplated by the Commitment Letter, 
dated as of December 13, 2012 (as amended, supplemented or otherwise modified from time to time) and 
the Eexchange of Existing Second Lien Debt for Junior Loans shall have been consummated in 
accordance with applicable securities laws, rules and regulations in all material respects. 
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enforceability may be affected by general principles of equity, whether enforcement is sought in a 
proceeding in equity or at law. 

(e) The audited Consolidated statement of financial position of the Company and its 
Consolidated Subsidiaries as at December 31, 2011, and the related audited Consolidated statement of 
earnings and Consolidated statement of cash flows of the Company and its Consolidated Subsidiaries for 
the fiscal year then ended, accompanied by an opinion of PricewaterhouseCoopers LLP, independent 
public accountants, copies of which have been furnished to each Lender, fairly present, the Consolidated 
financial condition of the Company and its Consolidated Subsidiaries as at such date and the Consolidated 
statement of earnings and Consolidated statement of cash flows of the Company and its Consolidated 
Subsidiaries for the period ended on such date, all in accordance with generally accepted accounting 
principles consistently applied.  The unaudited Consolidated statement of financial position of the 
Company and its Consolidated Subsidiaries as at September 30, 2012, and the related unaudited 
Consolidated statement of earnings and Consolidated statement of cash flows of the Company and its 
Consolidated Subsidiaries for the nine-month period then ended, fairly present, the Consolidated financial 
condition of the Company and its Consolidated Subsidiaries as at such date and the Consolidated 
statement of earnings and Consolidated statement of cash flows of the Company and its Consolidated 
Subsidiaries for the period ended on such date, all in accordance with generally accepted accounting 
principles consistently applied, subject to normal year-end adjustments and other items, such as footnotes, 
omitted in interim statements.  Since September 30, 2012, there has been no Material Adverse Effect. 

(f) There is no pending or, to the knowledge of the Company, threatened action, suit, 
investigation, litigation or proceeding, including, without limitation, any Environmental Action, affecting 
the Company or any of its Subsidiaries before any court, governmental agency or arbitrator that (i) is 
reasonably likely to have a Material Adverse Effect, other than the Cases and as disclosed on Schedule 
4.01(f) or publicly filed or furnished prior to the Effective Date on form 8-K or any periodic report 
required or permitted to be filed or furnished under the Exchange Act with the Securities Exchange 
Commission; or (ii) purports to affect the legality, validity or enforceability of this Agreement or any 
other Loan Document or the consummation of the transactions contemplated hereby. 

(g) The Company is not engaged in the business of extending credit for the purpose 
of purchasing or carrying margin stock (within the meaning of Regulation U issued by the Board of 
Governors of the Federal Reserve System), and no proceeds of any Loan will be used to purchase or carry 
any margin stock or to extend credit to others for the purpose of purchasing or carrying any margin stock. 

(h) The Company is not an “investment company”, or a company “controlled” by an 
“investment company”, within the meaning of the Investment Company Act of 1940, as amended. 

(i) The Company and each of its Subsidiaries owns, or has the valid and enforceable 
right to use, all trademarks, service marks, trade names, domain names, goodwill associated with the 
foregoing, patents, copyrights, trade secrets and know-how (including all registrations and applications 
for registration of the foregoing) (collectively, “Intellectual Property”) necessary for the conduct of its 
business as currently conducted (after giving effect to the Digital Imaging Patent Portfolio Disposition 
contemplated by Section 3.01(q)) except where the failure to so own or license could not reasonably be 
expected to have a Material Adverse Effect.  Except as disclosed on Schedule 4.01(f), no claim has been 
asserted and is pending, or to the knowledge of the Company, threatened, by any Person challenging the 
use of any such Intellectual Property by the Company or any Subsidiary or the validity or enforceability 
of any such Intellectual Property or alleging that the conduct of the business of the Company or any of its 
Subsidiaries infringes, misappropriates or otherwise violates the Intellectual Property rights of any other 
Person, nor does the Company know of any valid basis for any such claim, except, in each case, for such 
claims that, individually or in the aggregate, are not reasonably expected to have a Material Adverse 
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Effect.  Except as disclosed on Schedule 4.01(f), to the knowledge of the Company, neither the use of 
such Intellectual Property by the Company or any of its Subsidiaries, nor the conduct of their respective 
businesses, infringes, misappropriates or otherwise violates the rights of any Person, except for such 
claims, infringements, misappropriations or violations that, individually or in the aggregate, are not 
reasonably expected to have a Material Adverse Effect.  

(j) (i)  No ERISA Event has occurred or is reasonably expected to occur with respect 
to any Plan that has resulted in or that could reasonably expected to have a Material Adverse Effect. 

(i) Neither any Loan Party nor any ERISA Affiliate has incurred or is 
reasonably expected to incur any Withdrawal Liability to any Multiemployer Plan that in the 
aggregate could reasonably be expected to have a Material Adverse Effect. 

(ii) Neither any Loan Party nor any ERISA Affiliate has been notified by the 
sponsor of a Multiemployer Plan that such Multiemployer Plan is in reorganization, insolvent or 
has been terminated, within the meaning of Title IV of ERISA, or has been determined to be in 
“endangered” or “critical” status within the meaning of Section 432 of the Code or Section 305 of 
ERISA, and no such Multiemployer Plan is reasonably expected to be in reorganization, insolvent 
or to be terminated, within the meaning of Title IV of ERISA or in endangered or critical status. 

(iii) Except as would not reasonably be expected to have a Material Adverse 
Effect, no event comprising (A) the commencement of winding up of the U.K. Pension Scheme, 
except pursuant to transactions reasonably acceptable to the Required Lead Lenders, (B) the 
cessation of participation in the U.K. Pension Scheme by any Affiliate of the Company, except 
pursuant to transactions reasonably acceptable to the Required Lead Lenders, or (C) the issue of a 
warning notice by the U.K. Pensions Regulator that it is considering issuing a financial support 
direction or contribution notice in relation to the U.K. Pension Scheme, has occurred, and (to the 
knowledge of the Company or Kodak Limited) the U.K. Pensions Regulator has not stated any 
intention to do so. 

(iv) No Loan Party nor any Affiliate of any Loan Party has incurred any 
liability to the U.K. Pension Scheme as a result of ceasing to participate in the U.K. Pension 
Scheme and (to the knowledge of the Company or Kodak Limited) no Affiliate of any Loan Party 
has stated any intention to cease to participate in the U.K. Pension Scheme, except pursuant to 
transactions reasonably acceptable to the Required Lead Lenders. 

(v) No Loan Party nor any Affiliate of any Loan Party has been notified by 
the Trustees of the U.K. Pension Scheme that the U.K. Pension Scheme is being wound up and 
(to the knowledge of the Company or Kodak Limited) the Trustees of the U.K. Pension Scheme 
have not stated any intention to do so, except pursuant to transactions reasonably acceptable to 
the Required Lead Lenders. 

(vi) Except as would not reasonably be expected to have a Material Adverse 
Effect or, except pursuant to the transactions as will be reasonably acceptable to the Required 
Lead Lenders: (A) the U.K. Pension Schemes are duly registered for HMRC tax purposes; 
(B) prior to the Petition Date all material obligations of each Affiliate required to be performed in 
connection with the U.K. Pension Schemes and any funding agreements therefor were performed 
in a timely fashion and there were no material outstanding disputes involving any Affiliates 
concerning the U.K. Pension Schemes; and (C) except as set forth on Schedule 4.01(j)(vii), after 
the Petition Date, all material obligations of each Affiliate required to be performed in connection 
with the U.K. Pension Schemes and any funding agreements therefor were performed in a timely 
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fashion and there were no material outstanding disputes involving any Affiliates concerning the 
U.K. Pension Schemes. 

(k) Except as could not be reasonably expected, individually or in the aggregate, to 
have a Material Adverse Effect, (i) the Company and its Subsidiaries has filed all Federal income tax 
returns and all other tax returns, domestic and foreign, required to be filed by it and has paid all taxes and 
assessments payable by them that have become due and payable and (ii) with respect to the Company and 
its Subsidiaries, there are no claims being asserted in writing with respect to any taxes. 

(l) Except to the extent the Company or such Subsidiary has set aside on its books 
adequate reserves (A) the operations and properties of the Company and each of its Consolidated 
Subsidiaries comply with all applicable Environmental Laws and Environmental Permits, except as could 
not reasonably be expected to have a Material Adverse Effect, (B) all past non-compliance with such 
Environmental Laws and Environmental Permits has been or is reasonably expected to be resolved 
without ongoing obligations or costs that have had or are reasonably expected to have a Material Adverse 
Effect and (C) no circumstances exist that are reasonably likely to (i) form the basis of an Environmental 
Action against the Company or any of its Subsidiaries or any of their properties that is reasonably 
expected to have a Material Adverse Effect or (ii) cause any such property to be subject to any restrictions 
on ownership, occupancy, use or transferability under any Environmental Law that is reasonably expected 
to have a Material Adverse Effect. 

(m) The Company and each of its Subsidiaries has good and marketable fee simple 
title to or valid leasehold interests in all of the real property owned or leased by the Company or such 
Subsidiary and good title to all of their personal property, except where the failure to hold such title or 
leasehold interests, individually or in the aggregate is not reasonably expected to have a Material Adverse 
Effect.  The Company and its Subsidiaries enjoy peaceful and undisturbed possession under all of their 
respective leases except where the failure to enjoy such peaceful and undisturbed possession, individually 
or in the aggregate, is not reasonably expected to have a Material Adverse Effect.  As of the Closing Date, 
each Material Real Property is set forth on Schedule 4.01(m). 

(n) All factual information, taken as a whole, furnished by or on behalf of the 
Company and its Subsidiaries, taken as a whole, in writing to the Agent or any Lender on or prior to the 
Closing Date, for purposes of this Agreement and all other such factual information taken as a whole, 
furnished by the Company on behalf of itself and its Subsidiaries, taken as a whole, in writing to the 
Agent or any Lender pursuant to the terms of this Agreement will be, true and accurate in all material 
respects on the date as of which such information is dated or furnished and not incomplete by knowingly 
omitting to state any material fact necessary to make such information, taken as a whole, not materially 
misleading at such time, provided, however, that with respect to any projected financial information or 
forward-looking statements, the Company represents only that such information was prepared in good 
faith based upon assumptions, and subject to such qualifications, believed to be reasonable at the time 
made. 

(o) (i) Subject to the entry of the DIP Order, all filings and other actions necessary to 
perfect and protect the security interest in the Collateral created (or to be created) under the Collateral 
Documents to ensure that such security interest remains in full force and effect have been taken, (ii) the 
Collateral Documents, when executed and delivered (and at all times thereafter), create in favor of the 
Agent for the benefit of the Secured Parties a valid and, together with such filings and other actions, 
perfected security interest in the Collateral having the priority set forth in this Agreement, in the DIP 
Order, the Security Agreement and the Intercreditor Agreement, securing the payment of the Obligations, 
and (iii) except to the extent that a longer period within which to take such actions has been provided for 
pursuant to the paragraph following Section 3.01(c)(vi) (and only to such extent), all filings and other 
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material post-petition lawful claims that, if unpaid, might by law become a Lien upon its property; 
provided, however, that neither the Company nor any of its Subsidiaries shall be required to pay or 
discharge any such tax, assessment, charge or claim that is being contested in good faith and by proper 
proceedings and as to which appropriate reserves are being maintained. 

(c) Maintenance of Insurance.  (x) Maintain, and cause each of its Subsidiaries to 
maintain, insurance with responsible and reputable insurance companies or associations in such amounts 
and covering such risks as is usually carried by companies engaged in similar businesses and owning 
similar properties in the same general areas in which the Company or such Subsidiary operates; provided, 
however, that the Company and its Subsidiaries may self-insure to the extent consistent with prudent 
business practice and (y) if any real property owned by a Loan Party is located in an area identified by the 
Federal Emergency Management Agency as an area having special flood hazards and in which flood 
insurance has been made available under the National Flood Insurance Act of 1968 (or any amendment or 
successor act thereto), then such Loan Party shall maintain, or cause to be maintained, with a financially 
sound and reputable insurer, flood insurance in an amount sufficient to comply with all applicable rules 
and regulations promulgated pursuant to such Act. 

(d) Preservation of Corporate Existence.  Preserve and maintain, and cause each of 
its Subsidiaries to preserve and maintain, its corporate existence, rights (charter and statutory) and 
franchises; provided, however, that the Company and its Subsidiaries may consummate any 
amalgamation, merger or consolidation permitted under Section 5.02(b) and provided further that neither 
the Company nor any of its Subsidiaries shall be required to preserve any right or franchise, or in the case 
of a Subsidiary, its corporate existence, if the Company determines that the preservation or maintenance 
thereof is no longer desirable in the conduct of the business of the Company and its Subsidiaries, taken as 
a whole, and that the loss thereof is not reasonably expected to have a Material Adverse Effect. 

(e) Visitation Rights.  At any reasonable time, on reasonable notice and from time to 
time during normal business hours, permit the Agent or any of the Lenders or any agents or 
representatives thereof, to examine and make copies of and abstracts from the records and books of 
account of, and visit the properties of, the Company and any of its Subsidiaries, and to discuss the affairs, 
finances and accounts of the Company and any of its Subsidiaries with any of their officers or directors 
and with their independent certified public accountants, provided that all such information is subject to 
the provisions of Section 9.09.  At any time prior to the occurrence of a continuing Event of Default, the 
right of the Agent and any of the Lenders to visit the property of the Company and any of its Subsidiaries 
shall be subject to reasonable rules and restrictions of the Company for such access, and such visit shall 
not unreasonably interfere with the ongoing conduct of the business of the Company and its Subsidiaries 
at such properties. 

(f) Keeping of Books.  Keep and maintain proper books of record and account on a 
Consolidated basis for Company and its Subsidiaries in conformity with generally accepted accounting 
principles in effect from time to time. 

(g) Maintenance of Properties, Etc.  Maintain and preserve, and cause each of its 
Subsidiaries to maintain and preserve in all material respects, all of its properties that are used or useful in 
the conduct of its business in good working order and condition, ordinary wear and tear excepted, except 
where the failure to so maintain or preserve is not reasonably expected to have a Material Adverse Effect. 

(h) Reporting Requirements.  Furnish to the Lenders: 

(i) as soon as available and in any event (A) with respect to any fiscal month 
of the Company in which a fiscal quarter ends, within 45 days after the end of such fiscal month 
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and (B) within 20 Business Days after the end of any other fiscal month of the Company, in each 
case, the Consolidated statement of financial position of the Company and its Consolidated 
Subsidiaries as of the end of such month and Consolidated statements of earnings and cash flows 
of the Company and its Consolidated Subsidiaries for the period commencing at the end of the 
previous fiscal year and ending with the end of such month, and certificates of a Responsible 
Officer of the Company as to compliance with the terms of this Agreement and setting forth in 
reasonable detail the calculations necessary to demonstrate compliance with Section 5.03(a) and 
Section 5.03(b), as of the last day of such period; 

(ii) as soon as available and in any event within 45 days after the end of each 
of the first three quarters of each fiscal year of the Company, the Consolidated statement of 
financial position of the Company and its Consolidated Subsidiaries as of the end of such quarter 
and Consolidated statements of earnings and cash flows of the Company and its Consolidated 
Subsidiaries for the period commencing at the end of the previous fiscal year and ending with the 
end of such quarter, duly certified by the chief financial officer of the Company as having been 
prepared in accordance with generally accepted accounting principles subject to normal year-end 
adjustments and other items, such as footnotes, omitted in interim statements; 

(iii) as soon as available and in any event within 90 days after the end of such 
fiscal year of the Company, a copy of the annual audit report for such year for the Company and 
its Consolidated Subsidiaries, containing the Consolidated statement of financial position of the 
Company and its Consolidated Subsidiaries as of the end of such fiscal year and Consolidated 
statements of earnings and cash flows of the Company and its Consolidated Subsidiaries for such 
fiscal year, in each case accompanied by an opinion acceptable to the Required Lead Lenders by 
PricewaterhouseCoopers LLP or such other internationally recognized registered independent 
public accountants reasonably acceptable to the Required Lead Lenders; provided that, if the 
Required Lead Lenders have not objected to such other accounting firm within fifteen (15) 
Business Days of notice from the Company, then such other accounting firm shall be deemed 
acceptable; 

(iv) as soon as practicable and in any event within five days after the 
management of the Company has knowledge of the occurrence of each Default continuing on the 
date of such statement, a statement of a Responsible Officer of the Company setting forth details 
of such Default and the action that the Company has taken and/or proposes to take with respect 
thereto; 

(v) promptly after the sending or filing thereof, copies of all reports that the 
Company sends to any of its security holders, and copies of all reports and registration statements 
that the Company or any Subsidiary files with the Securities and Exchange Commission or any 
national securities exchange; 

(vi) notice of all actions and proceedings before any court, governmental 
agency or arbitrator affecting the Company or any of its Subsidiaries of the type which would 
have been required to be disclosed under Section 4.01(f), promptly after the later of the 
commencement thereof or knowledge that such actions or proceedings are reasonably likely to be 
of a type which would have been required to be disclosed under Section 4.01(f); 

(vii) no later than 45 days after the end of each fiscal quarter, amended or 
supplemented Schedules setting forth such information as would be required to make the 
representations set forth in Section 6(a), (c), (d), (h), (i), (1) and (p)(iii) of the Security Agreement 
true and correct as if the Schedules referenced therein were delivered on such date; 
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(viii) except to the extent prohibited by the Pensions Act 2004, such other 
information respecting the Company or any of its Subsidiaries as any Lender through the Agent 
may from time to time reasonably request; 

(ix) weekly, on or before the third Business Day following the end of every 
calendar week (for purposes of this section, each calendar week being deemed to end on Friday), 
commencing with the calendar week ending [], 2013,23 a 13-Week Projection together with a 
comparison against the immediately preceding calendar week; 

(x) (A) promptly and in any event within 20 days after any Loan Party or 
any ERISA Affiliate knows or has reason to know that any ERISA Event has occurred, a 
statement of a Responsible Officer of such Loan Party describing such ERISA Event and the 
action, if any, that such Loan Party or such ERISA Affiliate has taken and proposes to take with 
respect thereto and (B) on the date any records, documents or other information must be furnished 
to the PBGC with respect to any Plan pursuant to Section 4010 of ERISA, a copy of such records, 
documents and information; 

(xi) promptly and in any event within two business days after receipt thereof 
by any Loan Party or any ERISA Affiliate, copies of each notice from the PBGC or other 
governmental or regulatory authority stating its intention to terminate any Plan or to have a 
trustee appointed to administer any Plan; 

(xii) promptly and in any event within five business days after receipt thereof 
by any Loan Party or any ERISA Affiliate from the sponsor of a Multiemployer Plan, copies of 
each notice concerning (A) the imposition of Withdrawal Liability by any such Multiemployer 
Plan, (B) the reorganization or termination, within the meaning of Title IV of ERISA, of any such 
Multiemployer Plan or (C) the amount of liability incurred, or that may be incurred, by such Loan 
Party or any ERISA Affiliate in connection with any event described in clause (A) or (B); 

(xiii) (A) not later than March 31, 2013, audited “carve-out” financial 
statements (including statements of financial position, earnings and cash flows) for each of the 
Specified Business Units (each on a standalone basis) for the fiscal years ending December 31, 
2010, December 31, 2011 and December 31, 2012, accompanied by an opinion acceptable to the 
Agent by registered independent public accountants reasonably acceptable to the Agent and (B) 
not later than May 15, 2013, unaudited “carve-out” financial statements (including statements of 
financial position, earnings and cash flows) for each of the Specified Business Units (each on a 
standalone basis) for the fiscal quarter ending March 31, 2013, except, in each case, with respect 
to any Specified Business Unit that shall have been Disposed; and 

(xiv) segment reporting for certain agreed segments on such dates, and with 
respect to reporting periods, in each case, to be mutually agreed and reasonably acceptable to the 
Required Lead Lenders and the Company (provided that the financial results and other 
information disclosed need not be reasonably acceptable to the Required Lead Lenders); 

                                                      
2  To be the first Friday following the Effective Date. 

3  To be the first Friday following the Effective Date. 
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(xiv)(xv) except to the extent prohibited by the Pensions Act 2004, 
promptly and in any event within 3 Business Days after a Responsible Officer of the Company or 
Kodak Limited knows or has reason to know that (A) the U.K. Pension Scheme has commenced 
winding up, (B) the U.K. Pensions Regulator has issued a warning notice that it is considering 
issuing a financial support direction or contribution notice in relation to the U.K. Pension Scheme 
or (C) the Company or any of its Affiliates which currently participates in the U.K. Pension 
Scheme has ceased to participate and thus triggered a liability on its cessation of participation, a 
statement of a Responsible Officer of the Company (or, if applicable, cause to be furnished to the 
Lenders a statement of a Responsible Officer of Kodak Limited) noting such event and the action, 
if any, which is proposed to be taken with respect thereto. 

Documents required to be delivered pursuant to Section 5.01(h)(i), (ii), (iii) and (v) (to the extent 
any such documents are included in materials otherwise filed with the Securities Exchange 
Commission) may be delivered electronically and if so delivered, shall be deemed to have been 
delivered on the date (i) on which the Company posts such documents, or provides a link thereto 
on the Company’s website on the Internet at the website address listed on Schedule 9.02; or (ii) 
on which such documents are posted on the Company’s behalf on an Internet or intranet website, 
if any, to which each Lender and the Agent have access (whether a commercial, third-party 
website or whether sponsored by the Agent); provided that:  (A) upon written request of the 
Agent the Company shall deliver paper copies of such documents to the Agent until a written 
request to cease delivering paper copies is given by the Agent and (B) the Company shall notify 
the Agent (by telecopier or electronic mail) of the posting of any such documents and provide to 
the Agent by electronic mail electronic versions (i.e., soft copies) of such documents.  The Agent 
shall have no obligation to request the delivery of or to maintain paper copies of the documents 
referred to above, and in any event shall have no responsibility to monitor compliance by the 
Company with any such request by a Lender for delivery, and each Lender shall be solely 
responsible for timely accessing posted documents or requesting delivery of paper copies of such 
documents from the Agent and maintaining its copies of such documents. 

The Company hereby acknowledges that (a) the Agent will make available to the Lenders 
materials and/or information provided by or on behalf of the Company hereunder (collectively, 
“Company Materials”) by posting the Company Materials on IntraLinks or another similar 
electronic system (the “Platform”) and (b) certain of the Lenders (each, a “Public Lender”) may 
have personnel who do not wish to receive material non-public information with respect to the 
Company or its Affiliates, or the respective securities of any of the foregoing, and who may be 
engaged in investment and other market-related activities with respect to such Persons’ securities.  
The Company hereby agrees that it will use commercially reasonable efforts to identify that 
portion of the Company Materials that may be distributed to the Public Lenders and that (w) all 
such Company Materials shall be clearly and conspicuously marked “PUBLIC” which, at a 
minimum, shall mean that the word “PUBLIC” shall appear prominently on the first page thereof; 
(x) by marking Company Materials “PUBLIC”, the Company shall be deemed to have authorized 
the Agent and the Lenders to treat such Company Materials as not containing any material non-
public information (although it may be sensitive and proprietary) with respect to the Company or 
its securities for purposes of United States Federal and state securities laws (provided, however, 
that to the extent such Company Materials constitute Company Information, they shall be treated 
as set forth in Section 9.09; (y) all Company Materials marked “PUBLIC” are permitted to be 
made available through a portion of the Platform designated “Public Side Information”; and (z) 
the Agent shall be entitled to treat any Company Materials that are not marked “PUBLIC” as 
being suitable only for posting on a portion of the Platform not designated “Public Side 
Information.” Notwithstanding the foregoing, the Company shall be under no obligation to mark 
any Company Materials “PUBLIC”. 
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(i) Covenant to Guarantee Obligations and Give Security.  Upon (x) the request of 
the Agent and following the occurrence and during the continuance of an Event of Default, (y) the 
formation or acquisition of any Subsidiary organized under the laws of any state of the United States of 
America owned directly or indirectly by the Company or (z) the acquisition of any property by any Loan 
Party, and such property, in the judgment of the Required Lenders (as to which judgment the Agent has 
given notice to the Company), shall not already be subject (other than in respect of the Specified 
Collateral) to a perfected security interest in favor of the Agent for the benefit of the Secured Parties with 
the priorities set forth in this Agreement, the DIP Order and the Intercreditor Agreement, then in each 
case at the Company’s expense: 

(i) in connection with the formation or acquisition of a Subsidiary organized 
under the laws of a state of the United States of America owned directly or indirectly by the 
Company that (A) is not a CFC or a Subsidiary of a CFC, or (B) is not a Person having total 
assets of less than $1,000,000 (and, so long as it is not such a Person), within 30 days after such 
formation or acquisition, cause each such Subsidiary, duly execute and deliver to the Agent a 
guaranty supplement, in the form of Exhibit F hereto, guaranteeing the applicable Guaranteed 
Obligations, 

(ii) within 45 days after (A) such request or acquisition of property by any 
Loan Party, duly execute and deliver, and cause each Loan Party to duly execute and deliver, to 
the Agent such additional pledges, assignments, security agreement supplements, intellectual 
property security agreement supplements and other security agreements as specified by, and in 
form and substance reasonably satisfactory to, the Required Lenders, securing payment of all the 
Obligations of such Loan Party and constituting Liens on all such properties and (B) such 
formation or acquisition by any Loan Party of any Subsidiary, duly execute and deliver and cause 
each Loan Party acquiring equity interests in such Subsidiary to duly execute and deliver to the 
Agent pledges, assignments and security agreement supplements related to such equity interests 
as specified by, and in form and substance reasonably satisfactory to, the Required Lenders, 
securing payment of all of the Obligations of such Loan Party; provided that (x) the stock of any 
Subsidiary held by a CFC or a Subsidiary of a CFC shall not be required to be pledged and (y) if 
such property is equity interests of a CFC, no more than 65% of the voting equity interests in 
such CFC shall be pledged in favor of the Secured Parties, 

(iii) within 60 days after such request, formation or acquisition, take, and 
cause each Loan Party to take, whatever action (including, without limitation, the filing of UCC 
financing statements (or similar registrations or filings), the giving of notices and the 
endorsement of notices on title documents) may be necessary or advisable in the reasonable 
opinion of the Required Lenders to vest in the Agent (or in any representative of the Agent 
designated by it) valid and subsisting Liens on the properties purported to be subject to the 
pledges, assignments, security agreement supplements, intellectual property security agreement 
supplements and security agreements delivered pursuant to this Section 5.01(i), enforceable 
against all third parties in accordance with their terms (other than in respect of the Specified 
Collateral as set forth in Section 6(m) of the Security Agreement), 

(iv) within 60 days after such request, formation or acquisition, deliver to the 
Agent, upon the request of the Agent in its sole discretion, a signed copy of one or more favorable 
opinions, addressed to the Agent and the other Secured Parties, of counsel for the Loan Parties 
reasonably acceptable to the Required Lenders as to (A) such guaranties, guaranty supplements, 
pledges, assignments, security agreement supplements, intellectual property security agreement 
supplements and security agreements described in clauses (i), (ii) and (iii) above being legal, 
valid and binding obligations of each Loan Party party thereto enforceable in accordance with 
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their terms and as to the matters contained in clause (iii) above, subject to customary exceptions, 
(B) such recordings, filings, notices, endorsements and other actions being sufficient to create 
valid perfected Liens on such assets, and (C) such other matters as the Agent may reasonably 
request, consistent with the opinions delivered on the Closing Date (to the extent applicable). 

(v) at any time and from time to time, promptly execute and deliver, and 
cause each Loan Party and each Subsidiary to execute and deliver, any and all further instruments 
and documents and take, and cause such Subsidiary to take, all such other action as the Agent or 
Required Lenders may deem reasonably necessary or desirable in obtaining the full benefits of, or 
in perfecting and preserving the Liens of, such guaranties, pledges, assignments, security 
agreement supplements, intellectual property security agreement supplements and security 
agreements to the extent required by this Section 5.01(i) and the applicable Collateral Documents. 

Notwithstanding the foregoing, except as contemplated by the last sentence of Section 2.20(b), 
the Company shall have no obligation to provide in favor of the Secured Parties perfected 
security interests in any real property held by the Company or their Subsidiaries. 

(j) Further Assurances.  (i)  Promptly upon the reasonable request by the Agent, or 
any Lender through the Agent, correct, and cause each of the other Loan Parties promptly to correct, any 
material defect or error that may be discovered in any Loan Document or in the execution, 
acknowledgment, filing or recordation thereof, and 

(i) Promptly upon the reasonable request by the Agent, or any Lender 
through the Agent, do, execute, acknowledge, deliver, record, re-record, file, re-file, register and 
re-register any and all such further acts, pledge agreements, assignments, financing statements 
and continuations thereof, termination statements, notices of assignment, transfers, certificates, 
assurances and other instruments as the Agent, or any Lender through the Agent, may reasonably 
require from time to time in order to (A) carry out more effectively the purposes of the Loan 
Documents, (B) to the fullest extent permitted by applicable law and the terms of this Agreement 
and the Collateral Documents, subject any Loan Party’s properties, assets, rights or interests to 
the Liens now or hereafter intended to be covered by any of the Collateral Documents, (C) perfect 
and maintain the validity, effectiveness and priority of any of the Collateral Documents and any 
of the Liens intended to be created thereunder and (D) assure, convey, grant, assign, transfer, 
preserve, protect and confirm more effectively unto the Secured Parties the rights granted or now 
or hereafter intended to be granted to the Secured Parties under any Loan Document or under any 
other instrument executed in connection with any Loan Document to which any Loan Party or 
any of its Subsidiaries formed or acquired after the Closing Date is or is to be a party, and cause 
each of its Subsidiaries to do so. 

(k) Foreign Security Interests.  Within the time periods set forth on Schedule 5.01(k) 
(or such longer time as may be reasonably agreed by the Required Lead Lenders), execute and deliver, 
and cause each of its Subsidiaries to execute and deliver, to the Agent all documents and instruments 
required to create and perfect the Agent’s security interest in Collateral consisting of the stock of those 
Subsidiaries listed on Schedule 5.01(k) in the applicable foreign jurisdictions (free and clear of all other 
liens, subject to exceptions permitted hereunder), in each case along with a customary opinion of local 
counsel with respect to such security interest. 

(l) Use of Proceeds.  Use, and cause its Subsidiaries to use, the proceeds of the 
Loans solely for the purposes contemplated by Section 2.15. 
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(m) Chief Restructuring Officer.  Use commercially reasonable efforts to cause James 
Mesterham to continue (x) to be employed as Chief Restructuring Officer and (y) to have the structure, 
scope and duties existing on the date hereof.  In the event of the death, disability, incapacity, removal (for 
cause) or resignation of such Chief Restructuring Officer, employ a replacement Chief Restructuring 
Officer, reasonably satisfactory to the Lead Lenders, within 30 days. 

(n) Reorganization Plan.  On or prior to July 31, 2013, the Bankruptcy Court shall 
have entered a final order, in form and substance reasonably satisfactory to the Required Lead Lenders, 
confirming the Acceptable Reorganization Plan. 

(n) Board of Directors. Promptly after the Closing Date and prior to the Effective 
Date, upon the request of the Required Lead Lenders, one person who shall be satisfactory to the 
Required Lead Lenders and reasonably acceptable to the Company shall be added to the board of 
directors of the Company; provided that such person (1) is independent with respect to the Company and 
the Lead Lenders and (2) is available to continue their service on the board of directors post-emergence.  

(o) Retention of Executive Search Firm.  Promptly after the Closing Date, the 
Debtors, together with the Creditor’s Committee and the ad hoc committee of Pre-Petition Second Lien 
Noteholders, shall jointly retain an executive search firm to assist in identifying candidates for the post-
emergence board of directors of the Company. 

(p) Bidding Procedures.  The bidding procedures in connection with any Specified 
Sale shall be reasonably satisfactory to the Required Lead Lenders. Notwithstanding anything herein to 
the contrary, and subject to the Intercreditor Agreement, the New Money Lenders shall have the right to 
credit bid for up to $200,000,000 of their New Money Loans in connection with a Specified Sale; 
provided that, to the extent such New Money Lenders are the winning bidders for any portion of such 
assets, the amount of any credit bid shall be deemed to be both cash purchase price for determining the 
Minimum Proceeds Amount and Net Cash Proceeds for Section 2.08(b)(iii). Such credit bid shall be 
applied ratably across the New Money Loans exercisable at the direction of the Required New Money 
Lenders. 

(q) Side Letter. The Company will comply with the terms of the Side Letter. 

(o)(r) Post-Closing Covenants.  Comply, and cause its Subsidiaries to comply, with the 
obligations set forth in the paragraph immediately following Section 3.01(c)(vi) and on Schedule 5.01(o). 

(s) Certain Milestones.  The Company shall comply with the milestones (the 
“Milestones”) set forth below on or before the dates specified below: 

(i) By no later than April 8, 2013, deliver a comprehensive draft of the 
Reorganization Plan (which will set forth, among other things, KPP claim treatment, treatment for 
each class of claims and interests (including proposed terms of any debt to be issued and 
proposed equity splits), a description of corporate governance mechanics (including provisions to 
address the selection of officers and directors of the post-reorganization Company), and post-
reorganization capital structure) and related disclosure statement in connection with the 
Reorganization Plan to the advisors to the Lead Lenders. 

(ii) By no later than April 30, 2013, file the Reorganization Plan and the 
disclosure statement with the Bankruptcy Court. 
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(iii) By no later than June 30, 2013, an order shall be entered by the 
Bankruptcy Court, in form and substance reasonably satisfactory to the Required Lead Lenders, 
approving the disclosure statement. 

(iv) By no later than September 15, 2013, an order shall be entered by the 
Bankruptcy Court, in form and substance reasonably satisfactory to the Required Lead Lenders, 
approving the Reorganization Plan. 

SECTION 5.02. Negative Covenants.  So long as any Loan or any other payment obligation 
of any Loan Party of which the Company has knowledge under any Loan Document shall remain unpaid, 
the Company will not : 

(a) Liens.  Create or suffer to exist, or permit any of its Subsidiaries to create or 
suffer to exist, any Lien on or with respect to any of its properties, whether now owned or hereafter 
acquired, or assign, or permit any of its Subsidiaries to assign, any right to receive income, other than the 
following, provided that any Lien permitted by any clause below shall be permitted under this Section 
5.02(a), notwithstanding that such Lien would not be permitted by any other clause: 

(i) Permitted Liens, 

(ii) Liens created under the Loan Documents, 

(iii) Liens upon or in any real property or equipment acquired or held by the 
Company or any Subsidiary in the ordinary course of business to secure the purchase price of 
such property or equipment or to secure Debt incurred solely for the purpose of financing the 
acquisition or improvement of such property or equipment (including any Liens placed on such 
property or equipment within 180 days after the acquisition of such property or equipment), or 
Liens existing on such property or equipment at the time of its acquisition (other than any such 
Liens created in contemplation of such acquisition that were not incurred to finance the 
acquisition of such property) or extensions, renewals or replacements of any of the foregoing for 
the same or a lesser amount, provided, however, that no such Lien shall extend to or cover any 
properties of any character other than the real property or equipment being acquired, and no such 
extension, renewal or replacement shall extend to or cover any properties not theretofore subject 
to the Lien being extended, renewed or replaced, provided further that the aggregate principal 
amount of the Debt secured by the Liens referred to in this clause (iii) and clause (vi) below shall 
not exceed $25,000,000 at any time outstanding, 

(iv) the Liens existing on the Petition Date and described on Schedule 5.02(a) 
hereto, 

(v) Liens on property of a Person existing at the time such Person is acquired 
by, amalgamated, merged into or consolidated with the Company or any Subsidiary of the 
Company or becomes a Subsidiary of the Company; provided that such Liens were not created in 
contemplation of such amalgamation, merger, consolidation or acquisition and do not extend to 
any assets other than those of the Person so merged or amalgamated into or consolidated with the 
Company or such Subsidiary or acquired by the Company or such Subsidiary, 

(vi) Liens arising under leases that have been or should be, in accordance 
with generally accepted accounting principles, recorded as capital leases; provided that the 
aggregate principal amount of the Debt secured by the Liens referred to in this clause (vi) and 
clause (iii) above shall not exceed $25,000,000 at any time outstanding, 
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(vii) Liens on assets of Subsidiaries organized under the laws of any 
jurisdiction outside of the United States (A) which secure Debt permitted under Section 
5.02(d)(viii) or (B) which are incurred to permit such Subsidiaries to preserve their rights in any 
judicial, quasi-judicial, governmental agency or similar proceeding and which in the case of this 
clause (B) do not constitute an Event of Default under Section 6.01(f), 

(viii) the replacement, extension or renewal of any Lien permitted by clause 
(iii) above in connection with a Permitted Refinancing of the Debt secured thereby, in each case 
upon or in the same property theretofore subject thereto, 

(ix) Liens on assets of Subsidiaries that are not Loan Parties securing Debt 
permitted under Section 5.02(d)(ix), 

(x) Liens on up to $1,500,000 of cash collateral securing the obligations of 
the Company and its Subsidiaries under the Existing Secured Agreements set forth on Part 1 of 
Schedule 1.01(a), 

(xi) Liens in respect of judgments that do not constitute an Event of Default 
under Section 6.01(f), 

(xii) Liens on assets of the Company and its Subsidiaries not constituting 
Collateral which secure Debt permitted under Section 5.02(d)(xvii), 

(xiii) Liens granted to provide adequate protection pursuant to the DIP Order, 

(xiv) Liens over any assets of any Subsidiary that is not a Loan Party to the 
extent required to provide collateral in respect of any appeal of any tax litigation in an aggregate 
amount not to exceed the amount required to be paid under local law to permit such appeal, 

(xv) additional Liens securing obligations not to exceed $5,000,000 at any 
time outstanding, 

(xvi) Liens in favor of a Loan Party securing Debt permitted under Section 
5.02(d)(i), 5.02(d)(vii) or 5.02(d)(viii); provided, that such Debt also constitutes an Investment 
permitted under clause (D) of Section 5.02(i)(i) or under Section 5.02(i)(iii), and 

(xvii) Liens securing the obligations under the Existing DIP Credit Agreement, 
subject to, and in accordance with, the Intercreditor Agreement and the DIP Order. 

(b) Mergers.  Merge, amalgamate or consolidate with or into any Person, or permit 
any of its Subsidiaries to do so, provided that, notwithstanding the foregoing (i) any Subsidiary may 
merge, amalgamate or consolidate with or into the Company or any other Subsidiary of the Company 
(provided that if any such Person is a Loan Party, the surviving or continuing entity shall be a Loan Party 
and the security interests granted by such surviving or continuing entity that is a Loan Party pursuant to 
the DIP Order and the Collateral Documents shall remain in full force and effect), (ii) any Subsidiary of 
the Company that is a Loan Party may merge, amalgamate or consolidate with or into the Company or 
any other Loan Party (provided that the security interests granted by the Company or such other Loan 
Party pursuant to the DIP Order and the Collateral Documents shall remain in full force and effect), (iii) 
any Subsidiary of the Company that is not a Loan Party may merge, amalgamate or consolidate with or 
into the Company or any other Subsidiary of the Company, (iv) any Subsidiary may merge, amalgamate 
or consolidate with any other Person so long as such Subsidiary is the surviving or continuing corporation 
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(provided that if any such Person is a Loan Party, the surviving or continuing entity shall be a Loan Party 
and the security interests granted by such surviving or continuing entity pursuant to the DIP Order and the 
Collateral Documents shall remain in full force and effect), (v) the Company may merge, amalgamate or 
consolidate with any other Person so long as the Company is the surviving corporation and the security 
interests granted by the Company pursuant to the DIP Order and the Collateral Documents shall remain in 
full force and effect, and (vi) any Subsidiary may merge, amalgamate or consolidate with any other 
Person the purpose of which is to effect a disposition permitted pursuant to Section 5.02(e)(vi); provided, 
in each case, that no Default shall have occurred and be continuing at the time of such proposed 
transaction or would result therefrom. 

(c) Accounting Changes.  Make or permit, or permit any of its Subsidiaries 
organized under the laws of the United States or any state thereof to make or permit, any change in 
accounting policies or reporting practices, except as required or permitted by generally accepted 
accounting principles. 

(d) Debt.  Create or suffer to exist, or permit any of its Subsidiaries to create or 
suffer to exist, any Debt other than the following, provided that any Debt permitted by any clause below 
shall be permitted under this Section 5.02(d), notwithstanding that such Debt would not be permitted by 
any other clause: 

(i) Debt owed to the Company or to a Consolidated Subsidiary of the 
Company, provided that all such Debt owed by a Loan Party to a Person that is not a Loan Party 
shall be subordinated to the Obligations of such Loan Party pursuant to an intercompany 
subordination agreement or other arrangements reasonably satisfactory to the Required Lenders; 
provided further that all such Debt that is owed to a Loan Party by a Person that is not a Loan 
Party (x) shall be permitted as an Investment under Section 5.02(i) and (y) shall be evidenced by 
an intercompany note, and pledged to the Agent as Collateral, 

(ii) Debt existing on the Closing Date and described on Schedule 5.02(d) 
hereto, and any Permitted Refinancing thereof, 

(iii) Debt secured by Liens of the type described in and to the extent 
permitted by Section 5.02(a)(iii) and (vi) in an aggregate amount not to exceed $25,000,000 at 
any time outstanding, 

(iv) Debt of a Person existing at the time such Person is amalgamated, 
merged into or consolidated with the Company or any Subsidiary of the Company or becomes a 
Subsidiary of the Company; provided that such Debt was not created in contemplation of such 
amalgamation, merger, consolidation or acquisition, 

(v) Debt arising under the Loan Documents, 

(vi) Debt under the Existing DIP Credit Agreement in connection with an 
asset based revolving facility (including any letters of credit or other obligations incurred 
thereunder) in an amount not to exceed $200,000,000 at any time outstanding, 

(vii) Debt incurred by Kodak International Finance Limited, a company 
organized and existing under the laws of England, (x) in connection with short term working 
capital needs in an aggregate amount not to exceed $25,000,000 at any time outstanding and (y) 
consisting of Hedge Agreement Obligations entered into in the ordinary course of business to 
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protect the Company and its Subsidiaries against fluctuations in commodities, interest or 
exchanges rates and permitted under Section 5.02(m), 

(viii) Debt incurred by Subsidiaries organized under the laws of any 
jurisdiction outside of the United States in an aggregate amount not to exceed $30,000,000 at any 
time outstanding, 

(ix) Debt of Subsidiaries that are not Loan Parties in respect of (a) treasury 
management services, clearing, corporate credit card and related services provided to any such 
Subsidiaries, (b) letters of credit issued for the benefit of any such Subsidiaries, (c) Hedge 
Agreements entered into by any such Subsidiaries and permitted under Section 5.02(m), and (d) 
bank guarantees with respect to such Subsidiaries, in an aggregate amount not to exceed 
$10,000,000 at any time outstanding, 

(x) endorsement of negotiable instruments for deposit or collection or 
similar transactions in the ordinary course of business, 

(xi) Debt which exists or may exist under the Existing DIP Secured 
Agreements in existence from time to time, subject to the Maximum Obligations Amount, 

(xii) Debt which exists or may exist under the Existing Secured Agreements 
in existence from time to time; provided that such Debt shall not be secured by any Lien other 
than a Lien permitted under Section 5.02(a)(x), 

(xiii) unsecured Debt consisting of guarantees of amounts owing by customers 
of the Company under equipment and vendor financing programs in an aggregate amount not to 
exceed $25,000,000 at any time outstanding, 

(xiv) unsecured Debt in connection with surety bonds, guarantees and letters 
of credit for customs and excise taxes, value added taxes, insurance and environmental liabilities, 
rental expenses, tenders and bids and other obligations of the like incurred in the ordinary course 
of business in an aggregate principal amount not to exceed $10,000,000 at any time outstanding, 

(xv) the Other Existing Letters of Credit, but, with respect to each Other 
Existing Letter of Credit, only until such time as such letter of credit expires in accordance with 
its terms in effect on the Closing Date or is otherwise cancelled or terminated, 

(xvi) Guarantees (i) of any Loan Party in respect of Debt of the Company or 
any other Loan Party otherwise permitted hereunder and (ii) of any Subsidiary that is not a Loan 
Party in respect of Debt of any other Subsidiary that is not a Loan Party otherwise permitted 
hereunder, and 

(xvii) additional Debt not to exceed $10,000,000 at any time outstanding. 

(e) Sales and Other Transactions.  Sell, convey, transfer, lease or otherwise dispose 
of, or permit any of its Subsidiaries to sell, convey, transfer, lease or otherwise dispose of, any assets, 
other than the following, provided that such action permitted by any clause below shall be permitted 
under this Section 5.02(e), notwithstanding that such action would not be permitted by any other clause: 

(i) sales of Inventory in the ordinary course of its business, 
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(ii) in a transaction authorized by Section 5.02(b), 

(iii) sales of obsolete or worn-out property or property no longer used or 
useful, 

(iv) sales, transfers or other dispositions of assets (x) among the Loan Parties 
and (y) among Subsidiaries of the Company that are not Loan Parties or from such Subsidiaries to 
Loan Parties, 

(v) Investments permitted under Section 5.02(i), 

(vi) sales, transfer or other disposition of accounts receivable in the ordinary 
course of business by foreign subsidiaries, 

(vii) other sales, transfers or other dispositions of assets for fair market value 
(excluding the Specified Sale), provided, that the Company or any of its Subsidiaries shall receive 
not less than 75% of the consideration for such sale, transfer or other disposition in the form of 
cash or Cash Equivalents (in each case, free and clear of all Liens at the time received); provided, 
that, with respect to Intellectual Property, the value of licenses to the Company or its Subsidiaries 
(as a licensee) shall be excluded from determining whether 75% of such consideration is in the 
form of cash or Cash Equivalents, 

(viii) the Specified Sale; provided that such sale results in Net Cash Proceeds 
in excess of the Minimum Proceeds Amounts, 

(ix) (a) leases of real property located at Eastman Business Park in Rochester, 
NY and (b) other leases of real property in the ordinary course of business; and 

(x) the sales, transfers or other dispositions set forth on Schedule 5.02(e). 34 

(f) Payment Restrictions Affecting Subsidiaries.  Directly or indirectly, enter into or 
suffer to exist, or permit any of its Subsidiaries to enter into or suffer to exist, any agreement or 
arrangement limiting the ability of any of its Subsidiaries to declare or pay dividends or other 
distributions in respect of its equity interests or repay or prepay any Debt owed to, make loans or 
advances to, or otherwise transfer assets to or make investments in, the Company or any Subsidiary of the 
Company (whether through a covenant restricting dividends, loans, asset transfers or investments, a 
financial covenant or otherwise), except (i) as provided in this Agreement and the Existing DIP Credit 
Agreement, (ii) any agreement or instrument evidencing Debt existing on the Petition Date, (iii) any 
agreement in effect at the time a Person first became a Subsidiary of the Company, so long as such 
agreement was not entered into solely in contemplation of such Person becoming a Subsidiary of the 
Company; (iv) any agreement evidencing debt permitted by Section 5.02(a)(iii) that imposes restrictions 
on the property acquired; (v) by reason of customary provisions restricting assignments, licenses, 
subletting or other transfers contained in leases, licenses, joint venture agreements, purchase and sale or 

                                                      
3 Schedule to include only Kodak Japan equity holdings in customer companies, IP licenses in the ophthalmological 

field and Harrow Sale. 

4 Schedule to include only Kodak Japan equity holdings in customer companies, IP licenses in the ophthalmological 
field and Harrow Sale. 
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merger agreements and other similar agreements entered into in the ordinary course of business so long as 
such restrictions do not extend to assets other than those that are the subject of such lease, license or other 
agreement; (vi) in securitization transactions to the extent set forth in the documents evidencing such 
transactions so long as such restrictions do not extend to assets other than those that are the subject of 
such securitization transactions; or (vii) any agreement that amends, extends, refinances, renews or 
replaces any agreement described in the foregoing clauses; provided, however, that the terms and 
conditions of any such agreement are not materially less favorable to the Loan Parties or the Lenders with 
respect to such dividend and payment restrictions than those under or pursuant to the agreement amended, 
extended, refinanced, renewed or replaced . 

(g) Change in Nature of Business.  Make, or permit any of its Material Subsidiaries 
to make, any material change in the nature of the business as carried on or as contemplated to be carried 
on by the Company and its Subsidiaries taken as a whole on the date hereof (and, for the avoidance of 
doubt, on and after the date of such consummation, after giving effect to the consummation of the Digital 
Imaging Patent Portfolio Disposition contemplated by Section 3.01(q) and the Specified Sale).Specified 
Sale). 

(h) Dividends and Other Payments.  Declare or make any dividend payment or other 
distribution of assets, properties, cash, rights, obligations or securities on account of any shares of any 
class of capital stock of the Company, or purchase, redeem or otherwise acquire for value (or permit any 
of its Subsidiaries to do so) any shares of any class of capital stock or any warrants, rights or options to 
acquire any such shares, now or hereafter outstanding, except that the Company may (i) declare and make 
any dividend payment or other distribution payable in common stock of the Company and (ii) purchase, 
redeem or otherwise acquire shares of its common stock or warrants, rights or options to acquire any such 
shares with the proceeds received from the substantially concurrent issue of new shares of its common 
stock.  For the avoidance of doubt, Subsidiaries of the Company that are not Debtors shall be permitted to 
issues shares of its common stock in connection with any conversion of its convertible Debt, upon the 
exercise of options or warrants or otherwise. 

(i) Investments in Other Persons.  Make, or permit any of its Subsidiaries to make, 
any Investment in any Person, except the following (provided, that any Investment permitted by any 
clause below shall be permitted under this Section 5.02(i), notwithstanding that such Investment would 
not be permitted by any other clause): 

(i) (A) Investments by the Company and its Subsidiaries in their 
Subsidiaries outstanding on the Petition Date, (B) additional Investments by the Company and its 
Subsidiaries in the Company or the Subsidiary Guarantors, (C) Investments by any Loan Party in 
another Loan Party, and (D) additional Investments by Subsidiaries of the Company that are not 
Loan Parties in other Subsidiaries that are not Loan Parties; 

(ii) loans and advances to employees in the ordinary course of the business 
of the Company and its Subsidiaries as presently conducted in an aggregate principal amount not 
to exceed $10,000,000 at any time outstanding; 

(iii) Investments made by Loan Parties in Subsidiaries of the Company that 
are not Loan Parties in an aggregate amount not to exceed $100,000,000 at any time outstanding 
(determined net of any repayments in respect of such Investments received in Cash Equivalents 
by any Loan Party); provided that no Default shall exist at the time such Investment is made or 
would result therefrom and; provided further that all such Investments shall be evidenced by an 
intercompany note, and pledged to the Agent as Collateral; 
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(iv) Investments in Hedge Agreements permitted under Section 5.02(m); 

(v) Investments received in settlement of claims against another Person in 
connection with (A) a bankruptcy proceeding against such Person, (B) accounts receivable arising 
from or trade credit granted to, in the ordinary course of business, a financially troubled account 
debtor and (C) disputes regarding intellectual property rights; 

(vi) Investments arising out of the receipt by the Company or any of its 
Subsidiaries of non-cash consideration for the sale, transfer or other disposition of assets 
permitted under Section 5.02(e); 

(vii) Investments (including Investments in joint ventures) in an aggregate 
amount not to exceed $20,000,000 for all such Investments after the Petition Date, and 

(viii) Investments by the Company and its Subsidiaries in cash and Cash 
Equivalents. 

(j) Prepayments, Amendments, Etc. of Debt.  (i) Except with respect to Debt under 
the Existing DIP Credit Agreement or as permitted by the DIP Order, prepay, redeem, purchase, defease, 
convert into cash or otherwise satisfy prior to the scheduled maturity thereof in any manner, or permit any 
of its Subsidiaries to prepay, redeem, purchase, defease, convert into cash or otherwise satisfy prior to the 
scheduled maturity thereof in any manner, it being understood that (i) regularly scheduled payments of 
interest (other than in respect of Pre-Petition Debt) and (ii) payments in respect of adequate protection 
made in accordance with the DIP Order, shall be permitted (x) any Debt of any Loan Party incurred prior 
to the Petition Date (including the Existing Second Lien Debt, but excluding Debt incurred under the 
Existing Secured Agreements), (y) any Debt that is subordinated to the Obligations or (z) any other Debt, 
except (A) in the case of clause (z) only, for regularly scheduled (including repayments of revolving 
facilities) or required repayments or redemptions of Debt permitted hereunder, provided that (1) before 
and after giving effect to such prepayment, redemption, purchase, defeasance or other satisfaction, no 
Default shall have occurred and be continuing and (2) the Agent shall have received a certificate from a 
Responsible Officer of the Company certifying compliance with the foregoing clause (1), (B) any 
repayments of subordinated Debt to the Loan Parties that was permitted to be incurred under this 
Agreement, (C) conversion of convertible debt into common stock of the Company and payments of cash 
in lieu of fractional shares upon any such conversion, (D) as expressly provided for in the “first day” 
orders of the Bankruptcy Court or (E) with the proceeds of any Permitted Refinancing permitted under 
Section 5.02(d), (ii) amend, modify or change in any manner adverse to the Lenders any term or condition 
of the Existing DIP Credit Agreement or any related loan documents or any subordinated Debt, or 
(iii) amend, modify or change any term or condition in the Existing DIP Credit Agreement or any related 
loan documents, other than to the extent permitted under the Intercreditor Agreement, provided that the 
amendment to the Existing DIP Credit Agreement satisfying the condition set forth in Section 3.01(d) 
shall be permitted. 

(k) Transactions with Affiliates.  Conduct or enter into, or permit any of its 
Subsidiaries to conduct or enter into, any transactions otherwise permitted under this Agreement with any 
of its or their Affiliates except on terms that are fair and reasonable and no less favorable to the Company 
or such Subsidiary than it would obtain in a comparable arm’s-length transaction (determined in the 
reasonable judgment of the Company) with a Person not an Affiliate, other than (i) intercompany 
transactions among the Company and its wholly-owned Subsidiaries, (ii) fees and other benefits to non-
officer directors of the Company and its Subsidiaries and (iii) employment, severance and other similar 
arrangements and employee benefits with officers and employees of the Company and its Subsidiaries. 
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(l) Negative Pledges.  Not, and not permit any Subsidiary to, enter into any 
agreement prohibiting the creation or assumption of any Lien upon any of its properties or assets, whether 
now owned or hereafter acquired, except with respect to (i) specific property encumbered to secure 
payment of particular Debt or to be sold pursuant to an executed agreement with respect to a Disposition 
or IP License permitted hereunder, (ii) restrictions set forth in the documents governing the Existing 
Second Lien Debt, the Existing DIP Credit Agreement, in the Indenture and in the documents governing 
other existing Indebtedness as set forth on Schedule 5.02(l) and (iii) restrictions by reason of customary 
provisions restricting assignments, subletting or other transfers contained in leases, licenses and similar 
agreements entered into in the ordinary course of business (provided, that such restrictions are limited to 
the property or assets secured by such Liens or the property or assets subject to such leases, licenses or 
similar agreements, as the case may be). 

(m) Hedge Agreements.  Not, and not permit any of its Subsidiaries to, enter into any 
Hedge Agreement, other than Hedge Agreements designed to hedge against fluctuations in interest rates, 
foreign exchange rates or in commodity prices entered into in the ordinary course of business and 
consistent with existing business practice and not for speculative purposes. 

(n) Changes to Organization Documents and Material Agreements.  Amend, modify 
or waive, or permit any of its Subsidiaries to amend, modify or waive, (i) its certificate of incorporation, 
by-laws or other organizational documents or (ii) its rights and obligations under any material contractual 
obligation or agreement, in each case to if such amendment, modification or waiver could reasonably be 
expected to materially adversely affect the interests of the Lenders. 

(o) Sale Leaseback Transactions.  Except as otherwise set forth on Schedule 5.02(o) 
and except for any such transactions involving Eastman Business Park in Rochester, NY, not, and not 
permit any of its Subsidiaries to, enter into any arrangement, directly or indirectly, whereby it shall sell or 
transfer any property, real or personal, used or useful in its business, whether now owned or hereinafter 
acquired, and thereafter rent or lease such property or other property that it intends to use for substantially 
the same purpose or purposes as the property sold or transferred, except for any such sale of any fixed or 
capital asset that is made for cash consideration in an amount not less than the cost of such fixed or capital 
asset and is consummated within 90 days after the Company or such Subsidiary acquires or completes the 
construction of such asset. 

(p) Creation of Subsidiaries.  Not, and not permit any of its Subsidiaries that is a 
Loan Party to, establish, create or acquire any Subsidiary unless the Company or such Subsidiary that is a 
Loan Party shall have caused the requirements of Section 5.01(i) with respect to such established, created 
or acquired Subsidiary, and the assets and equity interests of such established, created or acquired 
Subsidiary, to be satisfied. 

(q) Selected Payments.  The Company shall  not, and not permit any of its 
Subsidiaries to, make payments in respect of a settlement relating to the U.K. Pension Scheme other than 
as reasonably acceptable to the Required Lead Lenders. 

SECTION 5.03. Financial Covenants.  So long as any Loan or any other payment obligation 
of any Loan Party of which the Company has knowledge under any Loan Document shall remain unpaid 
or any Lender shall have any Commitment hereunder, the Company will not: 

(a) Minimum Consolidated Adjusted EBITDA.  Permit Consolidated Adjusted 
EBITDA of the Company and its Subsidiaries for any period set forth in the table below to be less than 
the amount set forth opposite such period: 
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make any other payment under any Loan Document, within three Business Days after notice of such 
failure is given by the Agent or any Lender to the Company; or 

(b) Representations.  Any representation, warranty, certification or other statement of 
fact made or deemed made by the Company or by any Loan Party in any Loan Document to which it is a 
party or by the Company (or any of its officers) in a certificate delivered under or in connection with any 
Loan Document shall prove to have been incorrect in any material respect when made or deemed made; 
or 

(c) Specific Covenants.  (i) The Company shall fail to perform or observe any term, 
covenant or agreement contained in Sections 5.01(d), clauses (i) through (viii) (and, in the case of clause 
(i), such failure shall continue for 5 Business Days), (ix) (and, in the case of clause (ix), such failure shall 
continue for 5 days), or (xiii) of 5.01(h), 5.01(k), 5.01(n), 5.01(po), 5.01(p), 5.01(q), 5.01(r), 5.01(s), 5.02 
or 5.03, or (ii) any Loan Party shall fail to perform or observe any other term, covenant or agreement 
contained in any Loan Document on its part to be performed or observed if such failure shall remain 
unremedied for 30 days after written notice thereof shall have been given to the Company by the Agent or 
any Lender; or 

(d) Cross Default.  (i) The Company or any of its Subsidiaries shall fail to pay any 
principal of or premium or interest on any Debt that is outstanding in a principal, or in the case of Hedge 
Agreement Obligations, net amount of, at least (x) in the case of the Company and the U.S. Subsidiaries, 
$5,000,000 in the aggregate or (y) in the case of the Non-U.S. Subsidiaries, $50,000,000 in the aggregate 
(but in each case excluding Debt outstanding hereunder and any Debt of any Debtor that was incurred 
prior to the Petition Date), when the same becomes due and payable (whether by scheduled maturity, 
required prepayment, acceleration, demand or otherwise), and such failure shall continue after the 
applicable grace period, if any, specified in the agreement or instrument relating to such Debt; or (ii) any 
other event shall occur or condition shall exist under any agreement or instrument relating to any such 
Debt and shall continue after the applicable grace period, if any, specified in such agreement or 
instrument, if the effect of such event or condition is to cause, or to permit the holders or beneficiaries of 
such Debt (or a trustee or agent on behalf of such holders or beneficiaries) to cause, with the giving of 
notice if required, such Debt to be demanded or to become due or to be repurchased, prepaid, defeased or 
redeemed (automatically or otherwise), or an offer to repurchase, prepay, defease or redeem such Debt to 
be made, in each case prior to the stated maturity of such Debt; or (iii) any such Debt shall be declared to 
be due and payable, or required to be prepaid or redeemed (other than by a regularly scheduled required 
prepayment or redemption), purchased or defeased, or an offer to prepay, redeem, purchase or defease 
such Debt shall be required to be made, in each case prior to the stated maturity thereof; or 

(e) Insolvency Proceedings, Etc.  (i) Any Subsidiary of the Company (other than a 
Debtor) shall generally not pay its debts as such debts become due, or shall admit in writing its inability 
to pay its debts generally, or shall make a general assignment for the benefit of creditors; or (ii) any 
proceeding shall be instituted by or against any Subsidiary of the Company (other than a Debtor) seeking 
to adjudicate it a bankrupt or insolvent, or seeking liquidation, winding up, reorganization, arrangement, 
adjustment, protection, relief, or composition of it or its debts under any law relating to bankruptcy, 
insolvency or reorganization or relief of debtors, or seeking the entry of an order for relief or the 
appointment of a receiver, interim receiver, monitor, trustee, custodian or other similar official for it or for 
any substantial part of its property and in the case of any such proceeding instituted against it (but not 
instituted by it), either such proceeding shall remain undismissed or unstayed for a period of 60 days, or 
any of the actions sought in such proceeding (including, without limitation, the entry of an order for relief 
against, or the appointment of a receiver, trustee, custodian or other similar official for, it or for any 
substantial part of its property) shall occur; or (iii) any Subsidiary of the Company shall take any 
corporate action to authorize any of the actions set forth above in this Section 6.01(e) (other than any such 
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actions with respect to the Debtors); provided, that with respect to each of the foregoing subclauses (i), 
(ii) and (iii), in the case of any Non-U.S. Subsidiary, such event, individually, or, when aggregated with 
all such events occurring after the Closing Date, would reasonably be expected to have a Material 
Adverse Effect. 

(f) Judgments.  (i) Other than any judgments or orders arising from any 
investigation, litigation or proceeding disclosed on Schedule 6.01(f), judgments or orders for the payment 
of money in excess of $25,000,000 in the aggregate shall be rendered against the Company or any of its 
Subsidiaries (which, in the case of the Debtors only, arose post-petition) and (x) enforcement proceedings 
shall have been commenced by any creditor upon such judgment or order or (y) there shall be any period 
of 10 consecutive days during which a stay of enforcement of such judgment or order, by reason of a 
pending appeal or otherwise, shall not be in effect or (ii) there shall be rendered against the Debtors or 
other Loan Parties or any other Material Subsidiaries a nonmonetary judgment with respect to any event 
(which, in the case of the Debtors only, arose post-petition) which causes or would reasonably be 
expected to cause a Material Adverse Effect, and such nonmonetary judgment shall not be reversed, 
stayed or vacated within 30 days after the entry thereof; or 

(g) Change of Control.  Except in connection with an Acceptable Reorganization 
Plan, (i) Any Person or two or more Persons acting in concert shall have acquired beneficial ownership 
(within the meaning of Rule 13d-3 of the Securities and Exchange Commission under the Securities 
Exchange Act of 1934), directly or indirectly, of Voting Stock of the Company (or other securities 
convertible into such Voting Stock) representing 35% or more of the combined voting power of all 
Voting Stock of the Company; or (ii) during any period of up to 24 consecutive months, commencing 
before or after the date of this Agreement, individuals who at the beginning of such 24-month period were 
directors of the Company together with individuals who were either (x) elected by a majority of the 
remaining members of the board of directors of the Company or (y) nominated for election by a majority 
of the remaining members of the board of directors of the Company, shall cease for any reason to 
constitute a majority of the board of directors of the Company; or 

(h) ERISA Events.  (i)  Except as could not reasonably be expected, individually or 
in the aggregate, to have a Material Adverse Effect, (x) any ERISA Event shall have occurred with 
respect to a Plan or (y) any Loan Party or any ERISA Affiliate shall have been notified by the sponsor of 
a Multiemployer Plan that it has incurred Withdrawal Liability to such Multiemployer Plan; or 

(i) Any Loan Party or any ERISA Affiliate shall have been notified by the 
sponsor of a Multiemployer Plan that it has incurred Withdrawal Liability to such Multiemployer 
Plan in an amount that, when aggregated with all other amounts required to be paid to 
Multiemployer Plans by the Loan Parties and the ERISA Affiliates as Withdrawal Liability 
(determined as of the date of such notification), exceeds $25,000,000; or 

(ii) Any Loan Party or any ERISA Affiliate shall have been notified by the 
sponsor of a Multiemployer Plan that such Multiemployer Plan is in reorganization, insolvent or 
is being terminated, within the meaning of Title IV of ERISA, or has been determined to be in 
“endangered” or “critical” status within the meaning of Section 432 of the Code or Section 305 of 
ERISA, and as a result of such reorganization, insolvency, termination or determination, the 
aggregate annual contributions of the Loan Parties and the ERISA Affiliates to all Multiemployer 
Plans that are then in reorganization, insolvent, being terminated or in endangered or critical 
status have been or will be increased over the amounts contributed to such Multiemployer Plans 
for the plan years of such Multiemployer Plans immediately preceding the plan year in which 
such reorganization, insolvency, termination or determination occurs, by an amount exceeding 
$25,000,000; or 
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(iii) Except pursuant to transactions reasonably acceptable to the Required 
Lead Lenders, (A) (1) the U.K. Pension Scheme shall have commenced winding up or (2) the 
U.K. Pensions Regulator shall have issued a warning notice that it is considering issuing a 
financial support direction or contribution notice in relation to the U.K. Pension Scheme, and, in 
the case of each of clause (1) and clause (2), the amount of the deficit on winding up of the U.K. 
Pension Scheme would reasonably be expected to have a Material Adverse Effect, or (B) any 
Affiliate of the Company which currently participates in the U.K. Pension Scheme shall have 
ceased to participate therein or shall have withdrawn therefrom, and in each case such action 
would reasonably be expected to have a Material Adverse Effect; or 

(i) Invalidity of Loan Documents.  Any provision of any Loan Document after 
delivery thereof pursuant to Section 3.01 or 5.01(i) or (j) that is material to the substantial realization of 
the rights of the Lenders thereunder shall for any reason cease to be valid and binding on or enforceable 
against any Loan Party party to it, or any such Loan Party shall so state in writing; or 

(j) Collateral Documents.  Any Collateral Document or financing statement after 
delivery thereof pursuant to Section 3.01 or 5.01(i) or (j) shall for any reason (other than pursuant to the 
terms thereof) cease to create a valid and perfected first priority lien on and security interest in the 
Collateral (other than the Specified Collateral as set forth in Section 6(m) of the Security Agreement) 
purported to be covered thereby; or 

(k) Dismissal or Conversion of Cases.  (i) Any of the Cases of Debtors which are 
Material Subsidiaries shall be dismissed or converted to a case under Chapter 7 of the Bankruptcy Code 
or any Debtor shall file a motion or other pleading seeking the dismissal of any Case of any Debtor that is 
a Material Subsidiary under Section 1112 of the Bankruptcy Code or otherwise, or (ii) a trustee under 
Chapter 7 or Chapter 11 of the Bankruptcy Code, a responsible officer or an examiner with enlarged 
powers relating to the operation of the business (powers beyond those set forth in Section 1106(a)(3) and 
(4) of the Bankruptcy Code) under Section 1106(b) of the Bankruptcy Code shall be appointed in any of 
the Cases of the Debtors and the order appointing such trustee or examiner shall not be reversed or 
vacated within 30 days after the entry thereof; or 

(l) Superpriority Claims.  An order of the Bankruptcy Court shall be entered 
granting any Superpriority Claim (other than the Carve-Out or pursuant to the DIP Order as in effect on 
the date hereof) in any of the Cases of the Debtors that is pari passu with or senior to the claims of the 
Agent and the Lenders against the Company or any other Loan Party hereunder or under any of the other 
Loan Documents, or any Debtor takes any action seeking or supporting the grant of any such claim, 
except as expressly permitted hereunder; or 

(m) Relief from Automatic Stay.  The Bankruptcy Court shall enter an order or orders 
granting relief from the automatic stay applicable under Section 362 of the Bankruptcy Code to the holder 
or holders of any security interest to (i) permit foreclosure (or the granting of a deed in lieu of foreclosure 
or the like) on any assets of any of the Debtors which have a value in excess of $10,000,000 in the 
aggregate or (ii) permit other actions that would have a Material Adverse Effect on the Debtors or their 
estates (taken as a whole); or 

(n) Certain Orders. 

(i) an order of the Bankruptcy Court shall be entered reversing, amending, 
supplementing, staying for a period of five days or more, vacating or otherwise amending, 
supplementing or modifying the DIP Order, or any of the Company or any Subsidiary of the 
Company shall apply for authority to do so, without the prior written consent of the Agent or the 
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Required Lenders, and such order is not reversed or vacated within 5 days after the entry thereof; 
or 

(ii) an order of the Bankruptcy Court shall be entered denying or terminating 
use of Cash Collateral by the Loan Parties; or 

(iii) the DIP Order shall cease to create a valid and perfected Lien on the 
Collateral or to be in full force and effect; or 

(iv) any of the Loan Parties or any Subsidiary of the Company shall fail to 
comply with the DIP Order; or 

(v) a final non-appealable order in the Cases shall be entered charging any of 
the Collateral under Section 506(c) of the Bankruptcy Code against the Lenders or the 
commencement of other actions that is materially adverse to the Agent or the Lenders or their 
respective rights and remedies under the Facilities in any of the Cases or inconsistent with any of 
the Loan Documents. 

(o) Pre-Petition Payments.  Except as permitted by the DIP Order, any Debtor shall 
not make any Pre-Petition Payment other than Pre-Petition Payments authorized by the Bankruptcy Court 
in accordance with the “first day” orders  or entered by the Bankruptcy Court with the consent of (or non-
objection by) the Required Lenders; or 

(p) Invalid Plan.  A Reorganization Plan that is not an Acceptable Reorganization 
Plan shall be confirmed in any of the Cases of the Debtors, or any order shall be entered which dismisses 
any of the Cases of the Debtors and which order does not provide for termination of the Commitments 
and payment in full in cash of the Obligations under the Loan Documents (other than contingent 
indemnification obligations not yet due and payable), or any of the Debtors shall seek confirmation of any 
such plan or entry of any such order; or 

(q) Supportive Actions.  Any Loan Party or any Subsidiary thereof shall take any 
action in support of any matter set forth in paragraph (k), (1), (m), (n), (o) or (p) above or any other 
Person shall do so and such application is not contested in good faith by the Loan Parties and the relief 
requested is granted in an order that is not stayed pending appeal; 

then, and in any such event, the Agent shall at the request, or may with the consent of the Required 
Lenders (i) by notice to the Company, declare the Loans, all interest thereon and all other amounts 
payable in respect thereof under this Agreement to be forthwith due and payable, whereupon such Loans, 
all such interest and all such amounts shall become and be forthwith due and payable, without 
presentment, demand, protest or further notice of any kind, all of which are hereby expressly waived by 
the Company; and (ii) subject to the provisions of the Intercreditor Agreement and the DIP Order, 
exercise rights and remedies in respect of the Collateral in accordance with Section 19 of the Security 
Agreement and/or the comparable provisions of any other Collateral Document, the DIP Order and 
applicable law; provided, that with respect to the enforcement of Liens or other remedies with respect to 
the Collateral of the Loan Parties under the preceding clause (ii), the Agent shall provide the Company 
(with a copy to counsel for the Official Creditors’ Committee in the Cases and to the United States 
Trustee for the Southern District of New York) with seven (7) days’ prior written notice prior to taking 
the action contemplated thereby; in any hearing after the giving of the aforementioned notice, the only 
issue that may be raised by any party in opposition thereto being whether, in fact, an Event of Default has 
occurred and is continuing. 
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SECTION 6.02. Application of Funds; Intercreditor Provisions.  After the exercise of 
remedies provided for in Section 6.01 (or after the Loans have become immediately due and payable), any 
amounts received by the Agent on account of the Obligations shall be applied by the Agent in the 
following order: 

(a) With respect to amounts received from or on account of the Company, or in 
respect of any Collateral (subject to the proviso at the end of this Section 6.02(a)): 

First, to payment of that portion of the Obligations constituting fees, indemnities, 
expenses and other amounts (including fees, charges and disbursements of counsel to the Agent 
and amounts payable under Article II) payable to the Agent in its capacity as such; 

Second, to payment of that portion of the Obligations in respect of the First Lien First 
Out LoansNew MoneyLoans, ratably among the First Lien First OutNew Money Lenders in 
proportion to the respective amounts described in this clause Second held by them; 

Third, to payment of that portion of the Obligations in respect of the First Lien Last Out 
Loans, ratably among the First Lien Last Out Lenders in proportion to the respective amounts 
described in this clause Third held by them; 

FourthThird, to payment of that portion of the Obligations in respect of the Junior Loans, 
ratably among the Junior Loan Lenders in proportion to the respective amounts described in this 
clause Fourth held by them provided that (x) as between the 9.75% Tranche Loans and the 
10.625% Tranche Loans and the relative Obligations in respect hereof, the amounts shall be 
applied ratably in proportion to the respective amounts of principal held by the Lenders holding 
9.75% Tranche Loans and Lenders holding 10.625% Tranche Loans, respectively, (y) as among 
the 9.75% Tranche Loans and the Obligations in respect thereof, the amounts shall be applied 
ratably in proportion to the respective amounts of such Loans and Obligations held by the 
Lenders holding 9.75% Tranche Loans and (z) as among the 10.625% Tranche Loans and the 
Obligations in respect thereof, the amounts shall be applied ratably in proportion to the respective 
amounts of such Loans and Obligations held by the Lenders holding 10.625% Tranche Loans; 
and 

Last, the balance, if any, after all of the Obligations have been paid in full in cash, to the 
Company or as otherwise required by law; 

provided, that the application to the Obligations pursuant to this Section 6.02(a) of amounts 
received in respect of Collateral is expressly subject to the priorities set forth in the Intercreditor 
Agreement and in the DIP Order, and all such amounts shall first be allocated in accordance with 
such priorities before being applied to the Obligations pursuant to this Section 6.02(a). 

(b) Without limiting the generality of the foregoing, this Section 6.02 is intended to 
constitute and shall be deemed to constitute a “subordination agreement” within the meaning of Section 
510(a) of the Bankruptcy Code and is intended to be and shall be interpreted to be enforceable to the 
maximum extent permitted pursuant to applicable law.  Amounts applied pursuant to clauses First through 
Last of Section 6.02(a) are to be applied, for the avoidance of doubt, in the order required by such clauses 
until the payment in full in cash of the applicable Obligations referred to in the applicable clause. 

(c) If any Secured Party collects or receives any amounts received on account of the 
Obligations to which it is not entitled under Section 6.02(a) hereof, such Secured Party shall hold the 
same in trust for the applicable Secured Parties entitled thereto and shall forthwith deliver the same to the 
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limited to the maximum amount as will result in the obligations of such Guarantor under this Guaranty 
not constituting a fraudulent transfer or conveyance. 

(b) Each Guarantor hereby unconditionally and irrevocably agrees that in the event 
any payment shall be required to be made to the Agent or any Lender under this Guaranty or any guaranty 
supplement of the Guaranteed Obligations, such Guarantor will contribute, to the maximum extent 
permitted by law, such amounts to each other Guarantor and each other guarantor so as to maximize the 
aggregate amount paid to the Agent and the Lenders under or in respect of the Loan Documents. 

SECTION 7.02. Guaranty Absolute.  Each Guarantor guarantees that the applicable 
Guaranteed Obligations will be paid strictly in accordance with the terms of the Loan Documents, 
regardless of any law, regulation or order now or hereafter in effect in any jurisdiction affecting any of 
such terms or the rights of the Agent or any Lender with respect thereto.  The obligations of each 
Guarantor under or in respect of this Guaranty are independent of the applicable Guaranteed Obligations 
or any other obligations of any other Loan Party under or in respect of the Loan Documents, and a 
separate action or actions may be brought and prosecuted against each Guarantor to enforce this 
Guaranty, irrespective of whether any action is brought against the Company or any other Loan Party or 
whether the Company or any other Loan Party is joined in any such action or actions.  The liability of 
each Guarantor under this Guaranty shall be irrevocable, absolute and unconditional irrespective of, and 
each Guarantor hereby irrevocably waives any defenses it may now have or hereafter acquire in any way 
relating to, any or all of the following: 

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

(b) any change in the time, manner or place of payment of, or in any other term of, 
all or any of the applicable Guaranteed Obligations or any other obligations of any other Loan Party under 
or in respect of the Loan Documents, or any other amendment or waiver of or any consent to departure 
from any Loan Document, including, without limitation, any increase in the applicable Guaranteed 
Obligations resulting from the extension of additional credit to any Loan Party or any of its Subsidiaries 
or otherwise; 

(c) any taking, exchange, release or non-perfection of any Collateral or any other 
collateral, or any taking, release or amendment or waiver of, or consent to departure from, any other 
guaranty, for all or any of the applicable Guaranteed Obligations; 

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

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

(f) any failure of the Agent or any Lender to disclose to any Loan Party any 
information relating to the business, condition (financial or otherwise), operations, performance, 
properties or prospects of any other Loan Party now or hereafter known to the Agent or such Lender (each 
Guarantor waiving any duty on the part of the Agent and the Lenders to disclose such information); 
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(g) the failure of any other Person to execute or deliver this Agreement, any 
Guaranty Supplement or any other guaranty or agreement or the release or reduction of liability of any 
Guarantor or other guarantor or surety with respect to the applicable Guaranteed Obligations; or 

(h) any other circumstance (including, without limitation, any statute of limitations) 
or any existence of or reliance on any representation by the Agent or any Lender that might otherwise 
constitute a defense available to, or a discharge of, any Loan Party or any other guarantor or surety. 

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

SECTION 7.03. Waivers and Acknowledgments.  (a)  Each Guarantor hereby unconditionally 
and irrevocably waives promptness, diligence, notice of acceptance, presentment, demand for 
performance, notice of nonperformance, default, acceleration, protest or dishonor and any other notice 
with respect to any of the applicable Guaranteed Obligations and this Guaranty and any requirement that 
the Agent or any Lender protect, secure, perfect or insure any Lien or any property subject thereto or 
exhaust any right or take any action against any Loan Party or any other Person or any Collateral. 

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

(b) Each Guarantor hereby unconditionally and irrevocably waives (i) any defense 
arising by reason of any claim or defense based upon an election of remedies by the Agent or any Lender 
that in any manner impairs, reduces, releases or otherwise adversely affects the subrogation, 
reimbursement, exoneration, contribution or indemnification rights of such Guarantor or other rights of 
such Guarantor to proceed against any of the other Loan Parties, any other guarantor or any other Person 
or any Collateral and (ii) any defense based on any right of set-off or counterclaim against or in respect of 
the obligations of such Guarantor hereunder. 

(c) Each Guarantor hereby unconditionally and irrevocably waives any duty on the 
part of the Agent or any Lender to disclose to such Guarantor any matter, fact or thing relating to the 
business, condition (financial or otherwise), operations, performance, properties or prospects of any other 
Loan Party or any of its Subsidiaries now or hereafter known by the Agent or such Lender. 

(d) Each Guarantor acknowledges that it will receive substantial direct and indirect 
benefits from the financing arrangements contemplated by the Loan Documents and that the waivers set 
forth in Section 7.02 and this Section 7.03 are knowingly made in contemplation of such benefits. 

SECTION 7.04. Subrogation.  Each Guarantor hereby unconditionally and irrevocably agrees 
not to exercise any rights that it may now have or hereafter acquire against the Company, any other Loan 
Party or any other insider guarantor that arise from the existence, payment, performance or enforcement 
of such Guarantor’s obligations under or in respect of this Guaranty or any other Loan Document, 
including, without limitation, any right of subrogation, reimbursement, exoneration, contribution or 
indemnification and any right to participate in any claim or remedy of the Agent or any Lender against the 
Company, any other Loan Party or any other guarantor of some or all of the Guaranteed Obligations or 
any Collateral, whether or not such claim, remedy or right arises in equity or under contract, statute or 
common law, including, without limitation, the right to take or receive from the Company, any other Loan 
Party or any other insider guarantor, directly or indirectly, in cash or other property or by set-off or in any 
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other manner, payment or security on account of such claim, remedy or right, unless and until all of the 
applicable Guaranteed Obligations and all other amounts payable under this Guaranty shall have been 
paid in full in cash and the Commitments shall have expired or been terminated.  If any amount shall be 
paid to any Guarantor in violation of the immediately preceding sentence at any time prior to the latest of 
(a) the payment in full in cash of the applicable Guaranteed Obligations and all other amounts payable 
under this Guaranty and (b) the Termination Date, such amount shall be received and held in trust for the 
benefit of the Agent and the Lenders, shall be segregated from other property and funds of such Guarantor 
and shall forthwith be paid or delivered to the Agent in the same form as so received (with any necessary 
endorsement or assignment) to be credited’ and applied to the applicable Guaranteed Obligations and all 
other amounts payable under this Guaranty by such Guarantor, whether matured or unmatured, in 
accordance with the terms of the Loan Documents, or to be held as Collateral for any applicable 
Guaranteed Obligations or other amounts payable under this Guaranty by such Guarantor thereafter 
arising.  If (i) any Guarantor shall make payment to the Agent or any Lender of all or any part of the 
applicable Guaranteed Obligations, (ii) all of the applicable Guaranteed Obligations and all other amounts 
payable under this Guaranty by such Guarantor shall have been paid in full in cash and (iii) the 
Termination Date shall have occurred, the Agent and the Lenders will, at such Guarantor’s request and 
expense, execute and deliver to such Guarantor appropriate documents, without recourse and without 
representation or warranty, necessary to evidence the transfer by subrogation to such Guarantor of an 
interest in the applicable Guaranteed Obligations resulting from such payment made by such Guarantor 
pursuant to this Guaranty. 

SECTION 7.05. Guaranty Supplements.  Upon the execution and delivery by any Person of a 
guaranty supplement in substantially the form of Exhibit F hereto (each, a “Guaranty Supplement”), (a) 
such Person shall be referred to as an “Additional Guarantor” and shall become and be a Guarantor 
hereunder, and each reference in this Guaranty to a “Guarantor” shall also mean and be a reference to 
such Additional Guarantor, and each reference in any other Loan Document to a “U.S. Subsidiary 
Guarantor”, as applicable, shall also mean and be a reference to such Additional Guarantor, and (b) each 
reference herein to “this Guaranty,” “hereunder,” “hereof’ or words of like import referring to this 
Guaranty, and each reference in any other Loan Document to the “Guaranty,” “thereunder,” “thereof’ or 
words of like import referring to this Guaranty, shall mean and be a reference to this Guaranty as 
supplemented by such Guaranty Supplement. 

SECTION 7.06. Subordination.  (a)  Each Guarantor hereby subordinates any and all debts, 
liabilities and other obligations owed to such Guarantor by each other Loan Party (the “Subordinated 
Obligations”) to the applicable Guaranteed Obligations to the extent and in the manner hereinafter set 
forth in this Section 7.06: 

(a) Prohibited Payments, Etc.  Except during the continuance of an Event of Default, 
each Guarantor may receive regularly scheduled payments from any other Loan Party on account of the 
Subordinated Obligations.  After the occurrence and during the continuance of any Event of Default, 
however, unless the Required Lenders otherwise agree, no Guarantor shall demand, accept or take any 
action to collect any payment on account of the Subordinated Obligations. 

(b) Prior Payment of Guaranteed Obligations.  In any proceeding under the 
Bankruptcy Code relating to any other Loan Party, each Guarantor agrees that the Lenders shall be 
entitled to receive payment in full in cash of all applicable Guaranteed Obligations (including all interest 
and expenses accruing after the commencement of a proceeding under the Bankruptcy Code, whether or 
not constituting an allowed claim in such proceeding (“Post-Petition Interest”)) before such Guarantor 
receives payment of any Subordinated Obligations. 
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to the Agent in this Article VIII with respect to any acts taken or omissions suffered by the Agent in 
connection with its activities in such capacity as fully as if the term “Agent” as used in this Article VIII 
included the Agent with respect to such acts or omissions, and (ii) as additionally provided herein with 
respect to the Agent. 

(b) The provisions of this Article VIII are solely for the benefit of the Agent and the 
Lenders, and neither the Company nor any other Loan Party shall have rights as a third party beneficiary 
of any of such provisions. 

SECTION 8.02. Agent Individually.  (a)  The Person serving as the Agent hereunder shall 
have the same rights and powers in its capacity as a Lender as any other Lender and may exercise the 
same as though it were not the Agent and the term “Lender” or “Lenders” shall, unless otherwise 
expressly indicated or unless the context otherwise requires, include the Person serving as the Agent 
hereunder in its individual capacity.  Such Person and its Affiliates may accept deposits from, lend money 
to, act as the financial advisor or in any other advisory capacity for and generally engage in any kind of 
business with the Company or any of their Subsidiaries or other Affiliate thereof as if such Person were 
not the Agent hereunder and without any duty to account therefor to the Lenders. 

(a) Each Lender understands that the Person serving as Agent, acting in its 
individual capacity, and its Affiliates (collectively, the “Agent’s Group”) are engaged in a wide range of 
financial services and businesses (including, but not limited to, trust, investment management, financing, 
securities trading, corporate and investment banking and research) (such services and businesses are 
collectively referred to in this Section 8.02 as “Activities”) and may engage in the Activities with or on 
behalf of one or more of the Loan Parties or their respective Affiliates.  Furthermore, the Agent’s Group 
may, in undertaking the Activities, engage in trading in financial products or undertake other investment 
businesses for its own account or on behalf of others (including the Loan Parties and their Affiliates and 
including holding, for its own account or on behalf of others, equity, debt and similar positions in the 
Company, another Loan Party or their respective Affiliates), including trading in or holding long, short or 
derivative positions in securities, loans or other financial products of one or more of the Loan Parties or 
their Affiliates.  Each Lender understands and agrees that in engaging in the Activities, the Agent’s Group 
may receive or otherwise obtain information concerning the Loan Parties or their Affiliates (including 
information concerning the ability of the Loan Parties to perform their respective Obligations hereunder 
and under the other Loan Documents) which information may not be available to any of the Lenders that 
are not members of the Agent’s Group.  None of the Agent nor any member of the Agent’s Group shall 
have any duty to disclose to any Lender or use on behalf of the Lenders, and shall not be liable for the 
failure to so disclose or use, any information whatsoever about or derived from the Activities or otherwise 
(including any information concerning the business, prospects, operations, property, financial and other 
condition or creditworthiness of any Loan Party or any Affiliate of any Loan Party) or to account for any 
revenue or profits obtained in connection with the Activities, except that the Agent shall deliver or 
otherwise make available to each Lender such documents as are expressly required by any Loan 
Document to be transmitted by the Agent to the Lenders. 

(b) Each Lender further understands that there may be situations where members of 
the Agent’s Group or their respective customers (including the Loan Parties and their Affiliates) either 
now have or may in the future have interests or take actions that may conflict with the interests of any one 
or more of the Lenders (including the interests of the Lenders hereunder and under the other Loan 
Documents).  Each Lender agrees that no member of the Agent’s Group is or shall be required to restrict 
its activities as a result of the Person serving as Agent being a member of the Agent’s Group, and that 
each member of the Agent’s Group may undertake any Activities without further consultation with or 
notification to any Lender.  None of (i) this Agreement nor any other Loan Document, (ii) the receipt by 
the Agent’s Group of information (including Company Information) concerning the Loan Parties or their 
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Affiliates (including information concerning the ability of the Loan Parties to perform their respective 
Obligations hereunder and under the other Loan Documents) nor (iii) any other matter shall give rise to 
any fiduciary, equitable or contractual duties (including without limitation any duty of trust or 
confidence) owing by the Agent or any member of the Agent’s Group to any Lender including any such 
duty that would prevent or restrict the Agent’s Group from acting on behalf of customers (including the 
Loan Parties or their Affiliates) or for its own account. 

SECTION 8.03. Duties of Agent; Exculpatory Provisions.  (a)  The Agent’s duties hereunder 
and under the other Loan Documents are solely ministerial and administrative in nature and the Agent 
shall not have any duties or obligations except those expressly set forth herein and in the other Loan 
Documents.  Without limiting the generality of the foregoing, (i) the Agent shall not be subject to any 
fiduciary or other implied duties, regardless of whether a Default has occurred and is continuing, (ii) the 
Agent shall not have any duty to take any discretionary action or exercise any discretionary powers, 
except discretionary rights and powers expressly contemplated hereby or by the other Loan Documents 
that the Agent is required to exercise as directed in writing by the Required Lenders (or such other 
number or percentage of the Lenders as shall be expressly provided for herein or in the other Loan 
Documents), provided that the Agent shall not be required to take any action that, in its opinion or the 
opinion of its counsel, may expose the Agent or any of its Affiliates to liability or that is contrary to any 
Loan Document or applicable law and (iii) the Agent shall not, except as expressly set forth herein and in 
the other Loan Documents, have any duty to disclose, and shall not be liable for the failure to disclose, 
any information relating to the Company or any of its Affiliates that is communicated to or obtained by 
the Person serving as the Agent or any of its Affiliates in any capacity. 

(a) The Agent shall not be liable for any action taken or not taken by it (i) with the 
consent or at the request of the Required Lenders (or such other number or percentage of the Lenders as 
shall be necessary, or as the Agent shall believe in good faith shall be necessary, under the circumstances 
as provided in Sections 9.01 or 9.03) or (ii) in the absence of its own gross negligence or willful 
misconduct.  The Agent shall be deemed not to have knowledge of any Default or the event or events that 
give or may give rise to any Default unless and until the Company or any Lender shall have given notice 
to the Agent describing such Default and such event or events. 

(b) Neither the Agent nor any member of the Agent’s Group shall be responsible for 
or have any duty to ascertain or inquire into (i) any statement, warranty, representation or other 
information made or supplied in or in connection with this Agreement, any other Loan Document or the 
information presented to the other Lenders by the Company, (ii) the contents of any certificate, report or 
other document delivered hereunder or thereunder or in connection herewith or therewith or the adequacy, 
accuracy and/or completeness of the information contained therein, (iii) the performance or observance of 
any of the covenants, agreements or other terms or conditions set forth herein or therein or the occurrence 
of any Default, (iv) the validity, enforceability, effectiveness or genuineness of this Agreement, any other 
Loan Document or any other agreement, instrument or document or the perfection or priority of any Lien 
or security interest created or purported to be created by the Collateral Documents or (v) the satisfaction 
of any condition set forth in Article III or elsewhere herein, other than (but subject to the foregoing clause 
(ii)) to confirm receipt of items expressly required to be delivered to the Agent. 

(c) Nothing in this Agreement or any other Loan Document shall require the Agent 
or any of its Related Parties to carry out any “know your customer” or other checks in relation to any 
Person on behalf of any Lender and each Lender confirms to the Agent that it is solely responsible for any 
such checks it is required to carry out and that it may not rely on any statement in relation to such checks 
made by the Agent or any of its Related Parties. 
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SECTION 8.04. Reliance by Agent.  The Agent shall be entitled to rely upon, and shall not 
incur any liability for relying upon, any notice, request, certificate, consent, statement, instrument, 
document or other writing (including any electronic message, Internet or intranet website posting or other 
distribution) believed by it to be genuine and to have been signed, sent or otherwise authenticated by the 
proper Person.  The Agent also may rely upon any statement made to it orally or by telephone and 
believed by it to have been made by the proper Person, and shall not incur any liability for relying 
thereon.  In determining compliance with any condition hereunder to the making of a Loan, that by its 
terms must be fulfilled to the satisfaction of a Lender, the Agent may presume that such condition is 
satisfactory to such Lender unless an officer of the Agent responsible for the transactions contemplated 
hereby shall have received notice to the contrary from such Lender prior to the making of such Loan, and 
in the case of a Borrowing, such Lender shall not have made available to the Agent such Lender’s ratable 
portion of such Borrowing.  The Agent may consult with legal counsel (who may be counsel for the 
Company or any other Loan Party), independent accountants and other experts selected by it, and shall 
not be liable for any action taken or not taken by it in accordance with the advice of any such counsel, 
accountants or experts. 

SECTION 8.05. Indemnification.  (a)  Each Lender severally agrees to indemnify the Agent 
(to the extent not promptly reimbursed by the Company) from and against such Lender’s pro rata share 
(based on the Loans and unused Commitments held by such Lender relative to the total Loans and unused 
Commitments then outstanding) of any and all liabilities, obligations, losses, damages, penalties, actions, 
judgments, suits, costs, expenses or disbursements of any kind or nature whatsoever that may be imposed 
on, incurred by, or asserted against the Agent in any way relating to or arising out of this Agreement or 
any action taken or omitted by the Agent under this Agreement (collectively, the “Indemnified Costs”), 
provided that no Lender shall be liable for any portion of the Indemnified Costs resulting from the 
Agent’s gross negligence or willful misconduct as found in a non-appealable judgment by a court of 
competent jurisdiction.  Without limitation of the foregoing, each Lender agrees to reimburse the Agent 
promptly upon demand for its ratable share of any reasonable out-of-pocket expenses (including 
reasonable counsel fees) incurred by the Agent in connection with the preparation, execution, delivery, 
administration, modification, amendment or enforcement (whether through negotiations, legal 
proceedings or otherwise) of, or legal advice in respect of rights or responsibilities under, this Agreement, 
to the extent that the Agent is not promptly reimbursed for such expenses by the Company.  In the case of 
any investigation, litigation or proceeding giving rise to any Indemnified Costs, this Section 8.05 applies 
whether any such investigation, litigation or proceeding is brought by the Agent, any Lender or a third 
party. 

(a) The failure of any Lender to reimburse the Agent promptly upon demand for its 
ratable share of any amount required to be paid by the Lenders to the Agent as provided herein shall not 
relieve any other Lender of its obligation hereunder to reimburse the Agent for its ratable share of such 
amount, but no Lender shall be responsible for the failure of any other Lender to reimburse the Agent for 
such other Lender’s ratable share of such amount.  Without prejudice to the survival of any other 
agreement of any Lender hereunder, the agreement and obligations of each Lender contained in this 
Section 8.05 shall survive the payment in full of principal, interest and all other amounts payable 
hereunder and under the Notes.  The Agent agrees to return to the Lenders their respective ratable shares 
of any amounts paid under this Section 8.05 that are subsequently reimbursed by the Company. 

SECTION 8.06. Delegation of Duties.  The Agent may perform any and all of its duties and 
exercise its rights, and powers hereunder or under any other Loan Document by or through any one or 
more co-agents or sub-agents appointed by the Agent.  The Agent and any such co-agent or sub-agent 
may perform any and all of its duties and exercise its rights and powers by or through their respective 
Related Parties.  Each such co-agent and sub-agent and the Related Parties of the Agent and each such co-
agent and sub-agent shall be entitled to the benefits of all provisions of this Article VIII and Article IX (as 
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though such co-agents and sub-agents were the “Agent” under the Loan Documents) as if set forth in full 
herein with respect thereto. 

SECTION 8.07. Resignation of Agent.  The Agent may at any time give notice to the Lenders 
and the Company of its resignation in respect of the Facilities.  Upon receipt of any such notice of 
resignation, the Required Lenders shall have the right, in consultation with the Company, to appoint a 
successor, which shall be a bank with an office in New York, New York, or an Affiliate of any such bank 
with an office in New York, New York.  If no such successor shall have been so appointed by the 
Required Lenders and shall have accepted such appointment within 30 days after the retiring Agent gives 
notice of its resignation (such 30-day period, the “Lender Appointment Period”), then the retiring Agent 
may on behalf of the applicable Lenders, appoint a successor Agent meeting the qualifications set forth 
above.  In addition and without any obligation on the part of the retiring Agent to appoint, on behalf of the 
Lenders, a successor Agent, the retiring Agent may at any time upon or after the end of the Lender 
Appointment Period notify the Company and the Lenders that no qualifying Person has accepted 
appointment as successor Agent and the effective date of such retiring Agent’s resignation.  Upon the 
resignation effective date established in such notice and regardless of whether a successor Agent has been 
appointed and accepted such appointment, the retiring Agent’s resignation shall nonetheless become 
effective and (i) the retiring Agent shall be discharged from its duties and obligations as Agent hereunder 
and under the other Loan Documents in respect of the Facilities as to which it has resigned and (ii) all 
payments, communications and determinations provided to be made by, to or through the Agent shall 
instead be made by or to each applicable Lender directly, until such time as the Required Lenders appoint 
a successor Agent as provided for above in this paragraph.  Upon the acceptance of a successor’s 
appointment as Agent hereunder, such successor shall succeed to and become vested with all of the rights, 
powers, privileges and duties as Agent of the retiring (or retired) Agent in respect of the Facilities as to 
which it has resigned, and the retiring Agent shall be discharged from all of its duties and obligations as 
Agent hereunder or under the other Loan Documents in respect of the Facilities as to which it has 
resigned (if not already discharged therefrom as provided above in this paragraph).  The fees payable by 
the Company to a successor Agent shall be the same as those payable to its predecessor unless otherwise 
agreed between the Company and such successor.  After the retiring Agent’s resignation hereunder and 
under the other Loan Documents, the provisions of this Article VIII and Section 8.05 and Section 9.04 
shall continue in effect for the benefit of such retiring Agent, its sub-agents and their respective Related 
Parties in respect of any actions taken or omitted to be taken by any of them while the retiring Agent was 
acting as Agent. 

SECTION 8.08. Non-Reliance on Agent and Other Lenders.  (a)  Each Lender confirms to the 
Agent, each other Lender and each of their respective Related Parties that it (i) possesses (individually or 
through its Related Parties) such knowledge and experience in financial and business matters that it is 
capable, without reliance on the Agent, any other Lender or any of their respective Related Parties, of 
evaluating the merits and risks (including tax, legal, regulatory, credit, accounting and other financial 
matters) of (x) entering into this Agreement, (y) making Loans and other extensions of credit hereunder 
and under the other Loan Documents and (z) in taking or not taking actions hereunder and thereunder, (ii) 
is financially able to bear such risks and (iii) has determined that entering into this Agreement and making 
Loans and other extensions of credit hereunder and under the other Loan Documents is suitable and 
appropriate for it. 

(a) Each Lender acknowledges that (i) it is solely responsible for making its own 
independent appraisal and investigation of all risks arising under or in connection with this Agreement 
and the other Loan Documents, (ii) that it has, independently and without reliance upon the Agent, any 
other Lender or any of their respective Related Parties, made its own appraisal and investigation of all 
risks associated with, and its own credit analysis and decision to enter into, this Agreement based on such 
documents and information, as it has deemed appropriate and (iii) it will, independently and without 
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reliance upon the Agent, any other Lender or any of their respective Related Parties, continue to be solely 
responsible for making its own appraisal and investigation of all risks arising under or in connection with, 
and its own credit analysis and decision to take or not take action under, this Agreement and the other 
Loan Documents based on such documents and information as it shall from time to time deem 
appropriate, which may include, in each case: 

(i) the financial condition, status and capitalization of the Company and 
each other Loan Party; 

(ii) the legality, validity, effectiveness, adequacy or enforceability of this 
Agreement and each other Loan Document and any other agreement, arrangement or document 
entered into, made or executed in anticipation of, under or in connection with any Loan 
Document; 

(iii) determining compliance or non-compliance with any condition 
hereunder to the making of a Loan and the form and substance of all evidence delivered in 
connection with establishing the satisfaction of each such condition; 

(iv) the adequacy, accuracy and/or completeness of any information 
delivered by the Agent, any other Lender or by any of their respective Related Parties under or in 
connection with this Agreement or any other Loan Document, the transactions contemplated 
hereby and thereby or any other agreement, arrangement or document entered into, made or 
executed in anticipation of, under or in connection with any Loan Document. 

SECTION 8.09. Agent May File Proofs of Claim.  In case of the pendency of any proceeding 
under the Bankruptcy Code or any other judicial proceeding relative to any Loan Party, the Agent 
(irrespective of whether the principal of any Loan shall then be due and payable as herein expressed or by 
declaration or otherwise and irrespective of whether the Agent shall have made any demand on the 
Company) shall be entitled and empowered, by intervention in such proceeding or otherwise: 

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

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

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

SECTION 8.10. Intercreditor Agreement.  Each of the Lenders hereby authorizes and directs 
the Agent to enter into the Intercreditor Agreement on behalf of such Lender and agrees that the Agent in 
its various capacities thereunder may take such actions on its behalf as is contemplated by the terms of the 
Intercreditor Agreement.  Each Lender hereunder (a) consents to any subordination of Liens provided for 
in the Intercreditor Agreement, (b) agrees that it will be bound by and will take no actions contrary to the 
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(i) if to the Company or the Agent, to the address, telecopier number, 
electronic mail address or telephone number specified for such Person on Schedule 9.02; and 

(ii) if to any other Lender, to the address, telecopier number, electronic mail 
address or telephone number specified in its Administrative Questionnaire (including, as 
appropriate, notices delivered solely to the Person designated by a Lender on its Administrative 
Questionnaire then in effect for the delivery of notices that may contain material non-public 
information relating to the Company). 

Notices and other communications sent by hand or overnight courier service, or mailed 
by certified or registered mail, shall be deemed to have been given when received; notices and other 
communications sent by telecopier shall be deemed to have been given when sent (except that, if not 
given during normal business hours for the recipient, shall be deemed to have been given at the opening 
of business on the next business day for the recipient).  Notices and other communications delivered 
through electronic communications to the extent provided in subsection (b) below, shall be effective as 
provided in such subsection (b). 

(b) Notices and other communications to the Lenders hereunder may be delivered or 
furnished by electronic communication (including e-mail and Internet or intranet websites) pursuant to 
procedures approved by the Agent, provided that the foregoing shall not apply to notices to any Lender 
pursuant to Article II if such Lender has notified the Agent that it is incapable of receiving notices under 
such Article by electronic communication.  The Agent or the Company may, in its discretion, agree to 
accept notices and other communications to it hereunder by electronic communications pursuant to 
procedures approved by it, provided that approval of such procedures may be limited to particular notices 
or communications. 

Each Lender agrees that notice to it specifying that any Company Materials or other 
notices or communications have been posted to the Platform shall constitute effective delivery of such 
information, documents or other materials to such Lender for purposes of this Agreement; provided that if 
requested by any Lender, the Agent shall deliver a copy of the Company Materials, notices or other 
communications to such Lender by email or fax. 

(c) Electronic Communications.  Unless the Agent otherwise prescribes, (i) notices 
and other communications sent to an e-mail address shall be deemed received upon the sender’s receipt of 
an acknowledgement from the intended recipient (such as by the “return receipt requested” function, as 
available, return e-mail or other written acknowledgement), provided that if such notice or other 
communication is not sent during the normal business hours of the recipient, such notice or 
communication shall be deemed to have been sent at the opening of business on the next business day for 
the recipient, and (ii) notices or communications posted to an Internet or intranet website shall be deemed 
received upon the deemed receipt by the intended recipient at its e-mail address as described in the 
foregoing clause (i) of notification that such notice or communication is available and identifying the 
website address therefor. 

(d) The Platform.  THE PLATFORM IS PROVIDED “AS IS” AND “AS 
AVAILABLE”.  THE AGENT PARTIES (AS DEFINED BELOW) DO NOT WARRANT THE 
ACCURACY OR COMPLETENESS OF THE COMPANY MATERIALS OR THE ADEQUACY OF 
THE PLATFORM, AND EXPRESSLY DISCLAIM LIABILITY FOR ERRORS IN OR OMISSIONS 
FROM THE COMPANY MATERIALS.  NO WARRANTY OF ANY KIND, EXPRESS, IMPLIED OR 
STATUTORY, INCLUDING ANY WARRANTY OF MERCHANTABILITY, FITNESS FOR A 
PARTICULAR PURPOSE, NON-INFRINGEMENT OF THIRD PARTY RIGHTS OR FREEDOM 
FROM VIRUSES OR OTHER CODE DEFECTS, IS MADE BY ANY AGENT PARTY IN 
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CONNECTION WITH THE COMPANY MATERIALS OR THE PLATFORM.  In no event shall the 
Agent or any of its Related Parties (collectively, the “Agent Parties”) have any liability to the Company, 
any Lender or any other Person for losses, claims, damages, liabilities or expenses of any kind (whether in 
tort, contract or otherwise) arising out of the Company’ or the Agent’s transmission of Company 
Materials through the Internet, except to the extent that such losses, claims, damages, liabilities or 
expenses are determined by a court of competent jurisdiction by a final and nonappealable judgment to 
have resulted from the gross negligence or willful misconduct of such Agent Party; provided, however, 
that in no event shall any Agent Party have any liability to the Company, any Lender or any other Person 
for indirect, special, incidental, consequential or punitive damages (as opposed to direct or actual 
damages). 

(e) Change of Address, Etc.  Each of the Company and the Agent may change its 
address, telecopier or telephone number for notices and other communications hereunder by notice to the 
other parties hereto.  Each other Lender may change its address, telecopier or telephone number for 
notices and other communications hereunder by notice to the Company and the Agent.  In addition, each 
Lender agrees to notify the Agent from time to time to ensure that the Agent has on record (i) an effective 
address, contact name, telephone number, telecopier number and electronic mail address to which notices 
and other communications may be sent and (ii) accurate wire instructions for such Lender.  Furthermore, 
each Public Lender agrees to cause at least one individual at or on behalf of such Public Lender to at all 
times have selected the “Private Side Information” or similar designation on the content declaration 
screen of the Platform in order to enable such Public Lender or its delegate, in accordance with such 
Public Lender’s compliance procedures and applicable law, including United States Federal and state 
securities laws, to make reference to Company Materials that are not made available through the “Public 
Side Information” portion of the Platform and that may contain material non-public information with 
respect to the Company or their securities for purposes of United States Federal or state securities laws. 

(f) Reliance by Agent and Lenders.  The Agent, and the Lenders shall be entitled to 
rely and act upon any notices (including telephonic Notices of Borrowing) purportedly given by or on 
behalf of the Company even if (i) such notices were not made in a manner specified herein, were 
incomplete or were not preceded or followed by any other form of notice specified herein, or (ii) the 
terms thereof, as understood by the recipient, varied from any confirmation thereof.  The Company shall 
indemnify the Agent, each Lender and the Related Parties of each of them from all losses, costs, expenses 
and liabilities resulting from the reliance by such Person on each notice purportedly given by or on behalf 
of the Company.  All telephonic notices to and other telephonic communications with the Agent may be 
recorded by the Agent, and each of the parties hereto hereby consents to such recording. 

SECTION 9.03. No Waiver; Remedies.  No failure on the part of any Lender or the Agent to 
exercise, and no delay in exercising, any right hereunder or under any Note shall operate as a waiver 
thereof; nor shall any single or partial exercise of any such right preclude any other or further exercise 
thereof or the exercise of any other right.  The remedies herein provided are cumulative and not exclusive 
of any remedies provided by law. 

Notwithstanding anything to the contrary contained herein or in any other Loan Document, the 
authority to enforce rights and remedies hereunder and under the other Loan Documents against the Loan 
Parties or any of them shall be vested exclusively in, and all actions and proceedings at law in connection 
with such enforcement shall be instituted and maintained exclusively by, the Agent in accordance with 
Section 6.01 for the benefit of all the Lenders; provided, however, that the foregoing shall not prohibit (a) 
the Agent from exercising on its own behalf the rights and remedies that inure to its benefit (solely in its 
capacity as Agent) hereunder and under the other Loan Documents, (b) any Lender from exercising setoff 
rights in accordance with Section 9.06 (subject to the terms of Section 2.13), or (c) any Lender from filing 
proofs of claim or appearing and filing pleadings on its own behalf during the pendency of a proceeding 



   

82 

relative to any Loan Party under the Bankruptcy Code; and provided, further, that if at any time there is 
no Person acting as Agent hereunder and under the other Loan Documents, then (i) the Required Lenders 
shall have the rights otherwise ascribed to the Agent pursuant to Article VI and (ii) in addition to the 
matters set forth in clauses (b) and (c) of the preceding proviso and subject to Section 2.13, any Lender 
may, with the consent of the Required Lenders, enforce any rights and remedies available to it and as 
authorized by the Required Lenders. 

SECTION 9.04. Costs and Expenses.  (a)  The Company agrees to pay on demand all 
reasonable costs and expenses of the Agent in connection with the preparation, execution, delivery, 
administration, modification and amendment of this Agreement, the Notes and the other documents to be 
delivered hereunder, including, without limitation, (i) all due diligence, transportation, computer, 
duplication, appraisal, consultant, and audit expenses, (ii) the reasonable fees and expenses of counsel for 
the Lead Lenders and the Agent with respect thereto and (iii) fees and expenses incurred in connection 
with the creation, perfection or protection of the liens under the Loan Documents (including all 
reasonable search, filing and recording fees), provided, however, the Company shall not be required to 
pay fees or expenses of more than one counsel in any jurisdiction where the Collateral is located, with 
respect to advising each of the Agent, as to its rights and responsibilities, or the perfection, protection or 
preservation of rights or interests, under the Loan Documents, with respect to negotiations with any Loan 
Party or with other creditors of any Loan Party or any of its Subsidiaries arising out of any Default or any 
events or circumstances that may give rise to a Default and with respect to presenting claims in or 
otherwise participating in or monitoring any bankruptcy, insolvency or other similar proceeding involving 
creditors’ rights generally and any proceeding ancillary thereto.  The Company further agrees to pay on 
demand all costs and expenses of the Agent, and each Lender, if any (including, without limitation, 
reasonable counsel fees and expenses), in connection with the enforcement (whether through negotiations, 
legal proceedings or otherwise) of the Loan Documents, whether in any action, suit or litigation, or any 
bankruptcy, insolvency or other similar proceeding affecting creditors’ rights generally, including, 
without limitation, reasonable fees and expenses of counsel for the Agent and each Lender in connection 
with the enforcement of rights under this Agreement and the other Loan Documents.  Without limiting the 
foregoing, the Company also agrees to pay all costs and expenses of the Lead Lenders as required under 
the Commitment Letter dated as of December 31, 2012 (as amended, supplemented or otherwise modified 
from time to time) among the Lead Lenders and the Company. 

(a) The Company agrees to indemnify and hold harmless the Agent, and each Lender 
and each of their Related Parties (each, an “Indemnified Party”) from and against any and all claims, 
damages, losses, liabilities and expenses (including, without limitation, reasonable fees and expenses of 
counsel) incurred by or asserted or awarded against any Indemnified Party, in each case arising out of or 
in connection with or by reason of (including, without limitation, in connection with any investigation, 
litigation or proceeding or preparation of a defense in connection therewith) (i) the Notes, this Agreement, 
any of the transactions contemplated herein or the actual or proposed use of the proceeds of the Loans 
(which, for the avoidance of doubt does not include Taxes, Excluded Taxes and Other Taxes which shall 
be governed by Section 2.12) or (ii) the actual or alleged presence of Hazardous Materials on any 
property of the Company or any of its Subsidiaries or any Environmental Action relating in any way to 
the Company or any of its Subsidiaries, except to the extent such claim, damage, loss, liability or expense 
resulted from such Indemnified Party’s gross negligence, bad faith or willful misconduct, as found in a 
final and non-appealable judgment by a court of competent jurisdiction.  In the case of an investigation, 
litigation or other proceeding to which the indemnity in this Section 9.04(b) applies, such indemnity shall 
be effective whether or not such investigation, litigation or proceeding is brought by any Loan Party, its 
directors, equityholders or creditors or an Indemnified Party or any other Person, whether or not any 
Indemnified Party is otherwise a party thereto and whether or not the transactions contemplated hereby 
are consummated.  The Company and each Indemnified Party agrees not to assert any claim for special, 
indirect, consequential or punitive damages against the Company, the Agent, any Lender, any of their 
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Affiliates, or any of their respective directors, officers, employees, attorneys and agents, on any theory of 
liability, arising out of or otherwise relating to the Notes, this Agreement, any of the transactions 
contemplated herein or the actual or proposed use of the proceeds of the Loans. 

(b) If any payment of principal of, or Conversion of, any Eurodollar Rate Loan is 
made by the Company to or for the account of a Lender other than on the last day of the Interest Period 
for such Loan, as a result of a payment or Conversion pursuant to Section 2.06(d), 2.08 or 2.10, 
acceleration of the maturity of the Notes pursuant to Section 6.01 or for any other reason, or by an 
Eligible Assignee to a Lender other than on the last day of the Interest Period for such Loan upon an 
assignment of rights and obligations under this Agreement pursuant to Section 9.08 as a result of a 
demand by the Company pursuant to Section 9.08(a), the Company shall, upon demand by such Lender 
(with a copy of such demand to the Agent), pay to the Agent for the account of such Lender any amounts 
required to compensate such Lender for any additional losses, costs or expenses that it may reasonably 
incur as a result of such payment or Conversion, including, without limitation, any loss (excluding loss of 
anticipated profits), cost or expense incurred by reason of the liquidation or reemployment of deposits or 
other funds acquired by any Lender to fund or maintain such Loan. 

(c) Without prejudice to the survival of any other agreement of any Loan Party 
hereunder or under any other Loan Document, the agreements and obligations of the Company contained 
in Sections 2.09, 2.12 and 9.04 shall survive the payment in full of principal, interest and all other 
amounts payable hereunder and under the Notes. 

(d) No Indemnified Party referred to in subsection (b) above shall be liable for any 
damages arising from the use by unintended recipients of any information or other materials distributed to 
such unintended recipients by such Indemnified Party through telecommunications, electronic or other 
information transmission systems in connection with this Agreement or the other Loan Documents or the 
transactions contemplated hereby or thereby other than for direct or actual damages resulting from the 
gross negligence, bad faith or willful misconduct of such Indemnified Party as determined by a final and 
nonappealable judgment of a court of competent jurisdiction. 

(e) All amounts due under this Section shall be payable not later than ten Business 
Days after demand therefor. 

(f) The agreements in this Section shall survive the resignation of the Agent, the 
replacement of any Lender, the termination of the aggregate Commitments and the repayment, 
satisfaction or discharge of all the other Obligations. 

SECTION 9.05. Payments Set Aside.  To the extent that any payment by or on behalf of the 
Company is made to the Agent, or any Lender, or the Agent, or any Lender exercises its right of setoff, 
and such payment or the proceeds of such setoff or any part thereof is subsequently invalidated, declared 
to be fraudulent or preferential, set aside or required (including pursuant to any settlement entered into by 
the Agent, or such Lender in its discretion) to be repaid to a trustee, receiver or any other party, in 
connection with any proceeding under the Bankruptcy Code or otherwise, then (a) to the extent of such 
recovery, the obligation or part thereof originally intended to be satisfied shall be revived and continued 
in full force and effect as if such payment had not been made or such setoff had not occurred, and (b) each 
Lender severally agrees to pay to the Agent upon demand its applicable share (without duplication) of any 
amount so recovered from or repaid by the Agent, plus interest thereon from the date of such demand to 
the date such payment is made at a rate per annum equal to the Federal Funds Rate from time to time in 
effect.  The obligations of the Lenders under clause (b) of the preceding sentence shall survive the 
payment in full of the Obligations and the termination of this Agreement. 
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SECTION 9.06. Right of Set-off.  Subject to the DIP Order and the final proviso to Section 
6.01, upon (i) the occurrence and during the continuance of any Event of Default and (ii) the making of 
the request or the granting of the consent specified by Section 6.01 to authorize the Agent to declare the 
Loans due and payable pursuant to the provisions of Section 6.01, the Agent, and each applicable Lender 
and each of their respective Affiliates is hereby authorized at any time and from time to time, to the fullest 
extent permitted by law, to set off and apply any and all deposits (general or special, time or demand, 
provisional or final) at any time held and other indebtedness at any time owing by the Agent, or such 
Lender or such Affiliate to or for the credit or the account of the Company against any and all of the 
obligations of such Company now or hereafter existing under this Agreement and any Note held by the 
Agent, or such Lender, whether or not such Lender shall have made any demand under this Agreement or 
such Note and although such obligations may be unmatured, provided, however, that no such right shall 
exist against any deposit designated as being for the benefit of any governmental authority, provided, 
further, that in the event that any Defaulting Lender shall exercise any such right of setoff, (x) all amounts 
so set off shall be paid over immediately to the Agent for further application in accordance with the 
provisions of Section 6.02 and, pending such payment, shall be segregated by such Defaulting Lender 
from its other funds and deemed held in trust for the benefit of the Agent and the Lenders, and (y) the 
Defaulting Lender shall provide promptly to the Agent a statement describing in reasonable detail the 
Obligations owing to such Defaulting Lender as to which it exercised such right of setoff.  Each Lender 
agrees promptly to notify the applicable Loan Party after any such set-off and application, provided that 
the failure to give such notice shall not affect the validity of such set-off and application.  The rights of 
each Lender, the Agent, and each such Affiliate under this Section are in addition to other rights and 
remedies (including, without limitation, other rights of set-off) that the Agent, the Lenders or such 
Affiliates may have. 

SECTION 9.07. Binding Effect.  This Agreement shall become effective in accordance with 
Section 3.01 and thereafter shall be binding upon and inure to the benefit of the Company, the Agent, and 
each Lender and their respective successors and assigns, except that no Company shall have the right to 
assign its rights hereunder or any interest herein without the prior written consent of all of the Lenders. 

SECTION 9.08. Assignments and Participations.  (a)  Each Lender may, with the consent of 
the Agent (not to be unreasonably withheld or delayed) in the case of an assignment to a Person who is 
not a Lender, an Affiliate of a Lender or an Approved Fund with respect to a Lender and, if demanded, by 
the Company so long as no Default shall have occurred and be continuing and only with respect to any 
Affected Lender, upon at least five Business Days’ notice to such Lender and the Agent, shall, assign to 
one or more Eligible Assignees all or a portion of its rights and obligations under this Agreement 
(including, without limitation, all or a portion of the Loans of a Class owing to it and the Note or Notes 
held by it); provided, however, that (i) except in the case of an assignment to a Lender, an Affiliate of a 
Lender or an Approved Fund with respect to a Lender, or an assignment of all of a Lender’s rights and 
obligations under this Agreement, the amount of the Loans of the assigning Lender being assigned 
pursuant to each such assignment (determined as of the date of the Assignment and Acceptance with 
respect to such assignment) shall in no event be less than (x) $1,000,000 or an integral multiple of 
$1,000,000 in excess thereof or (y) the remaining Commitment of the assigning Lender, in each case, 
unless the Company and the Agent otherwise agrees, (ii) each such assignment shall be to an Eligible 
Assignee, (iii) each such assignment made as a result of a demand by the Company pursuant to this 
Section 9.08(a) shall be arranged by the Company after consultation with the Agent and shall be either an 
assignment of all of the rights and obligations of the assigning Lender under this Agreement or an 
assignment of a portion of such rights and obligations made concurrently with another such assignment or 
other such assignments that together cover all of the rights and obligations of the assigning Lender under 
this Agreement, (iv) no Lender shall be obligated to make any such assignment as a result of a demand by 
the Company pursuant to this Section 9.08(a) unless and until such Lender shall have received one or 
more payments from either the Company or one or more Eligible Assignees in an aggregate amount at 
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least equal to the aggregate outstanding principal amount of the Loans owing to such Lender, together 
with accrued interest thereon to the date of payment of such principal amount and all other amounts 
payable to such Lender under this Agreement, and (v) unless waived by the Agent in its sole discretion, 
the parties to each such assignment shall execute and deliver to the Agent, for its acceptance and 
recording in the Register, an Assignment and Acceptance (and the assignee, if it is not a Lender, shall 
deliver to the Agent an Administrative Questionnaire), together with any Note subject to such assignment 
and a processing and recordation fee of $3,500 payable by the parties to each such assignment; provided, 
however, that (x) only one such fee shall be payable in connection with simultaneous assignments to or by 
two or more Approved Funds with respect to a Lender and (y) in the case of each assignment made as a 
result of a demand by the Company, such recordation fee shall be payable by the Company except that no 
such recordation fee shall be payable in the case of an assignment made at the request of the Company to 
an Eligible Assignee that is an existing Lender.  Upon such execution, delivery, acceptance and recording, 
from and after the effective date specified in each Assignment and Acceptance, (x) the assignee 
thereunder shall be a party hereto and, to the extent that rights and obligations hereunder have been 
assigned to it pursuant to such Assignment and Acceptance, have the rights and obligations of a Lender 
hereunder and (y) the Lender assignor thereunder shall, to the extent that rights and obligations hereunder 
have been assigned by it pursuant to such Assignment and Acceptance, relinquish its rights (other than its 
rights under Sections 2.09, 2.12 and 9.04 to the extent any claim thereunder relates to an event arising 
prior to such assignment) and be released from its obligations (other than its obligations under Section 
9.06 to the extent any claim thereunder relates to an event arising prior to such assignment) under this 
Agreement (and, in the case of an Assignment and Acceptance covering all or the remaining portion of an 
assigning Lender’s rights and obligations under this Agreement, such Lender shall cease to be a party 
hereto). 

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

(b) Upon its receipt of an Assignment and Acceptance executed by an assigning 
Lender and an assignee representing that it is an Eligible Assignee, together with any Note or Notes 
subject to such assignment, the Agent shall, if such Assignment and Acceptance has been completed and 
is in substantially the form of Exhibit C hereto, (i) accept such Assignment and Acceptance, (ii) record 
the information contained therein in the Register and (iii) give prompt notice thereof to the Company 
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(c) In connection with any assignment of rights and obligations of any Defaulting 
Lender hereunder, no such assignment shall be effective unless and until, in addition to the other 
conditions thereto set forth herein, the parties to the assignment shall make such additional payments to 
the Agent in an aggregate amount sufficient, upon distribution thereof as appropriate (which may be 
outright payment, purchases by the assignee of participations or subparticipations, or other compensating 
actions, including funding, with the consent of the Company and the Agent, the applicable pro rata share 
of Loans previously requested but not funded by the Defaulting Lender, to each of which the applicable 
assignee and assignor hereby irrevocably consent), to (x) pay and satisfy in full all payment liabilities 
then owed by such Defaulting Lender to the Agent or any Lender hereunder (and interest accrued thereon) 
and (y) acquire (and fund as appropriate) its full pro rata share of all Loans Share.  Notwithstanding the 
foregoing, in the event that any assignment of rights and obligations of any Defaulting Lender hereunder 
shall become effective under applicable Law without compliance with the provisions of this paragraph, 
then the assignee of such interest shall be deemed to be a Defaulting Lender for all purposes of this 
Agreement until such compliance occurs. 

(d) The Agent shall maintain at its address referred to in Section 9.02 a copy of each 
Assignment and Acceptance delivered to and accepted by it and a register for the recordation of the 
names and addresses of the Lenders  and the principal amount of Loans owing to each Lender from time 
to time (the “Register”).  The entries in the Register shall be conclusive and binding for all purposes, 
absent manifest error, and the Company, the Agent and the Lenders may treat each Person whose name is 
recorded in the Register as a Lender hereunder for all purposes of this Agreement.  The Register shall be 
available for inspection by the Company or any Lender at any reasonable time and from time to time upon 
reasonable prior notice. 

(e) Each Lender may sell participations to one or more banks or other entities (other 
than the Company or any of its Affiliates) in or to all or a portion of its rights and obligations under this 
Agreement (including, without limitation, all or a portion of its Commitment, the Loans owing to it and 
any Note or Notes held by it); provided, however, that (i) such Lender’s obligations under this Agreement 
(including, without limitation, its Commitment to the Company hereunder) shall remain unchanged, (ii) 
such Lender shall remain solely responsible to the other parties hereto for the performance of such 
obligations, (iii) such Lender shall remain the holder of any such Note for all purposes of this Agreement, 
(iv) the Company, the Agent and the other Lenders shall continue to deal solely and directly with such 
Lender in connection with such Lender’s rights and obligations under this Agreement and (v) no 
participant under any such participation shall have any right to approve any amendment or waiver of any 
provision of any Loan Document, or any consent to any departure by any Loan Party therefrom, provided, 
however, that any agreement between a Lender and such participant may provide that the Lender will not, 
without the consent of participant, agree to any such amendment, waiver or consent which would reduce 
the principal of, or interest on, the Loans or any fees or other amounts payable hereunder, in each case to 
the extent subject to such participation, or postpone any date fixed for any payment of principal of, or 
interest on, the Loans or any fees or other amounts payable hereunder, in each case to the extent subject to 
such participation. 

(f) Any Lender may, in connection with any assignment or participation or proposed 
assignment or participation pursuant to this Section 9.08, disclose to the assignee or participant or 
proposed assignee or participant, any information relating to the Company furnished to such Lender by or 
on behalf of the Company; provided that, prior to any such disclosure, the assignee or participant or 
proposed assignee or participant shall agree to preserve the confidentiality of any Company Information 
relating to the Company received by it from such Lender. 

(g) Any Lender may at any time pledge or assign a security interest in all or any 
portion of its rights under this Agreement to secure obligations of such Lender, including any pledge or 
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assignment to secure obligations to a Federal Reserve Bank; provided that no such pledge or assignment 
shall release such Lender from any of its obligations hereunder or substitute any such pledge or assignee 
for such Lender as a party hereto. 

(h) Each Lender that sells a participation shall, acting solely for this purpose as a 
non-fiduciary agent of the Company, maintain a register in the United States on which it enters the name 
and address of each participant and the principal amounts and stated interest of each participant’s interest 
in the Loans, Commitments or other obligations under this Agreement (the “Participant Register”); 
provided, that no Lender shall have any obligation to disclose all or any portion of the Participant Register 
to any Person (including the identity of any participant or any information relating to a participant’s 
interest in any Commitments, Loans, or its other obligations under this Agreement) except to the extent 
that such disclosure is necessary to establish that the Loans are in registered form under Treas. Reg. § 
5f.103-1(c).  The entries in the Participant Register shall be conclusive absent manifest error, and such 
Lender shall treat each person whose name is recorded in the Participant Register as owner of such 
participation for all purposes of this Agreement. 

SECTION 9.09. Confidentiality.  Neither the Agent nor any Lender may disclose to any 
Person any confidential, proprietary or non-public information of any Loan Party furnished to the Agent 
or the Lenders by any Loan Party, including, without limitation (1) earnings and other financial 
information and forecasts, budgets, projections, plans, (including, without limitation, any confirmations of 
publicly disclosed advice regarding any material matter); (2) mergers, acquisitions, tender offers, joint 
ventures, disposition or changes in assets; (3) new products or discoveries or developments regarding the 
Company’s customers or suppliers; (4) changes in control or in management; (5) changes in auditors or 
auditor notifications to the Company; (6) securities redemptions, splits, repurchase plans, changes in 
dividends, changes in rights of holders or sales of additional securities; and (7) negative news relating to 
such matters as physical damage to properties from significant events, loss of significant contractual 
relationship, material litigation, defaults under contracts or securities, bankruptcy (including the Cases) or 
receivership (such information being referred to collectively herein as the “Company Information”), 
except that each of the Agent and each of the Lenders may disclose Company Information (i) to its 
Affiliates and to its and its Affiliates’ managers, administrators, partners, employees, trustees, officers, 
directors, agents, advisors and other representatives solely for purposes of this Agreement, any Notes and 
the transactions contemplated hereby (it being understood that the Persons to whom such disclosure is 
made will be informed of the confidential nature of such Company Information and instructed to keep 
such Company Information confidential on terms substantially no less restrictive than those provided 
herein), (ii) to the extent requested by any regulatory authority purporting to have jurisdiction over it 
(including any self-regulating authority, such as the National Association of Insurance Commissioners), 
provided, to the extent permitted by law and practicable under the circumstances, the Agent or such 
Lender shall provide the Company with prompt notice of such requested disclosure so that the Company 
may seek a protective order prior to the time when the Agent or such Lender is required to make such 
disclosure (except in the case of any disclosure made in the course of any examination conducted by bank 
regulatory authority), (iii) to the extent required by applicable laws or regulations or by any subpoena or 
similar legal process, provided, to the extent permitted by law and practicable under the circumstances, 
the Agent or such Lender shall provide the Company with prompt notice of such requested disclosure so 
that the Company may seek a protective order prior to the time when the Agent or such Lender is required 
to make such disclosure, (iv) subject to this Section 9.09, to any other Lender to this Agreement which 
has requested such information, (v) in connection with the exercise of any remedies hereunder or any suit, 
action or proceeding relating to this Agreement or the enforcement of rights hereunder, (vi) subject to an 
agreement containing provisions no less restrictive than those of this Section 9.09, to any assignee or 
participant or prospective assignee or participant or any pledge referred to in Section 9.08(g), (vii) to the 
extent such Company Information (A) is or becomes generally available to the public on a non-
confidential basis other than as a result of a breach of this Section 9.09 by the Agent or such Lender, or 
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(B) is or becomes legally available to the Agent or such Lender on a nonconfidential basis from a source 
other than a Loan Party, provided that the source of such information was not known by the Agent or such 
Lender to be bound by a confidentiality agreement with or other contractual, legal or fiduciary obligations 
of confidentiality to a Loan Party or any other party with respect to such information, (viii) with the 
consent of the Company, (ix) to any party hereto and (x) subject to the Agent’s or the applicable Lender’s 
receipt of an agreement containing provisions no less restrictive than those of this Section, to any actual 
or prospective party (or its managers, administrators, trustees, partners, directors, officers, employees, 
agents, advisors and other representatives) to any swap, derivative or other transaction under which 
payments are to be made by reference to the Company and its Obligations, this Agreement or payments 
hereunder.  Any Person required to maintain the confidentiality of Company Information as provided in 
this Section shall be considered to have complied with its obligation to do so if such Person has exercised 
the same degree of care to maintain the confidentiality of such Information as such Person would accord 
to its own confidential information 

SECTION 9.10. Execution in Counterparts.  This Agreement may be executed in any number 
of counterparts and by different parties hereto in separate counterparts, each of which when so executed 
shall be deemed to be an original and all of which taken together shall constitute one and the same 
agreement.  Delivery of an executed counterpart of a signature page to this Agreement by telecopier or in 
.pdf (or similar electronic format) shall be effective as delivery of a manually executed counterpart of this 
Agreement. 

SECTION 9.11. Survival of Representations and Warranties.  All representations and 
warranties made hereunder and in any other Loan Document or other document delivered pursuant hereto 
or thereto shall survive the execution and delivery hereof and thereof.  Such representations and 
warranties have been or will be relied upon by the Agent and each Lender, regardless of any investigation 
made by the Agent or any Lender or on their behalf and notwithstanding that the Agent or any Lender 
may have had notice or knowledge of any Default at the time of any Loan, and shall continue in full force 
and effect as long as any Loan or any other Obligation hereunder shall remain unpaid or unsatisfied. 

SECTION 9.12. Severability.  If any provision of this Agreement or the other Loan 
Documents is held to be illegal, invalid or unenforceable, (a) the legality, validity and enforceability of 
the remaining provisions of this Agreement and the other Loan Documents shall not be affected or 
impaired thereby and (b) the parties shall endeavor in good faith negotiations to replace the illegal, invalid 
or unenforceable provisions with valid provisions the economic effect of which comes as close as 
possible to that of the illegal, invalid or unenforceable provisions.  The invalidity of a provision in a 
particular jurisdiction shall not invalidate or render unenforceable such provision in any other jurisdiction.  
Without limiting the foregoing provisions of this Section 9.12, if and to the extent that the enforceability 
of any provisions in this Agreement relating to Defaulting Lenders shall be limited by the Bankruptcy 
Code, as determined in good faith by the Agent, as applicable, then such provisions shall be deemed to be 
in effect only to the extent not so limited. 

SECTION 9.13. Jurisdiction.  (a)  GOVERNING LAW.  THIS AGREEMENT SHALL BE 
GOVERNED BY, AND CONSTRUED IN ACCORDANCE WITH, THE LAWS OF THE STATE OF 
NEW YORK AND (TO THE EXTENT APPLICABLE) THE BANKRUPTCY CODE. 

(a) SUBMISSION TO JURISDICTION.  THE COMPANY AND EACH OTHER 
LOAN PARTY IRREVOCABLY AND UNCONDITIONALLY SUBMITS, FOR ITSELF AND ITS 
PROPERTY, TO THE EXCLUSIVE JURISDICTION OF THE BANKRUPTCY COURT AND, IF THE 
BANKRUPTCY COURT DOES NOT HAVE (OR ABSTAINS FROM) JURISDICTION, OF THE 
COURTS OF THE STATE OF NEW YORK IN THE BOROUGH OF MANHATTAN AND OF THE 
UNITED STATES DISTRICT COURT OF THE SOUTHERN DISTRICT OF NEW YORK, AND ANY 
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APPELLATE COURT FROM ANY THEREOF, IN ANY ACTION OR PROCEEDING ARISING OUT 
OF OR RELATING TO THIS AGREEMENT OR ANY OTHER LOAN DOCUMENT, OR FOR 
RECOGNITION OR ENFORCEMENT OF ANY JUDGMENT, AND EACH OF THE PARTIES 
HERETO IRREVOCABLY AND UNCONDITIONALLY AGREES THAT ALL CLAIMS IN 
RESPECT OF ANY SUCH ACTION OR PROCEEDING MAY BE HEARD AND DETERMINED IN 
SUCH NEW YORK STATE COURT OR, TO THE FULLEST EXTENT PERMITTED BY 
APPLICABLE LAW, IN SUCH FEDERAL COURT.  EACH OF THE PARTIES HERETO AGREES 
THAT A FINAL JUDGMENT IN ANY SUCH ACTION OR PROCEEDING SHALL BE 
CONCLUSIVE AND MAY BE ENFORCED IN OTHER JURISDICTIONS BY SUIT ON THE 
JUDGMENT OR IN ANY OTHER MANNER PROVIDED BY LAW.  NOTHING IN THIS 
AGREEMENT OR IN ANY OTHER LOAN DOCUMENT SHALL AFFECT ANY RIGHT THAT THE 
AGENT OR ANY LENDER MAY OTHERWISE HAVE TO BRING ANY ACTION OR 
PROCEEDING RELATING TO THIS AGREEMENT OR ANY OTHER LOAN DOCUMENT 
AGAINST THE COMPANY OR ANY OTHER LOAN PARTIES OR ITS PROPERTIES IN THE 
COURTS OF ANY JURISDICTION. 

(b) WAIVER OF VENUE.  THE COMPANY AND EACH OTHER LOAN PARTY 
IRREVOCABLY AND UNCONDITIONALLY WAIVES, TO THE FULLEST EXTENT PERMITTED 
BY APPLICABLE LAW, ANY OBJECTION THAT IT MAY NOW OR HEREAFTER HAVE TO THE 
LAYING OF VENUE OF ANY ACTION OR PROCEEDING ARISING OUT OF OR RELATING TO 
THIS AGREEMENT OR ANY OTHER LOAN DOCUMENT IN ANY COURT REFERRED TO IN 
PARAGRAPH (B) OF THIS SECTION.  EACH OF THE PARTIES HERETO HEREBY 
IRREVOCABLY WAIVES, TO THE FULLEST EXTENT PERMITTED BY APPLICABLE LAW, 
THE DEFENSE OF AN INCONVENIENT FORUM TO THE MAINTENANCE OF SUCH ACTION 
OR PROCEEDING IN ANY SUCH COURT. 

(c) SERVICE OF PROCESS.  EACH PARTY HERETO IRREVOCABLY 
CONSENTS TO SERVICE OF PROCESS IN THE MANNER PROVIDED FOR NOTICES IN 
SECTION 9.02.  NOTHING IN THIS AGREEMENT WILL AFFECT THE RIGHT OF ANY PARTY 
HERETO TO SERVE PROCESS IN ANY OTHER MANNER PERMITTED BY APPLICABLE LAW. 

(e) EACH PARTY HERETO HEREBY IRREVOCABLY WAIVES, TO THE 
FULLEST EXTENT PERMITTED BY APPLICABLE LAW, ANY RIGHT IT MAY HAVE TO A 
TRIAL BY JURY IN ANY LEGAL PROCEEDING DIRECTLY OR INDIRECTLY ARISING OUT OF 
OR RELATING TO THIS AGREEMENT OR ANY OTHER LOAN DOCUMENT OR THE 
TRANSACTIONS CONTEMPLATED HEREBY OR THEREBY (WHETHER BASED ON 
CONTRACT, TORT OR ANY OTHER THEORY).  EACH PARTY HERETO (A) CERTIFIES THAT 
NO REPRESENTATIVE, AGENT OR ATTORNEY OF ANY OTHER PERSON HAS 
REPRESENTED, EXPRESSLY OR OTHERWISE, THAT SUCH OTHER PERSON WOULD NOT, IN 
THE EVENT OF LITIGATION, SEEK TO ENFORCE THE FOREGOING WAIVER AND (B) 
ACKNOWLEDGES THAT IT AND THE OTHER PARTIES HERETO HAVE BEEN INDUCED TO 
ENTER INTO THIS AGREEMENT AND THE OTHER LOAN DOCUMENTS BY, AMONG OTHER 
THINGS, THE MUTUAL WAIVERS AND CERTIFICATIONS IN THIS SECTION. 

SECTION 9.14. PATRIOT Act Notice.  Each Lender and the Agent (for itself and not on 
behalf of any Lender) hereby notifies the Company that pursuant to the requirements of the PATRIOT 
Act, it is required to obtain, verify and record information that identifies such Company, which 
information includes the name and address of such Company and other information that will allow such 
Lender or the Agent, as applicable, to identify such Company in accordance with the PATRIOT Act.  
Each Company shall provide such information and take such actions as are reasonably requested by the 
Agent or any Lenders in order to assist the Agent and the Lenders in maintaining compliance with its 
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ongoing obligations under applicable “know your customer” and anti-money laundering rules and 
regulations, including the PATRIOT Act. 

SECTION 9.15. Release of Collateral; Termination of Loan Documents.  (a) (i)  Upon the 
sale, lease, transfer or other disposition of any item of Collateral of any Loan Party (other than to any 
Person that is not, and that is not required to be, a Loan Party) in accordance with the terms of the Loan 
Documents, including, without limitation, as a result of the sale, in accordance with the terms of the Loan 
Documents, of the Loan Party that owns such Collateral, (ii) upon a Subsidiary ceasing to be a 
Subsidiary, and (iii) at any time a Loan Party’s guarantee of the obligations under the Loan Documents 
ceases as provided in Section 7.07, the security interests granted by the Loan Documents with respect to 
such items of Collateral and/or Loan Party shall immediately terminate and automatically be released, and 
the Agent will, at the Company’s expense, execute and deliver to such Loan Party such documents as 
such Loan Party may reasonably request to evidence the release of such item of Collateral from the 
assignment and security interest granted under the Collateral Documents. 

(a) Upon the latest of (i) the payment in full in cash of all Obligations (other than 
contingent indemnification obligations for which no claim has been asserted), and (ii) the termination in 
full of the Commitments, (x) except as otherwise specifically stated in this Agreement or the other Loan 
Documents, this Agreement and the other Loan Documents shall terminate and be of no further force or 
effect, (y) the Agent shall release or cause the release of all Collateral from the Liens of the Loan 
Documents and the Guarantors of all Obligations under each Guaranty, and will, at the Company’s 
expense, execute and deliver such documents as the Company may reasonably request to evidence the 
release of Collateral from the assignment and security interest granted under the Collateral Documents 
and the obligations of the Guarantors and (z) each Lender that has requested and received a Note shall 
return such Note to the Company marked “cancelled” or “paid in full”; provided, however, that the 
Lender’s obligations under this Section 9.15 shall survive until satisfied. 

SECTION 9.16. Judgment Currency.  (a)  If for the purposes of obtaining judgment in any 
court it is necessary to convert a sum due hereunder in Dollars into another currency, the parties hereto 
agree, to the fullest extent that they may effectively do so, that the rate of exchange used shall be that at 
which in accordance with normal banking procedures the Agent could purchase Dollars with such other 
currency at the exchange rate on the Business Day preceding that on which final judgment is given. 

(a) The obligation of the Company in respect of any sum due from it in any currency 
(the “Primary Currency”) to any Lender or the Agent hereunder shall, notwithstanding any judgment in 
any other currency, be discharged only to the extent that on the Business Day following receipt by such 
Lender or the Agent (as the case may be), of any sum adjudged to be so due in such other currency, such 
Lender or the Agent (as the case may be) may in accordance with normal banking procedures purchase 
the applicable Primary Currency with such other currency; if the amount of the applicable Primary 
Currency so purchased is less than such sum due to such Lender or the Agent (as the case may be) in the 
applicable Primary Currency, the Company agrees, as a separate obligation and notwithstanding any such 
judgment, to indemnify such Lender or the Agent (as the case may be) against such loss, and if the 
amount of the applicable Primary Currency so purchased exceeds such sum due to any Lender or the 
Agent (as the case may be) in the applicable Primary Currency, such Lender or the Agent (as the case 
may be) agrees to remit to such Company such excess. 

SECTION 9.17. No Fiduciary Duty.  In connection with all aspects of each transaction 
contemplated hereby (including in connection with any amendment, waiver or other modification hereof 
or of any other Loan Document), the Company and each other Loan Party acknowledges and agrees, and 
acknowledges its Affiliates’ understanding, that:  (i) (A) the arranging and other services regarding this 
Agreement provided by the Agent and the Lenders are arm’s-length commercial transactions between the 



   

91 

Loan Parties and their respective Affiliates, on the one hand, and the Agent and the Lenders, on the other 
hand, (B) each of the Loan Parties has consulted its own legal, accounting, regulatory and tax advisors to 
the extent it has deemed appropriate, and (C) the Loan Parties are capable of evaluating, and understand 
and accept, the terms, risks and conditions of the transactions contemplated hereby and by the other Loan 
Documents; (ii) (A) the Agent and the Lenders each are and has been acting solely as a principal and, 
except as expressly agreed in writing by the relevant parties, have not been, are not, and will not be acting 
as an advisor, agent or fiduciary for the Loan Parties or any of their respective Affiliates, or any other 
Person and (B) neither the Agent nor the Lenders have any obligation to the Loan Parties or any of their 
respective Affiliates with respect to the transactions contemplated hereby except those obligations 
expressly set forth herein and in the other Loan Documents; and (iii) the Agent and the Lenders and their 
respective Affiliates may be engaged in a broad range of transactions that involve interests that differ 
from those of the Loan Parties and their respective Affiliates, and neither the Agent nor the Lenders have 
any obligation to disclose any of such interests to the Loan Parties or their respective Affiliates.  To the 
fullest extent permitted by law, the Company and each of the other Loan Parties hereby waives and 
releases any claims that it may have against the Agent and the Lenders with respect to any breach or 
alleged breach of agency or fiduciary duty in connection with any aspect of any transaction contemplated 
hereby. 

SECTION 9.18. Electronic Execution of Assignments and Certain Other Documents.  The 
words “execution,” “signed,” “signature,” and words of like import in any Assignment and Acceptance or 
in any amendment or other modification hereof (including waivers and consents) shall be deemed to 
include electronic signatures or the keeping of records in electronic form, each of which shall be of the 
same legal effect, validity or enforceability as a manually executed signature or the use of a paper-based 
recordkeeping system, as the case may be, to the extent and as provided for in any applicable law, 
including the Federal Electronic Signatures in Global and National Commerce Act, the New York State 
Electronic Signatures and Records Act, or any other similar state laws based on the Uniform Electronic 
Transactions Act or similar foreign laws. 
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IN WITNESS WHEREOF, the parties hereto have caused this Agreement to be executed 
by their respective officers thereunto duly authorized, as of the date first above written. 

EASTMAN KODAK COMPANY 
 
 
By ____________________________________  
        Name: 
        Title: 
 
 
[U.S. SUBSIDIARY GUARANTORS] 
 
 
By ____________________________________  
       Name: 
       Title: 
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Wilmington Trust, National Association, as Agent 
 
By ____________________________________  
  Name: 
  Title: 
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[LENDER], 
as a [Lender] 
 
 
By ____________________________________  
  Name: 
  Title: 
 

 




