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INTHE UNITED STATESBANKRUPTCY COURT
FOR THE SOUTHERN DISTRICT OF TEXAS
HOUSTON DIVISION

Inre Chapter 11

ANAGRAM HOLDINGS, LLC, et al., Case No. 23-90901 (M1)

Debtors. (Joint Administration Requested)

(Emergency Hearing Requested)

N N N N N N N

DEBTORS WITNESSAND EXHIBIT LIST
FOR THE FIRST DAY HEARING ON NOVEMBER 9, 2023

The above-captioned debtors and debtors in possession (the “Debtors’) in the above-

captioned chapter 11 casesfile their Witness and Exhibit List for the virtual hearing to be held on

November 9, 2023 at 3:30 p.m. (prevailing Central Time) (the“First Day Hearing”) asfollows:
WITNESSES
The Debtors may call the following witnesses at the First Day Hearing:
1. Mr. Adrian Frankum, Chief Restructuring Officer
2. Mr. Ajay Bijoor

3. Any witnesses called or listed by any other party

4, Any rebuttal witnesses as necessary
5. The Debtors further reserve the right to cross-examine any witness called by any
other party

The Debtors in these Chapter 11 cases, along with the last four digits of each Debtor’s federal tax identification
number, are: Anagram Holdings, LLC (8535); Anagram International, Inc. (2523) and Anagram International
Holdings, Inc. (5837). The location of the Debtors' service address for purposes of these chapter 11 casesis: 7700
Anagram Drive, Eden Prairie, MN 55344. For the avoidance of doubt, the Debtors chapter 11 cases are not
proposed to be consolidated with the Party City debtors which emerged from chapter 11 cases in this Court on
October 12, 2023. See In re Party City Holdco Inc., et. al., Case No. 23-90005 (MI) (Bankr. S.D. Tex). Any
reference herein to the Debtors does not include the debtor-entities that were administered in the Party City chapter

11 cases.
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EXHIBITS

Exhibit

Description

Offered

Objection

Admitted

A

Declaration of Adrian Frankum in Support
of Debtors' Chapter 11 Petitions and First
Day Motions (the “First Day Declaration”)
[Docket No. 19]

Declaration of Ajay Bijoor in Support of
Debtors Emergency Motion for Entry of
Interim and Final Orders (I) Authorizing
Debtors to (A) Obtain Postpetition
Financing; (B) Use Cash Collateral, and
(C) Grant Liens and Superpriority
Administrative Expense Claims, (l)
Granting Adequate Protection to Certain
Prepetition  Secured  Parties,  (l11)
Modifying the Automatic Stay, (I1V)
Scheduling A Final Hearing, and (V)
Granting Related Relief (the “DIP
Declaration”) [Docket. No. 8]

First Lien/Second Lien Intercreditor
Agreement, dated as of July 30, 2020

Intercreditor Agreement, dated as of May
7, 2021

Indenture, dated as of July 30, 2020

Second Lien Pledge and Security
Agreement, dated as of July 30, 2020

Any document or pleading filed in the
above-captioned cases

Any exhibit necessary for cross
examination, impeachment and/or rebuttal
purposes

Any exhibit identified or offered by any
other party
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RESERVATION OF RIGHTS

The Debtors reserve the right to call or to introduce one or more, or none, of the witnesses
and exhibitslisted above, and further reserves the right to supplement this Witness and Exhibit List

at any time prior to the First Day Hearing.

November 8, 2023 Respectfully submitted,

By: /s Tom A. Howley

HOWLEY LAW PLLC

Tom A. Howley (Texas Bar No. 24010115)

Eric Terry (Texas Bar No. 00794729)

Pennzoil Place — South Tower

711 Louisiana St., Suite 1850

Houston, Texas 77002

Telephone: 713-333-9125

Email: tom@howley-law.com
eric@howley-law.com

-and -

SIMPSON THACHER & BARTLETT LLP

Sunny Singh (pro hac vice pending)

Nicholas E. Baker (pro hac vice pending)

Moshe A. Fink (pro hac vice pending)

Ashley M. Gherlone (pro hac vice pending)

425 Lexington Avenue

New York, NY 10017

Tel: (212) 455-2000

Fax: (212) 455-2502

Email: Sunny.Singh@stblaw.com
NBaker @stblaw.com
Moshe.Fink@stblaw.com
Ashley.Gherlone@stblaw.com

Proposed Counsdl to the Debtors and the Debtorsin
Possession
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Certificate of Service

| certify that, on November 8, 2023, | caused a copy of the foregoing document to be served
by the Electronic Case Filing System for the United States Bankruptcy Court for the Southern
District of Texas.
/s TomA. Howley
Tom A. Howley
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EXHIBIT A

INTHE UNITED STATESBANKRUPTCY COURT
FOR THE SOUTHERN DISTRICT OF TEXAS
HOUSTON DIVISION

Inre Chapter 11

Case No. 23-90901 (Ml
ANAGRAM HOLDINGS, LLC, et al.,* MD

Debtors. (Joint Administration Requested)

DECLARATION OF ADRIAN FRANKUM
IN SUPPORT OF DEBTORS CHAPTER 11 PETITIONSAND FIRST DAY MOTIONS

Pursuant to 28 U.S.C. § 1746, |, Adrian Frankum, hereby declare that the following is true
to the best of my knowledge, information, and belief:
1. | am the Chief Restructuring Officer (the “CRQO”) of Anagram Holdings, LLC

(“Anagram Holdings’), Anagram International, Inc. (“Anagram International”) and Anagram

International Holdings, Inc. (*Anagram International Holdings’ and, together with Anagram

Holdings and Anagram International, the “ Debtors,” “ Anagram,” or the* Company”). | have more

than 24 years of experience in the restructuring industry and have served as the CRO of the
Company since April 2023. | am also a Senior Managing Director at Ankura Consulting Group,
LLC. 1 hold an MBA from NYU Stern School of Business and a BBA from the University of

Georgia. | am aso acertified public accountant (inactive).

1 The Debtors in these chapter 11 cases, along with the last four digits of each Debtor’s federal tax identification
number, are: Anagram Holdings, LLC (8535); Anagram International, Inc. (2523) and Anagram International
Holdings, Inc. (5837). The location of the Debtors' service address for purposes of these chapter 11 casesis:
7700 Anagram Drive, Eden Prairie, MN 55344. For the avoidance of doubt, the Debtors' chapter 11 cases are not
proposed to be consolidated with Party City Holdco Inc. (“Party City Holdco”) and its affiliate debtors
(collectively, “Party City”) which emerged from chapter 11 cases in this Court on October 12, 2023. See Inre
Party City Holdco Inc., et. al., Case No. 23-90005 (MI) (Bankr. S.D. Tex). Any reference herein to the Debtors
does not include the debtor-entities that were administered in the Party City Chapter 11 Cases.
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2. As CRO, | am responsible for the Company’s financial and operational
management, and for providing strategic advice to the Restructuring Committee (as defined
herein), in connection with the Debtors' restructuring, including these chapter 11 cases and the
Sale Process (as defined herein). Based on my tenure with the Debtors, my review of public and
nonpublic documents relating to the Debtors, and my discussions with other members of the
Debtors management team and the Debtors' advisors, | am generally familiar with the Debtors
business, financia condition, policies and procedures, day-to-day operations, and books and
records.

3. Except as otherwise noted, | have personal knowledge of the matters set forth herein
or have gained knowledge of such matters from the Company’s employees who report to me in
the ordinary course of my responsibilities or the Debtors' advisors. | am authorized by each of the
Debtors to submit this declaration (this “Declaration”) on their behalf. References to the
Bankruptcy Code (as defined herein), the chapter 11 process, and related legal matters are based
on my understanding of these matters in reliance on the explanation provided by, and the advice
of, counsel. If called upon to testify, | would testify competently to the facts set forth in this
Declaration.

4, On November 8, 2023 (the “Petition Date”), the Debtors filed voluntary petitions
for relief under chapter 11 of the United States Bankruptcy Code, 11 U.S.C. 88 101-1532 (the

“Bankruptcy Code”), with the United States Bankruptcy Court for the Southern District of Texas

(the*Court”). The Debtorsintend to use these chapter 11 proceedings to consummate a sale of all
or substantially all of their assets and have secured a stalking horse credit bid (subject to higher or

better offers) that provides for the credit bid of the full amount of both the DIP Notes Facility and
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the First Lien Notes, aswell asthe assumption of al trade claims and the transfer of all employees
on terms no less favorable than their current employment terms.

5. To minimize the adverse effects on their business during these chapter 11 cases, the
Debtors have filed motions and pleadings seeking various types of “first day” relief (collectively,

the “First Day Motions’). | submit this Declaration to assist the Court and parties in interest in

understanding the circumstances compelling the commencement of these chapter 11 cases and in
support of the Debtors chapter 11 petitions and First Day Motions filed contemporaneously
herewith.

6. To familiarize the Court with the Debtors, their business, the circumstances leading
up to these chapter 11 cases, and therelief the Debtors are seeking in the First Day Motions, | have
organized this Declaration into five sections:

Part | provides an overview of the Debtors and these chapter 11 cases;

Part 1l provides background information on Anagram’'s business and
operations;

Part 111 offers an overview of the Debtors prepetition corporate and capital
structure;

Part 1V describes the circumstances leading to the filing of these chapter 11
cases and an overview of the Sale Process (as defined herein); and

Part V summarizes the relief requested in the First Day Motions.
Overview?
7. Anagram is aleading manufacturer of foil balloons and inflated décor, distributing
and selling its products both domestically and internationally. Anagram’ s customersinclude party

supply specialty stores, grocers, mass marketers, parks, drugstores and discount variety stores.

2 Capitalized terms not defined in this Overview section shall have the meaning ascribed to such terms in the
remainder of this Declaration.
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Anagram services its customers both directly, through retailers such as Walmart, Canadian Tire,
and Dollar Tree and through key domestic and international distributors. Anagram gained its
competitive advantage in the market through its vertically integrated business model, which is
supported by approximately 350 employees operating manufacturing, production and distribution
facilities encompassing over 500,000 square feet.

8. The Debtors are wholly-owned subsidiaries of Party City Holdings Inc. (“PCHI”),
which, together with certain of its affiliates, recently emerged from their own chapter 11 cases

before this Court (the “Party City Chapter 11 Cases’). The Anagram Debtors were not “ debtors”

in the Party City Chapter 11 Cases and were not borrowers or guarantors of any funded debt issued
by Party City.

9. Prior to the commencement of the Party City Chapter 11 Cases, Party City's
directors and officers also served as directors and officers of Anagram. However, in connection
with the filing of the Party City Chapter 11 Cases, Mr. William L. Transier was appointed as an
independent director of Anagram and as the sole member of a newly-formed restructuring

committee (the “ Restructuring Committee”). The Restructuring Committee has sole authority with

respect to, among other things, any proposed significant restructuring transactions and the
administration of these chapter 11 cases. In March 2023, the Restructuring Committee retained
separate advisors for Anagram, namely Simpson Thacher & Bartlett LLP, as legal counsel, and
Ankura Consulting Group, as financial advisor. In July 2023, Anagram retained Robert W. Baird
& Co. (“Baird”) asthe Company’ s investment banker.

10. In 2020, Party City executed a series of transactions whereby, among other
transactions not related to Anagram, certain of Party City’ s noteholders exchanged their Party City

notes for the Second Lien Notes and concurrently purchased the First Lien Notes (the “2020
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Exchange Transaction”). As aresult of the 2020 Exchange Transaction, the Company’s current

capital structure consists of First Lien Notes in the face amount of $110 million and Second Lien
Notes in the face amount of approximately $84.7 million. The Company also has a prepetition
ABL Facility with Wells Fargo for $15 million, subject to a borrowing base.

11.  Although the Debtors operate largely independently of Party City, with their own
customers, employees, vendors, and debt facilities, the Debtors business remains connected to
Party City. The parties’ relationship is governed by three (3) critical intercompany contracts

(collectively, the “ Anagram-Party City Contracts’), including the (i) Services Agreement; (ii) IP

Cross-License Agreement; and (iii) the Supply Agreement, each of which were entered into on
July 30, 2020 in connection with the 2020 Exchange Transaction. In May 2023, Party City moved
to regject the Anagram-Party City Contracts in its chapter 11 cases, which has put additional
pressure on the Debtors' operations and on the restructuring negotiations. The proposed rejection
remains pending in the Party City Chapter 11 Cases.

12. Since 2020, the Debtors have continued to encounter financial challenges resulting
from, among other things, unsustainable levels of debt on their balance sheet, the COVID-19
pandemic and its lingering effects, and cash distributions from the Company to Party City.
Moreover, globa inflation and helium shortages have exacerbated these challenges and have
further strained the Debtors liquidity. The Company’'s adjusted EBITDA declined from
approximately $52 million in 2021 to approximately $29 million in 2022.

13. Faced with these operationa and business challenges, the Debtors explored
restructuring alternatives. The Debtors restructuring efforts have been overseen by the
Restructuring Committee. The Debtors and their advisors engaged in extensive discussions with

an ad hoc group holding approximately 60% of the Debtors' First Lien Notes and more than 50%



Case 23-90901 Document 38-1 Filed in TXSB on 11/08/23 Page 6 of 33

of the Debtors' Second Lien Notes (the “Ad Hoc Group”) as well as other creditors that are not

part of the Ad Hoc Group, on restructuring alternatives, including deleveraging, financing and
other non-sale transactions. Ultimately, the Debtors and their constituents were unable to reach
CONSensus on a reorgani zation transaction.

14.  Asaresult, the Debtors pivoted to pursue a sale transaction to maximize value for
the benefit of all of the Debtors' constituents. To that end, in early October, the Debtors and Baird,
at the direction and under the guidance of the Restructuring Committee, commenced a robust
marketing process (the “ Sale Process”) for all or substantially all of the Debtors' assets, which the
Debtors intend to complete over the course of these chapter 11 cases. The Ad Hoc Group
submitted a credit bid for the Debtors assets through a newly formed entity that, following

negotiations with the Debtors, was accepted as a stalking horse bid (the “ Stalking Horse Bid”, and

such bidder, the “ Stalking Horse Bidder”). The Stalking Horse Bid is now supported by holders

of amost 100% of the First Lien Notes.

15. Pursuant to the Stalking Horse Asset Purchase Agreement (the “ Stalking Horse

APA"), the Stalking Horse Bidder has agreed to, among other terms:

credit bid the full amount of the DIP Notes Facility and First Lien Notes
totaling approximately $168.4 million;

offer employment to all of the Debtors employees on terms no less
favorable than their current terms;

assume all of the Debtors' pre and post-petition trade payables and
operating expenses,

pay off or assume the DIP ABL Facility;

provide a minimum of $1.5 million of cash to wind down the Debtors
estates; and

pay cure costs relating to all assumed contracts.
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16. The Debtors will continue to seek higher or better offers for their assets from
potential buyers. To that end, contemporaneously herewith, the Debtors have filed a motion
seeking approval of bidding and auction procedures to govern the Sale Process (the “Bidding
Procedures’). Pursuant to the Bidding Procedures, al interested parties will have the opportunity
to continue to bid for the Debtors' business and assets on the timeline set forth therein.

17.  The Debtors have also been working diligently to establish themselves, as soon as
possible, as a standalone business that does not rely on Party City for administrative support
services. Specifically, the Debtors have been working to procure their own information technology
(“IT”) systems, as well as to administer their own human resource functions (e.g., payroll and
benefits), licensing programs, logistics, legal matters and insurance programs among other work
streams. The Debtors have also been assessing their vendor and customer contract portfolio to
determine whether new standalone contracts will be needed once the Debtors are separated from
Party City. Whilethetransition processisunderway, it isnot yet complete. Until then, the Debtors
need to avail themselves of the protections provided by the Bankruptcy Code.

18.  Toobtain the liquidity needed to fund these chapter 11 cases and the Sale Process,
following an extensive marketing process, the Debtors have secured (i) commitments from holders
of amost 100% of the First Lien Notes — and over 50% of the Second Lien Notes — for a $22

million debtor-in-possession notes facility (the “DI1P Notes Facility”) conditioned on, among other

terms, satisfying certain milestonesin respect of the Sale Process timeline (the “DIP Milestones™)

and (ii) acommitment from the ABL Lender to alow the Debtors to have continued access to the
Debtors’ existing $15 million ABL Facility after the Petition Date, subject to certain modifications

that are set forth in the DIP Orders (as so modified, the “DIP ABL Facility” and, together with the
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DIP Notes Facility, the“ DIP Facilities’). Key termsof the DIP Facilities are described more fully
in the DIP Motion filed contemporaneously herewith.
19. The Bidding Procedures contemplate the following proposed timeline in

compliance with the DIP milestones and the Stalking Horse APA (*APA Milestones”’):

Event Proposed Date APA Milestone DIP Milestone
Bid ProceduresHearing  Friday, Nov. 17 N/A Nov. 29, 2023
10l Deadline Friday, Nov. 20 N/A N/A
Final Bid Deadline Thursday, Nov. 30 N/A N/A
Auction Tuesday, Dec. 5 Dec. 15, 2023 N/A
Final DIP Approval Wednesday, Dec. 6 N/A Dec. 13, 2023
Sale Objection Deadline  Monday, Dec. 11 N/A N/A
SaleHearing Monday, Dec. 18 Dec. 22, 2023 Jan. 15, 2024
Sale Closing Friday, Dec. 29 Dec. 29, 2023 Jan. 28, 2024

20.  The Sale Process began approximately five (5) weeks prior to the Petition Date.
Accordingly, the timeline proposed by the Debtors minimizes the adverse impact on the Debtors
operations, vendors, and employees, while still providing adequate opportunity to secure
executable bids for the Debtors assets for the highest or best value. The amount of work
accomplished prepetition by the Debtors and their advisors in connection with the Sale Process
enhances the Debtors ability to complete the Sale Process on the timeframe proposed and does
not prejudice parties in interest. The Debtors are confident that parties who are the most likely
participants in the sale process are either already involved in, or aware of, the Sale Process or will
have adequate time to participate. The Debtors believe that proceeding with the Sale Process is
preferable to any other alternative and will maximize the value of their estates and inure to the

benefit of al constituents, including their employees.
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. Anagram’s History and Operations
A. Corporate History

21.  Anagram was founded in 1978 by Garry Kieves, in Eden Prairie, Minnesota. In
1980, Anagram became the first company to manufacture “message’ balloons. In subsequent
years, Anagram added new productsto its offerings, including (i) “airwalkers,” attention-drawing,
large, full-body shape balloons, (ii) “insiders,” one balloon inside another, and (iii) “panoramic”
balloons, or foil balloonswith full-color images or scenes printed on them. 1n 1998, Anagram was
acquired by Amscan Inc. (*Amscan”), an importer and distributor of party goods, and Amscan
eventually became a subsidiary of PCHI.

22. In 2015, Party City Holdco, the ultimate parent company of PCHI, Amscan and
Anagram, conducted an initial public offering, listing its shares on the New Y ork Stock Exchange
under the symbol “PRTY.” Pursuant to the plan of reorganization confirmed in the Party City

Chapter 11 Cases (“Party City’s Chapter 11 Plan”) 3, the existing common stock was cancelled and

Party City issued its new equity interests to its creditors, a substantial majority of which is now
held by Party City’s prepetition noteholders.

B. Anagram’s Business and Oper ations

23. For the year ended December 31, 2022, over 85% of Anagram’s products were
designed as helium-filled foil balloons with the balance comprised of air-filled foil balloon
accessories. The Debtors market their productsto various types of customersin over 40 countries.
Broad distribution channels have provided Anagram with access to diversified revenue streams

and end-use customers. With a product portfolio that ranges from products sold for as low as $1

3 SeelnreParty City Holdco Inc., Case No. 23-90005 (Docket No. 1711).
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at certain discount variety stores to deluxe foil balloon products retailing for approximately $30,
the Debtors are able to deliver products across the consumer value chain.

24.  The Debtors primarily conduct their operations at two (2) facilities: (i) a 110,000
sg. ft. corporate headquarters office, manufacturing and printing facility (the “Manufacturing
Facility”) in Eden Prairie, Minnesotaand (ii) a391,000 sg. ft. distribution facility in Bloomington,

Minnesota (the “Distribution Facility” and, together with the Manufacturing Facility, the

“Facilities’). The Debtors employ approximately 350 employees at the Facilities.
1 Vertical Integration
25. Anagram’'shbusinessisvertically integrated in terms of product design, engineering,
manufacturing and merchandising, allowing the Company to capture efficiencies across the supply
chain and support the Company’s capacity to focus on key priorities, including: (i) design and
innovation; (ii) exclusive licensing arrangements; and (iii) a diversified customer-base which
includes key partnerships with domestic and international distributors.

A. Design and |nnovation

26. The Debtors have achieved their leading market position organically through
continued product innovation and production refinement, as well as research and development to
adapt to changes in customer preferences. Aside from certain overseas supply agreements, the
vast majority of Anagram’s products are manufactured at the Manufacturing Facility in Eden
Prairie, Minnesota. The centralized manufacturing approach, combined with the skills of
experienced long-term employees, foster early collaboration between disciplines that has
contributed to significant efficiencies and synergies regarding new product design and
development, factory automation, reduced manufacturing waste and sustainable manufacturing

jprocesses.

10
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27.  Theadvancementsin Anagram’s product development coupled with automation in
its manufacturing process and a shorter domestic supply chain have contributed to Anagram
maintaining aleading position in the marketplace.

B. License Agreements

28.  Anagram is a licensee of popular characters of well-known brands, including
Disney. Through the IP Cross-License Agreement with Party City, Anagram has access to
additional licensing arrangements with popular brands and characters, including the National
Football League, National Hockey League, Nintendo, Marvel, Barbie, Hot WheelsMonster Trucks
and Thomas & Friends.

29.  Tocapitalizeonitsexclusive access to these household names, Anagram’ s creative
team develops products to enhance the unique attributes associated with the particular license.
Anagram’s engineering and manufacturing teams collaborate to optimally and efficiently design
and produce the product and Anagram’s merchandizing team develops displays to enhance
marketing at the retail point of sale.

2. Product Manufacturing

30. For the year ended December 31, 2022, Anagram manufactured more than 80% of
its products (including products sold to Party City) at the Manufacturing Facility. The
Manufacturing Facility is highly automated and its products are produced at globally competitive
costs. State-of-the-art printing, forming, folding and packaging equipment support most of the
Debtors' manufacturing operations. Average size and sales volume allow Anagram to operate its
manufacturing equipment on a 24-7 basis, thus lowering production costs per unit. Anagram also
uses available capacity to manufacture products for third parties, which allows Anagram to

maintain an appropriate level of equipment utilization.

11
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31.  The Debtors are also known for extremely robust product safety policies and
procedures, their partnerships with third party labs and state of the art in-house safety testing
program. The Debtors in-house engineering team is dedicated to quality and safety that provides
confidence to its distributors and downstream retail customers.

3. Product Distribution and Market Channels

32.  The Debtors distribution network is a key competitive strength in its vertically

integrated model. Over the past several decades, the Debtors have built a robust distribution

network that includes the following five (5) key channels:

Channel Description

Party City Sdles to Party City in accordance with the Supply
Agreement
Distributors Sales to North American distribution companies with end

markets of grocers, party stores and decorators

Value Sales to discount value goods and “dollar store” customers
Mass Salesto large box stores and similar retailers
International Salesto (i) Europe, (i) Mexico (through Convergram), (iii)

Asia, (iv) the Middle East and (v) South Africa through a
wide network of international distributors

33.  The Distribution Facility serves as the Debtors main distribution point for direct
retail customers and domestic and international distributors. The state-of-the-art facility utilizes
an inventory management system that facilitates turnaround times as short as 48 hours (for in-
stock products) and maintains strong fill rates. From the Distribution Facility, the Debtors ship
products directly to retailers and distributors throughout the world. The Debtors also utilize a
bypass system for some of its Party City orders, which allows them to ship products directly from

selected third-party suppliers to its Company-owned warehouses, thus bypassing the Distribution

12
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Facility. In addition to lowering Anagram’s distribution costs, this bypass system enhances
Anagram’ s warehouse capacity.

34.  The Debtors maintain longstanding business rel ationships with a number of its top
distributor customers who have come to rely on the Debtors' foil balloon products. Further,
throughout its history, the Debtors have built important infrastructure to support its distribution
network, with in-house customer service and merchandising experts to support field operations
and promote the brand’ s success.

35.  Anagram has benefited from key strategic alliances in targeted regions around the
globein achieving its market penetration, including itsjoint venture in Convergram* with aleading
Mexican foil balloon manufacturer, Convertidora, to distribute foil balloons principally in Mexico
and Latin America. In June 2018, Anagram entered into a supply agreement with Chaoan
Hengsheng Industrial Co., Ltd. (“Hengsheng’), a Chinese manufacturer, pursuant to which
Hengsheng supplies balloons (mainly shaped as large numbers, “0” through “9”) to Anagram.

4, Intellectual Property

36. The Debtors have devel oped proprietary technologies that they believe provides an
advantage in the balloon industry in which the Debtors operate. The Debtors seek to protect their
intellectual property rights, including their intellectual property rights in these proprietary
technologies, through patent, trademark, copyright and trade secret laws, aswell as confidentiality
agreements and other contractual provisionsto restrict accessto and disclosure of their intellectual
property. Inthe aggregate, Anagram’s intellectual property rights have significant value and are

important to the strength of its brand and the favorable perception of its products.

4 See, Management and Ownership Agreement, dated November 30, 2022, by and among Convertidora Industrial,
S.A.B de C.V. (“Convertidora"), Convergram de Mexico S. de R. L. (“Convergram”), Amscan Holdings, Inc.
and Anagram International.

13
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37.  Asof the Petition Date, Anagram collectively owns approximately 27 domestic and
international patents, 130 foreign and international trademarks, and 206 copyrights.

C. The Anagram-Party City Agreements

38. Despite the Company’s unique competitive advantages related to the actual
development, marketing and manufacturing of its products, the Anagram-Party City Agreements
still remain critical in supporting the Company during this transition process, particularly as it
relates to ensuring uninterrupted business operations and sustaining the revenue streams necessary
to support the business on a day-to-day basis.

39. Pursuant to the Services Agreement (as amended, restated or otherwise modified

from time to time, the “Services Agreement”), PCHI provides an array of services to Anagram,

including (i) general administration, (ii) tax, internal audit, and legal support, (iii) accounting
consultation and compliance support, (iv) human resources information systems and payroll
systems services, including system changes and process enhancement, (vi) general insurance,
health insurance, and workers compensation, each including premiums and claims, (vii) real
property rent (including the rent attributable to the master lease agreement underlying the
Manufacturing Facility), (viii) IT services, including any underlying IT licenses to run
software/programs, and (ix) sales people services directly dedicated to the sale of balloons.
Additionally, pursuant to the Services Agreement, the Debtors provide certain reverse services to
PCHI, including €lectronic data interchange programmers.

40. Pursuant to the IP Cross-License Agreement (as amended, restated or otherwise

modified from timeto time, the “1P Cross-License Agreement”), PCHI, on behalf of itself and the

other Party City affiliates, grants to Anagram a non-exclusive license to all intellectual property
(whether now or hereafter acquired) owned by Party City and used by Anagraminitsbusiness. In

return, Anagram International, on behalf of itself and the Company, grants to Party City a non-

14
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exclusive license to al intellectual property (whether now or hereafter acquired) owned by the
Company and used by Party City in its business.

41. Additionally, under the I P Cross-License Agreement, PCHI agreed to keep existing
arrangements in place with respect to any intellectual property that (i) PCHI licenses from athird
party and (ii) permits Anagram to use as of the date of the IP Cross-License Agreement. For any
third-party intellectual property licensed by Party City after the date of the IP Cross-License
Agreement, PCHI and Anagram International agree to use reasonable best efforts to negotiate an
arrangement pursuant to which Anagram is permitted to use such third-party intellectual property
licensed to Party City. The IP Cross-License Agreement contains similar provisions in favor of
Party City with respect to Anagram’s third-party intellectual property. Both PCHI and Anagram
International agree not to (except in the ordinary course of business) terminate or amend any third
party license agreement of the type described above in a manner that would adversely affect the
other party’s ability to use the applicable third party license agreement without reasonable prior
notice and consultation with the other party.

42. Pursuant to the Supply Agreement (as amended, restated or otherwise modified

from time to time, the “Supply Agreement”), Amscan designates Anagram International as its

primary supplier of balloons and agrees to purchase from Anagram International, and Anagram
International agrees to supply to Amscan, on an annual basis (i) a minimum of 95% of PCHI’s
aggregate U.S. dollar or U.S. dollar-equivaent purchases of foil balloons for the domestic market
and (ii) a minimum of 70% of Amscan’s and certain of its affiliates aggregate U.S. dollar-
equivalent purchases of foil balloons for the international markets. PCHI guarantees Amscan’s
obligations under the Supply Agreement. If Amscan does not fulfill the total annual purchase

commitments described above in any given year, it agrees to pay any shortfall to Anagram
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International in cash, through additional balloon orders or amix of both. Thetotal annual purchase
commitments are subject to reasonable pro rata downward adjustment in the event of a material
adverse change to Anagram International’s portfolio of licenses (or other rights) to sell balloons
bearing or using third-party intellectual property.

43. If the Anagram-Party City Contracts are terminated or breached by Party City, Party
City is obligated to pay to Anagram International $40 million in termination fees. Under Party
City’s Chapter 11 Plan, if the Anagram-Party City contracts are rejected, such termination fees
will be treated as pre-petition general unsecured claims that will receive a de minimis recovery.

44, Party City accounts for approximately 38% of the Debtors' sales. Moreover, the
products that the Debtors market through their rights under the IP Cross-License Agreement
comprise a significant portion of the Company’s revenues. For context, for the year ended
December 31, 2022: (i) balloon sales associated with licenses owned by Anagram accounted for
approximately $12.3 million, or 6%, of total gross sales, and (ii) sales of licensed products, in
which the licenses are owned by Party City, comprised approximately $25 million, or 12% of total
gross sales.

[I1.  Anagram Prepetition Corporate and Capital Structure
A. Anagram’s Corporate Structure

45. Anagram Holdings, a Delaware limited liability company, is a wholly-owned
subsidiary of PCHI. Anagram International, a Minnesota corporation, is a wholly-owned
subsidiary of Anagram Holdings and the entity through which the Debtors conduct their
operations. Anagram International Holdings, a Minnesota corporation, is a wholly-owned

subsidiary of Anagram International.> Through a joint venture agreement with Convertidora,

5 Anagram International Holdingsis dormant and does not conduct any operations.
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Anagram International also owns 49.9% of the outstanding equity interests of Convergram. The

following chart depicts the Debtors' corporate organizationa structure:

Party City
Holdings Inc.
(Delaware)
100.0%
Anagram
Holdings, LLC
(Delaware)
100.0%
Anagram
International, Inc.
(Minnesota)
100.0% 49.9%
Anagram
International Qg_qyg[g[am e
= Mexico S. de R.L.
Holdings, Inc. Mexi
(Minnesota) (Mexico)
Legend:
Debtor Non-Debtor
B. Anagram Gover nance and M anagement

46.  After the 2020 Exchange Transaction, Party City continued to control Anagram as
awholly-owned subsidiary. Prior to December 6, 2022, the directors and senior management of
Anagram were also directors and/or senior management, as applicable, of Party City. On
December 6, 2022, in light of the impending Party City Chapter 11 Cases, Mr. Transier was
appointed as the independent director for each of Anagram Holdings, Anagram International and

Anagram International Holdings (the “Independent Director”) and was designated to serve on the

Restructuring Committee upon itsformation. The Restructuring Committee was granted authority
with respect to, among other things, any proposed significant restructuring transactions and the

administration of these chapter 11 cases. Currently, the Independent Director is the sole manager
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of Anagram Holdings. The boards of directors of Anagram International and Anagram
International Holdings each consist of two members: (i) the Independent Director and (ii) Mr.
Steven Collins.

47. On March 23, 2023, certain officers of Anagram that were also officers of Party
City resigned from their roles at the Debtors. On April 26, 2023, | was appointed by the
Independent Director as the CRO of each of the Debtors and serve alongside Christopher Wiles,
the Debtors' VP of Finance, who is responsible for overseeing the financial activities of the
Debtors.

C. Debtors Capital Structure®

48.  As of the date hereof, the Debtors have approximately $240.4 million in total

funded debt obligations. The outstanding amounts and priorities of each debt obligation are as

follows:

Approximate Principal

Funded Debt Maturity Amount Outstanding
(in millions)

ABL Facility May 2024 $6.2
First Lien Notes August 2025 $125.3
Second Lien Notes August 2026 $108.9
Total Funded Debt Obligations $240.4

1. Secured | ndebtedness

A. ABL Facility
49. On May 7, 2021, Anagram Holdings and Anagram International, as borrowers,

entered into a Credit Agreement (as amended, restated, supplemented, or otherwise modified as of

6  The following description of the Debtors' capital structure is for informational purposes only and is qualified in
its entirety by reference to the documents setting forth the specific terms of the Debtors' obligations and any
related agreements.
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the Petition Date, the “ABL Credit Agreement”) with certain lenders (the “ABL Lenders’) and

WEells Fargo Bank, National Association, as agent (the “ABL Agent”), establishing a $15 million
asset-based revolving credit facility (the “ABL Facility”). The ABL Facility is guaranteed by
Anagram International Holdings. The ABL Facility provides for revolving loans, subject to a
borrowing base comprised of eligible receivables and inventory. As of the Petition Date,
approximately $6.2 million is outstanding under the ABL Facility. The ABL Facility has a stated
maturity of May 7, 2024.

50. Pursuant to that certain Guaranty and Security Agreement, dated as of May 7, 2021,

among the Debtors and the ABL Agent (as amended, the “ABL Security Agreement”), and in

accordance with the ABL/Notes Intercreditor Agreements (as defined below), the ABL Facility is
secured by a lien on substantially all of the Debtors assets and property (the “Prepetition
Collateral”), including: (i) afirst priority lien on including, (with certain exceptions) inventory

and accounts receivable (the “ABL Priority Collateral”) and (ii) ajunior lien on the Debtors' real

property, intellectual property, equipment, and fixtures (the “Notes Priority Collateral”).

Anagram’s equity interest in Convergram and Convergram’s assets are excluded from the
Prepetition Collateral.

B. First Lien Notes

51. On July 30, 2020, Anagram International and Anagram Holdings (collectively, the

“Anagram Issuers’) issued $110 million in aggregate principal amount of 15.00% PIK/Cash Senior

Secured First Lien Notes due 2025 (the “First Lien Notes’). The First Lien Notes were issued

pursuant to the Indenture, dated as of July 30, 2020 (as amended, restated or otherwise modified

from time to time, the “First Lien Notes Indenture”), among the Anagram Issuers, as Co-issuers,

Anagram International Holdings, as a guarantor, and Ankura Trust Company, as predecessor

trustee and collateral trustee (together with its successor Computershare Trust Company, National
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Association, the “First Lien Notes Trustee’). The First Lien Notes accrue interest at (i) arate of

10.00% per annum, payable in cash and (ii) arate of 5.00% payable in kind by capitalizing such
interest payment and increasing the aggregate principal amount of the First Lien Notes by the
amount thereof (“PIK Interest”). As of the Petition Date, approximately $125.3 million in
aggregate principal amount of First Lien Notes remains outstanding. The First Lien Notes have a
stated maturity of August 15, 2025.

52. Pursuant to that certain First Lien Pledge and Security Agreement, dated as of July

30, 2020, among Debtors and the First Lien Notes Trustee (as amended, the “First Lien Notes

Security Agreement”), and in accordance with the Intercreditor Agreements (as defined below),

the First Lien Notes are secured by alien on the Prepetition Collateral, including (i) afirst priority
lien on the Notes Priority Collateral and (ii) ajunior lien on the ABL Priority Collateral.

C. Second Lien Notes

53.  On July 30, 2020, the Anagram Issuers issued approximately $84.7 million in
aggregate principa amount of 10.00% PIK/Cash Senior Secured Second Lien Notes due 2026 (the

“Second Lien Notes’ and, together with the First Lien Notes, the “Notes’). The Second Lien

Notes were issued pursuant to the Indenture, dated as of July 30, 2020 (as amended, restated or

otherwise modified from time to time, the “ Second Lien Notes Indenture” and, together with the

First Lien Notes Indenture, the “ Indentures’), among the Anagram I ssuers, as co-issuers, Anagram
International Holdings, Inc., as guarantor, and Ankura Trust Company, as trustee and collateral

trustee (together with its successors, the “Second Lien Notes Trustee”). Interest on the Second

Lien Notes accrues at (i) a rate of 5.00% per annum, payable, at the Anagram Issuers option,
entirely in cash or entirely as PIK Interest; and (ii) arate of 5.00% per annum of PIK Interest, in
each case, payable semi-annually in arrears on February 15 and August 15 of each year, provided

that on August 15, 2025, interest is required to be PIK Interest. As of the Petition Date,
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approximately $108.9 million in aggregate principal amount of Second Lien Notes was
outstanding. The Second Lien Notes mature on August 15, 2026.

54. Pursuant to that certain Second Lien Pledge and Security Agreement, dated as of
July 30, 2020, among the Debtors and the Second Lien Notes Trustee (as amended, the “ Second

Lien Security Agreement”), and in accordance with the Intercreditor Agreements (as defined

below), the Second Lien Notes are secured by alien on the Prepetition Collateral, including (i) a
second priority lien on the Notes Priority Collateral and (ii) alien on the ABL Priority Collateral,

which lien is junior to the lien of the ABL Lenders and the holders of the First Lien Notes (the

“First Lien Noteholders’) on such collateral.

D. Intercreditor Agreements

55.  The relative rights and priorities of the ABL Lenders, the First Lien Noteholders

and the holders of the Second Lien Notes (the “ Second Lien Noteholders’ and, together with the

First Lien Noteholders, the “Noteholders’) are governed by the Intercreditor Agreement (as
amended, restated, amended and restated, supplemented, or otherwise modified from timeto time,

the “ABL/Notes Intercreditor Agreement”), dated as of May 7, 2021, among the Debtors, the ABL

Agent, the First Lien Notes Agent and the Second Lien Notes Agent. Pursuant to the ABL/Notes
Intercreditor Agreement, (i) the ABL Lenders' lien on the ABL Facility Priority Lien Collateral
ranks senior to the lien of the Noteholders on such collateral and (ii) the Noteholders' lien on the
Notes Priority Collateral ranks senior to the lien of the ABL Lenders on such collateral.
Additionally, pursuant to the ABL/Notes Intercreditor Agreement, the Noteholders are deemed to
have consented to any debtor in possession financing consented to by the ABL Lenders which is
secured by ABL Priority Collateral.

56.  Therelativerights and priorities of the First Lien Noteholders and the Second Lien

Noteholders are governed by the First Lien/Second Lien Intercreditor Agreement (as amended,
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restated, amended and restated, supplemented, or otherwise modified from time to time, the

“1L/2L Notes Intercreditor Agreement” and, together with the ABL/Notes Intercreditor

Agreement, the* Intercreditor Agreements”), dated as of July 30, 2020, among the First Lien Notes

Trustee and the Second Lien Notes Trustee. The 1L/2L Notes Intercreditor Agreement provides
that, with respect to the Prepetition Collateral, the First Lien Noteholders' lien ranks senior to that
of the Second Lien Noteholders. The 1L/2L Notes Intercreditor Agreement further provides that
Second Lien Noteholders are deemed to have consented to any debtor-in-possession financing
consented to by the First Lien Noteholders which is secured by the Prepetition Collateral. The
1L/2L Notes Intercreditor Agreement provides that the First Lien Noteholders and Second Lien
Noteholders may credit bid in connection with the sale of the Prepetition Collateral, subject to the
terms and limitations set forth in the 1L/2L Intercreditor Agreement.

57.  The relative priorities of liens with respect to the Prepetition Collateral as of the

Petition Date is summarized in the following table:

ABL Priority Collateral Notes Priority Collateral

1. ABL Lenders 1. First Lien Noteholders
2. First Lien Noteholders 2. Second Lien Noteholders
3. Second Lien Noteholders 3. ABL Lenders

2. Unsecur ed Debt
58. In the ordinary course of business, the Debtorsincur trade credit on varying terms.
As of the Petition Date, the Debtors estimate there is approximately $8.6 million in general

unsecured claims outstanding.
3. Equity Ownership

59.  All of the existing equity interests in Anagram Holdings are owned by PCHI.
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V. EventsLeadingto These Chapter 11 Cases

60. Severa factors have contributed to the Debtors decision to commence these
chapter 11 cases and market their assets, including the lingering effects of the COVID-19
pandemic coupled with helium shortages and inflation, liquidity challenges. Inthe monthsleading
up to the chapter 11 cases, the Debtors explored various different strategic initiatives, but
ultimately concluded that the sale of the Debtors assets in chapter 11 was the optimal path to
maximize value of the Debtors’ estates.

A. Challengesto Debtors Business & Liquidity Constraints

61. TheDebtors business was significantly impacted by the COVID-19 pandemic, as
demand for gathering-oriented party products, like the balloons that the Company manufactures,
plummeted. The impacts of the COVID-19 pandemic led to reduced order flow and employee
furloughs during the period April to August 2020, thus forcing the Company to seek incremental
liquidity to operate its business, fund its debt, and service its commercia and other obligations.

62.  Additionally, a global shortage of helium gas due primarily to decreased market
supply from major producers has resulted in increased helium prices, which has negatively
impacted the Company’ s bottom line. The Company’ s sales of foil balloonsto consumer products
purchasers at wholesale typically decline as the supply of helium decreases and the priceincreases.

63. Similarly, overall global inflation has negatively affected the Company’ s operating
margins. The elevated costs of raw materias, inventory, direct labor wages and other services
have increased pressure on the Company without a corresponding ability to meaningfully raise
pricesto levelsthat effectively offset inflation (i.e., lower margins). Given both market standards
and contractual provisions with certain of its wholesale customers, the Company typically only
increases prices of its consumer products offerings once per year (except for 2021 when prices

were increased twice over the year).
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64.  These operationa challenges, in turn, placed a significant strain on the Debtors
liquidity. While the 2020 Exchange Transaction provided the Debtors with some incremental
liquidity to support its operations and weather the COVID-19 pandemic, therelief waslimited. In
May 2021, the Company entered into the ABL Facility to obtain additional liquidity for its
operations, but the additional liquidity infusion still proved insufficient to fully offset the excess
debt and other significant headwinds the Company has faced.

65.  Certain intercompany transactions between the Debtors and Party City have also
placed additional pressure on the Debtors’ liquidity. In August 2022, Party City borrowed $22
million from the Debtors through an intercompany loan pursuant to a promissory note (as
amended, restated, supplemented, or otherwise modified as of the Petition Date, the
“Intercompany Promissory Note”) which has not been satisfied and will be treated as a general
unsecured claim under Party City’s Chapter 11 Plan. Subsequently, in March 2023, the Debtors
also discovered that Party City has overcharged them for reimbursements related to Party City’s
group tax payments aggregating approximately $7 million.

B. Unsustainable Capital Structure

66. In July 2020, during the COVID-19 pandemic, Party City implemented the 2020
Exchange Transaction, which increased the Debtors leverage.” Specificaly, Party City
commenced an offer to exchange (“Exchange Offer”) any and all of Party City’s then existing

unsecured notes (“Existing PC Debt”) for, among other things, the Second Lien Notesto beissued

7 More information concerning the 2020 Exchange Transaction can be found in Party City's filings with the
Securities and Exchange Commission in connection with the 2020 Exchange Transaction. See, e.g., Party City

Holdco Inc., Form 8-K, June 29, 2020, available at
https://www.sec.gov/ix?doc=/Archives/edgar/data/0001592058/000119312520191451/d104395d8k.htm;  Party
City Holdco Inc., Form 8-K, July 27, 2020, available a

https://www.sec.gov/ix?doc=/Archives/edgar/data/0001592058/000119312520199059/d53343d8k.htm.
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by Anagram, and commenced arights offering (“ Rights Offering”) permitting holders of Existing

PC Debt to subscribe to First Lien Notes to be issued by Anagram. As aresult of the Exchange
Offer and Rights Offering, Anagram issued $110 million aggregate principal amount of First Lien
Notes and $84.7 million aggregate principal amount of Second Lien Notes, increasing the
Company’ s overall indebtedness by approximately $194.7 million.

67.  Given the financial and operational challenges that the Debtors have faced since
the 2020 Exchange Transaction, the Debtors existing capital structure is unsustainable. The
Debtors have attempted to negotiate a deleveraging transaction that would not involve the sale of
the Debtors' business, but have been unsuccessful.

C. Relationship with Party City

68. Over the last few months, the Debtors relationship with Party City has become
strained, predominantly dueto: (i) Party City’ sfailureto repay the Intercompany Promissory Note
(i) Party City’s overcharging of the Debtors for tax liabilities and (iii) Party City’s threatened
rejection of the Anagram-Party City Contracts. These disputes have dealt significant blowsto the
Debtor’s operating liquidity and debt service capacity, and continue to threaten the Debtors
operations.

1 Party City Promissory Note

69. Party City Holdco and Anagram International agreed to the Intercompany
Promissory Note in August 2022, prior to Anagram’s appointment of the Independent Director.
As of the date hereof, Party City has not made any repayments for the $22 million amount
outstanding under the Intercompany Promissory Note, and as aresult of the Party City Chapter 11
Cases, Anagram expects to receive little or no recovery on account of the Intercompany

Promissory Note.
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2. Overpayment of Taxesto Party City
70. Party City pays taxes as a consolidated group that includes Anagram, as a wholly-
owned subsidiary. Historically, pursuant to an undocumented arrangement, Party City would have
Anagram reimburse it each tax year an amount equal to the lesser of (i) the amount of taxes that
Anagram would have paid for such year had it been an independent tax payer and (ii) the amount
actually payable by the entire Party City tax group. However, on or around March 23, 2023, Party
City informed the Debtors that Party City had miscalculated the Debtors' liability under this

arrangement for the 2020, 2021 and 2022 tax years. Specifically, Party City overcharged Anagram

by approximately $7 million for those tax years (the “Tax Overpayment”) and set off those
amounts against amounts owing to the Company pursuant to the Supply Agreement.

71.  The Tax Overpayment placed downward pressure on the Debtors' liquidity, which
could have, in turn, triggered cash dominion provisions and other lender rights under the Debtors
funded indebtedness. More significantly, the Tax Overpayment caused the Debtors to breach
certain covenants under its ABL Facility, First Lien Notes and Second Lien Notes, each of which
limited the amount of dividends and distributions the Company could make to Party City for the
reimbursement of taxes. On March 30, 2023, the Company notified the ABL Agent, the First Lien
Notes Trustee and the Second Lien Notes Trustee of the defaultsby delivery of an applicable notice
of default. In April 2023, the Company obtained waivers of the defaults and potential defaults
from the ABL Agent and the Ad Hoc Group.

3. Anagram-Party City Contracts
72. As stated, on May 24, 2023, Party City filed a Notice of Rejection of Certain

Executory Contracts and/or Unexpired Leases (P.C. Docket No. 1207)8 (the “Rejection Notice”),

8 Filings on the docket of the Party City Chapter 11 Cases are cited as “P.C. Docket No.”
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listing the Anagram-Party City Contracts as contracts to be reglected. On June 22, 2023, the
Anagram Debtors objected to the proposed rejection of the Anagram-Party City Contracts (P.C.
Docket No. 1329).

73. In the months following Party City’s filing to reject the Anagram-Party City
Contracts, Party City indicated that it wanted to renegotiate the terms of the Anagram-Party City
Contracts. Over the summer of 2023, the Debtors, Party City, and their respective noteholder
groups engaged in negotiations (including the exchange of multiple proposals) over the terms of
amendments to the Anagram-Party City Contracts. The parties ultimately reached an agreement
in principle, which generally maintained the current relationship between Party City and Anagram,
subject to certain contract modifications, while allowing Party City and Anagram to separate their
operations in an organized manner, giving each party assurance that the other would continue to
perform key services over an agreed time period. Unfortunately, soon after the parties reached
this settlement in principle, Party City unexpectedly reversed course and has not meaningfully
engaged in a consensual resolution—thus, resurrecting the possibility that Party City would reject
the Anagram-Party City Contracts.

74.  The Rgection Notice is still pending in Party City’s Chapter 11 Cases. Rejection
of the Anagram-Party City Contracts would be incredibly detrimental to the Debtors business.
Any interruption in the delivery of essential services to the Debtors would be devastating to the
Debtors' operations because the Debtors have not yet completed the transition process.

75.  The Anagram Debtors have paid Party City all amounts due under the Anagram-
Party City Contracts in the ordinary course and intend to continue to do so. To date, the Debtors
have not made any progress with Party City on the terms of amended Anagram-Party City

Contracts. Although the Debtors are endeavoring to transition various administrative functions
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away from Party City and solidify themselves as a standalone business operation, that processis
still ongoing. At this juncture, rejection of the Anagram-Party City Contracts would have an
incredibly detrimental effect on the Debtors' business and impose a material threat to Anagram’s
ability to continue normal business operations.

C. Prepetition Exploration of Restructuring Transactions and Negotiations

76.  Since the beginning of 2023, the Debtors, under the guidance of the Restructuring
Committee, have engaged in discussions with the Ad Hoc Group, represented by Milbank LLP as
counsel, and Houlihan Lokey Capital, Inc., as financia advisor as well as with the ABL Lenders
and other creditors. The Debtors also engaged with Party City and its advisors, as well as an ad

hoc group of holders of Party City’s notes (the “PC Noteholder Group”) and the PC Noteholder

Group’s advisors.

77. In the months prior to the Petition Date, while the Debtors were working to resolve
the issues relating to the Anagram-Party City Contracts, the Debtors were also working to address
their own capital structure and liquidity needs. The Debtors and the Ad Hoc Group explored
potential restructuring transactions, including a potential transaction involving the equitization of
some or al of the Notes. The negotiations, however, were complicated by the breakdown of
negotiations between Party City and Anagram, which created significant uncertainty.
Unfortunately, despite extensive negotiations, the parties were unable to reach a resolution on a
comprehensive restructuring transaction or a resolution to the issues concerning the Anagram-
Party City Contracts. As aresult, the Debtors determined that a sale for al or substantially all of
the Debtors' assets was the best path forward, and the Debtors commenced the Sale Process.

D. Entry into Forbearance, and Grace Period

78. Faced with an approximately $6.3 million interest payment due on August 15, 2023,

to preserve liquidity, the Restructuring Committee elected to utilize a 30-day grace period and not
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make the interest payment (the “Grace Period’). On September 15, 2023, the Grace Period
expired, triggering an event of default under the First Lien Notes Indenture. The default, in turn,
triggered a cross-default under the ABL Facility and Second Lien Notes.

E. Sale and DIP Financing Processes

79. Prior to the Petition Date, having decided that a sale for substantially all of the
Debtors assets was the optimal path forward, the Debtors, led by Baird, commenced the Sale
Process. During this process, Baird approached more than 107 parties, both strategic and financial,
in an effort to sell the Company’s assets and business. Forty-two (42) interested parties signed
non-disclosure agreements and were granted access by Baird to a virtual dataroom. The virtual
data room contained extensive information about the Company, including documents describing
the Company’ s business and assets in considerable detail.

80.  The Debtors and their advisors negotiated the terms of the Stalking Horse Bid with
the Stalking Horse Bidder, resulting in the stalking horse asset purchase agreement annexed to the
Bidding Procedures. In parallel, the Company continued to encourage other interested parties to
compete with the above proposals and to submit indications of intereststo purchase the Company’s
assets.

81l.  Simultaneously with the Sale Process, the Debtors and Baird also commenced a

process to solicit proposals for debtor-in-possession financing (the “DIP Financing Process’) in

mid-September, around three weeks prior to the commencement of the Sale Process as explained

in the DIP Declaration.®

®  TheDIP Financing Process s discussed in further detail in the Declaration of Ajay Bijoor in Support of Debtors’
Emergency Motion for Entry of Interim and Final Orders (1) Authorizing Debtors to (A) Obtain Postpetition
Financing; (B) Use Cash Collateral, and (C) Grant Liens and Superpriority Administrative Expense Claims, (1)
Granting Adequate Protection to Certain Prepetition Secured Parties, (111) Modifying the Automatic Say, (1V)
Scheduling a Final Hearing, and (V) Granting Related Relief (the “DIP Declaration”) filed contemporaneously
herewith in support of the DIP Motion.

29



Case 23-90901 Document 38-1 Filed in TXSB on 11/08/23 Page 30 of 33

F. Decision to Commence Chapter 11 Cases

82.  OnNovember 7, 2023, the Restructuring Committee convened and determined that
it was in the best interest of the Company’s employees, creditors, and other stakeholders to
commence these chapter 11 cases to preserve the value of the business, utilize the DIP Facilities
and cash collateral to fund payroll and operations, and allow the Company to continue and finalize
the Sale Process to maximize value for the Company’'s stakeholders. Consequently, the
Restructuring Committee authorized the Debtors' chapter 11 filing.

V. Evidentiary Support for First Day Motions

83. Contemporaneously herewith, the Debtors have filed a number of First Day
Motions seeking orders granting various forms of relief intended to stabilize their business
operations, facilitate the efficient administration of these chapter 11 cases, and execute a swift and
smooth restructuring. The First Day Pleadings include:

Debtors’ Emergency Motion Pursuant to Bankruptcy Rule 1015(B) and Local Rule
1015-1 for Order Directing Joint Administration of Chapter 11 Cases;

Debtors' Emergency Motion for Entry of Interim and Final Orders (l) Authorizing
the Debtors to (A) Obtain Post-Petition Financing, (B) Use Cash Collateral, and
(C) Grant Liens and Superpriority Administrative Expense Claims, (I11) Granting
Adequate Protection to Certain Prepetition Secured Parties, (I111) Modifying the
Automatic Say, (1V) Scheduling a Final Hearing, and (V) Granting Related Relief
(the “DIP Motion” and the orders entered by the Court pursuant thereto, the “DIP
Orders’);

Debtors' Emergency Motion for Entry of Interim and Final Orders (1) Authorizing
the Debtorsto (A) Continue to Operate Their Cash Management System, (B) Honor
Certain Prepetition Obligations Related Thereto, (C) Maintain Existing Business
Forms and Books and Records, and (D) Continue to Perform Intercompany
Transactions and (I1) Granting Related Relief;

Debtors' Emergency Motion for Entry of an Order (1) Authorizing the Debtors to
(A) Pay Prepetition Wages, Salaries, Other Compensation, and Reimbursable
Expenses and (B) Continue Employee Benefits Programsand (11) Granting Related
Relief;
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84.

Debtors' Emergency Motion for Entry of Interim and Final Orders (1) Authorizing
the Debtors to Pay Certain Prepetition Claims of (A) Critical Vendors, (B) Lien
Claimants, (C) Foreign Vendors, and (D) 503(B)(9) Claimants, (I1) Confirming
Administrative Expense Priority of Outstanding Orders, and (111) Granting Related
Relief;

Debtors' Emergency Mation for Entry of an Order (1) Authorizing the Debtors to
Maintain and Administer Their Existing Customer Programs and Honor Certain
Prepetition Obligations Related Thereto and (11) Granting Related Relief;

Debtors’ Emergency Motion for Entry of Interim and Final Orders (1) Authorizing
the Payment of Certain Taxes and Fees and (I1) Granting Related Relief;

Debtors Emergency Motion for Entry of an Order (I) Approving the Debtors
Proposed Adequate Assurance of Payment for Future Utility Services, (1)
Prohibiting Utility Providers From Altering, Refusing, or Discontinuing Services,
(1) Approving the Debtors Proposed Procedures for Resolving Additional
Assurance Requests, and (IV) Granting Related Relief;

Emergency Ex Parte Application for Entry of an Order Authorizing the
Employment and Retention of Kurtzman Carson Consultants LLC as Claims,
Noticing and Solicitation Agent; and

Debtors' Emergency Motion for Entry of Interim and Final Orders (1) Authorizing
the Debtors to (A) Continue Prepetition Insurance Coverage and Satisfy
Prepetition Obligations Related Thereto, (B) Renew, Amend, Supplement, Extend,
or Purchase Insurance Policies, and (C) Maintain Their Surety Bond Program, and
(I Granting Related Reli€f.

The First Day Motions seek authority to, among other things, obtain post-petition

financing, honor employee-related wages and benefits obligations, pay clams of certain critical

vendors and suppliers, and ensure the continuation of the Debtors cash management system and

other operations in the ordinary course of business with as minimal interruption as possible on

account of the commencement of these chapter 11 cases. In my capacity as CRO, and based on

my experience and knowledge, | believe that the relief requested in the First Day Motions is

necessary to provide the Debtors an opportunity to work towards a successful restructuring that

will inure to the benefit of each stakeholder.
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85.  Severd of the First Day Motions request authority to pay certain prepetition claims
against the Debtors. The Debtors have narrowly tailored these requests for immediate authority to
pay certain prepetition claims to those instances where the failure to pay would cause immediate
and irreparable harm to the Debtors and their estates. The Debtors will defer seeking other relief
to subsequent hearings before the Court.

86. | am familiar with the content and substance of each of the First Day Motions and
hereby reference and expressly incorporate into this Declaration the factsin each First Day Motion
with the exception of certain of the sections of the DIP Motion, which rely on the DIP Declaration.
In my capacity as CRO, and based on my experience and knowledge, | believe approval of the
relief sought in each of the First Day Motions is critical to the Debtors' ability to successfully
implement their chapter 11 strategy, with minimal disruption to their business operations.
Obtaining the relief sought in the First Day Motions will permit the Debtors to preserve and
maximize the value of their estates for the benefit of all of their stakeholders.

[Remainder of page intentionally left blank]
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Pursuant to 28 U.S.C. § 1746, | declare under penalty of perjury that the foregoing

statements are true and correct to the best of my knowledge, information, and belief.

Dated: November 8, 2023 /sl _Adrian Frankum
Adrian Frankum
Chief Restructuring Officer
Anagram Holdings, LLC, et al.
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EXHIBIT B

IN THE UNITED STATES BANKRUPTCY COURT
FOR THE SOUTHERN DISTRICT OF TEXAS
HOUSTON DIVISION

In re: Chapter 11

ANAGRAM HOLDINGS, LLC, et al.,* Case No. 23-90901 (M)

Debtors. (Joint Administration Requested)

(Emergency Hearing Requested)

N N N N N N

DECLARATION OF AJAY BIJOOR IN SUPPORT OF DEBTORS’ EMERGENCY
MOTION FOR ENTRY OF INTERIM AND FINAL ORDERS (1) AUTHORIZING
DEBTORS TO (A) OBTAIN POSTPETITION FINANCING; (B) USE CASH
COLLATERAL, AND (C) GRANT LIENS AND SUPERPRIORITY ADMINISTRATIVE
EXPENSE CLAIMS, (11) GRANTING ADEQUATE PROTECTION TO CERTAIN
PREPETITION SECURED PARTIES, (111) MODIFYING THE AUTOMATIC STAY,
(IV) SCHEDULING A FINAL HEARING, AND (V) GRANTING RELATED RELIEF

Pursuant to 28 U.S.C. 8 1746, |, Ajay Bijoor, hereby declare as follows under penalty of
perjury that the following is true and correct to the best of my knowledge, information, and belief:
1. I am a Managing Director of the Capital Structure Advisory Group at Robert W.
Baird & Co. Incorporated’s (“Baird”) Global Investment Banking group, with principal offices
located at 1155 Avenue of the Americas, New York, NY 10036. The debtors and debtors in

possession in the above-captioned chapter 11 cases (collectively, the “Debtors™) are proposing to

retain Baird as their investment banker in these chapter 11 cases.
2. Except as otherwise indicated, all facts set forth in this declaration (this

“Declaration”) are based upon my personal knowledge of the Debtors’ operations and finances,

! The Debtors in these chapter 11 cases, along with the last four digits of each Debtor’s federal tax identification
number, are: Anagram Holdings, LLC (8535); Anagram International, Inc. (2523) and Anagram International
Holdings, Inc. (5837). The location of the Debtors’ service address for purposes of these chapter 11 cases is:
7700 Anagram Drive, Eden Prairie, MN 55344, For the avoidance of doubt, the Debtors’ chapter 11 cases are
not proposed to be consolidated with Party City Holdco Inc. and its affiliate debtors (collectively, “Party City”)
which emerged from chapter 11 cases in this Court on October 12, 2023. See In re Party City Holdco Inc., et.
al., Case No. 23-90005 (M) (Bankr. S.D. Tex). Any reference herein to the Debtors does not include the debtor-
entities that were administered in the Party City chapter 11 cases.
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information learned from my review of relevant documents, and information supplied by members
of the Debtors” management, the Debtors’ other advisors and Baird professionals working directly
with me or under my supervision, direction or control who are involved in advising the Debtors.
I am over 18 years of age and authorized to submit this Declaration. If called upon to testify, |
could and would testify competently to the facts set forth herein on that basis.

3. I submit this Declaration, on the Debtors’ behalf, in support of the Debtors’
Emergency Motion for Entry of Interim and Final Orders (I) Authorizing the Debtors to (A) Obtain
Postpetition Financing, (B) Use Cash Collateral, and (C) Grant Liens and Superpriority
Administrative Expense Claims, (1) Granting Adequate Protection to Certain Prepetition Secured
Parties, (I111) Modifying the Automatic Stay, (IV) Scheduling a Final Hearing, and (V) Granting
Related Relief; (the “DIP_Motion”; and the orders entered by the Bankruptcy Court pursuant
thereto, the “DIP Orders”).>

Qualifications

4. I am a Managing Director at Baird, which I joined in 2022. Baird is a leading
middle-market investment bank with over 400 investment banking professionals globally. 1 lead
Baird’s Capital Structure Advisory Group, which provides advice to clients facing complex
balance sheet issues.

5. I have over 23 years of investment banking and corporate finance experience,
including over 17 years of restructuring-related investment banking experience (both in and out of
court) across a wide range of industries, including with respect to financings and mergers and

acquisitions. Prior to joining Baird, | was a Managing Director in the Debt Advisory and

2 Capitalized terms used but not otherwise defined herein shall have the meanings set forth in the DIP Orders or
the First Day Declaration (as defined below), as applicable.
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Restructuring practice of DC Advisory where | focused on advising on restructuring matters from
2020 to 2022. Prior to that, 1 was a Managing Director in the Restructuring Group at Guggenheim
Securities, LLC, an investment banking and financial advisory firm, for four years. 1 also spent
several years as a senior restructuring banker at Peter J. Solomon Company and Miller Buckfire
& Co. | received a Bachelor of Arts degree in Economics from the University of Pennsylvania in
1998 and a Master of Business Administration degree from The Wharton School at the University
of Pennsylvania in 2006.

6. In addition to working with the Debtors in the above-captioned chapter 11 cases,
my experience includes representing companies, boards, creditors, and other stakeholders in a
variety of restructuring situations across a broad range of industries, including with respect to the
chapter 11 cases of: Basic Energy Services; Charming Charlie; Dana Corporation; The Dolan
Company; Energy Future Holdings; Hornbeck Offshore Services; Lear Corporation; Mattress
Firm; Meridian Technologies; Overseas Shipholding Group; Quiksilver; Templar Energy; White
Star Petroleum; and Station Casinos, among others.

Baird’s Retention

7. Baird has been engaged as investment banker to the Debtors, and members of my
team and | have been working closely with the Debtors, since July 2023. Since being engaged by
the Debtors, Baird has rendered investment banking advisory services to the Debtors in connection
with the Debtors’ evaluation of certain strategic alternatives, including a potential sale,
preparations for potential chapter 11 cases, and outreach to potential liquidity providers to obtain
postpetition financing. Additionally, Baird has worked closely with the Debtors” management and

other professionals retained by the Debtors with respect to these strategic alternatives and has
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become acquainted with the Debtors’ capital structure, liquidity needs, and business operations.
As a Managing Director, | am responsible for the day-to-day activities of the Baird deal team.

The Debtors’ Need for Postpetition Financing

8. I understand that information regarding the Debtors’ cash needs leading up to the
Petition Date and the need for the relief requested in the DIP Motion are addressed in the
Declaration of Adrian Frankum in Support of Debtors’ Chapter 11 Petitions and First-Day

Motions (the “First Day Declaration”), filed contemporaneously herewith.

9. I believe that access to the DIP Facilities (as defined below) and Cash Collateral is
essential for the following reasons: First, based on discussions with the Debtors and their financial
advisor, Ankura Consulting Group, LLC (“Ankura”), I understand that the Debtors require access
to the DIP Facilities to preserve their assets and maintain operations during the Sale Process in
order to maximize recovery for their stakeholders (including the Debtors’ creditors). Indeed, I
understand that, according to the Debtors’ cash flow projections prepared by Ankura, the Debtors
commenced these chapter 11 cases with insufficient cash on their balance sheets to pay ongoing
business expenses and the cost of administering the Sale Process.® Accordingly, without access to
the DIP Facilities and Cash Collateral, the Debtors would likely have to curtail operations, which
would be value destructive and, as | understand, could trigger a default under the stalking horse

asset purchase agreement annexed to the Bidding Procedures Motion (the “Stalking Horse APA”™).

10.  Second, based on my experience, | believe that access to the proposed DIP Facilities
and use of Cash Collateral will signal to the market, including the Debtors’ customers and vendors,

as well as the Debtors’ employees, that the Debtors’ can and will continue operating during these

3 The current cash flow projections are set forth in the Initial DIP Budget attached to the interim DIP Order as
Schedule 1. The cash flow projections are subject to revisions and change and are not a guarantee of actual
disbursements or receipts.
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chapter 11 cases without interruption. | believe that stabilizing the Debtors’ business is critical to
a successful sale process. Based on my experience, | believe that potential purchasers are more
likely to bid, and bid at a higher price, if the Debtors are operating in the ordinary course without
a loss of vendors, employees or customers. It is therefore important to show those constituents that
the Debtors have sufficient liquidity through the DIP Facilities and use of Cash Collateral.

Efforts to Obtain Postpetition Financing

11.  Since July 2023, Baird has worked with the Debtors and the Debtors’ management
and other advisors to evaluate strategic alternatives for the Debtors. Ultimately, the Debtors, in
consultation with their advisors, concluded that the most viable and value-maximizing alternative
for the Debtors and their estates is a sale of substantially all of the Debtors’ assets pursuant to
section 363 of the Bankruptcy Code (the “Sale Process”).

12.  Once the Debtors concluded a chapter 11 proceeding was likely, the Debtors
immediately looked to secure debtor-in-possession (“DIP”) financing on the best available terms.
The Debtors, with the assistance of their advisors, evaluated their cash flow and liquidity needs to
operate their businesses and pay the expenses of a chapter 11 process while effectuating a going
concern sale. The Debtors also assessed whether they had any material unencumbered property to
secure any new financing, but my understanding is that the Debtors’ existing Noteholders and the
Prepetition ABL Lender have liens on substantially all material assets.

13. Because of the existing secured creditors’ liens, the Debtors began their efforts to

obtain DIP financing by engaging with their existing secured creditors, including the Prepetition

ABL Lender and an ad hoc group (the “Ad Hoc Group”) who, | understand, collectively holds
approximately 60% in principal amount of First Lien Notes. My understanding is that, under the

prepetition Indentures and the Intercreditor Agreements, the members of the Ad Hoc Group can
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consent to priming liens on what is referred to as the “Notes Priority Collateral””, which is the pool
of collateral consisting of “fixed assets” such as property, plant and equipment. Similarly, the
Prepetition ABL Lender can consent to priming liens on the “ABL Priority Collateral”, which
includes receivables and inventory. Both the Ad Hoc Group and the Prepetition ABL Lender
informed the Debtors that they will not consent to any priming liens over their collateral to secure
third-party DIP financing. In my opinion, seeking non-consensual priming liens on the Notes
Priority Collateral or the ABL Priority Collateral would risk destabilizing the Debtors’ operations
and the Sale Process at the outset of these chapter 11 cases, with no assurance the Debtors could
ultimately succeed if they undertook a priming fight.

14.  Asaresult, the Debtors determined that any financing proposals predicated on non-
consensual priming liens were not viable and, instead, the Debtors, with the assistance of Baird
and their other advisors, focused their efforts on obtaining DIP financing from the Ad Hoc Group
and the Prepetition ABL Lender on the best possible terms. After weeks of good faith, but often
hard-fought, negotiations, the Debtors and the Ad Hoc Group agreed on the terms of a fully

committed $22 million debtor-in-possession notes facility (the “DIP Notes Facility” and the notes

thereunder, the “DIP Notes™). Once the terms were finalized, another First Lien Noteholder also
agreed to participate on equal and ratable terms as the Ad Hoc Group (collectively, in their

capacities as such, the “DIP Noteholders™). As aresult, almost 100% of the First Lien Noteholders

now are funding the DIP and consenting to the priming liens. To further bolster their liquidity, the
Debtors also secured a commitment from the Prepetition ABL Lender to allow the Debtors to have
continuous access to the Debtors’ existing $15 million Prepetition ABL Facility after the Petition

Date, subject to certain modifications that are set forth in the DIP Orders (as so modified, the “DIP

ABL Facility”).
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15. Importantly, the DIP Notes Facility is coupled with, and conditioned on, a Stalking
Horse Bid for substantially all of the Debtors’ assets. The Stalking Horse Bid submitted on behalf
of the First Lien Noteholders and DIP Noteholders includes (i) a credit bid for all of the First Lien
Notes* and DIP Notes, plus (ii) cash in an amount sufficient to repay the DIP ABL Facility and
fund a minimum amount of wind down expenses of the Debtors’ estates plus (iii) assumption of
the material liabilities. The Stalking Horse Bid provides significant benefits to the Debtors. By
entering into a Sale Process with a Stalking Horse Bid, as compared to an open auction, the Debtors
establish a more certain outcome, set a floor on the value of their estates, resulting in a higher
chance of receiving the most value for their assets, and ensure a more expeditious Sale Process.
The Stalking Horse Bid also includes a credit bid of the DIP Notes, reducing administrative
expenses owed by the Debtors. However, | understand that the DIP Noteholders and the Ad Hoc
Group coupled their Stalking Horse Bid with the DIP Notes Facility, providing the Debtors a
comprehensive path forward.

16. Notwithstanding that the Debtors received the DIP financing proposals from the Ad
Hoc Group and the Prepetition ABL Lender, the Debtors, with the assistance of Baird, engaged in
a comprehensive marketing process with potential alternative DIP financing providers. In
particular, the Debtors focused on an upsized asset-based lending financing facility that would be
sufficient to refinance the Prepetition ABL Facility in full, thereby avoiding a priming fight, and
provide the Debtors with additional liquidity. In all, 39 potential third-party DIP financing
providers, consisting of traditional asset-based lenders and credit funds, were contacted to explore

viable alternatives.

4 Because the members of the Ad Hoc Group hold approximately 60% of the principal amount of First Lien Notes,
they have the requisite holdings to direct the First Lien Notes Trustee to credit bid the full amount of outstanding
First Lien Notes.
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17.  Of the potential DIP financing providers contacted, 19 signed non-disclosure
agreements and were given access to a data room with additional materials to guide their decision-
making processes, including a detailed request for proposal, and 7 submitted indications of interest.
The Debtors, with the assistance of Baird and their other advisors, engaged in multiple rounds of
negotiations with such potential DIP financing providers and suggested alternative terms to make
such DIP financing proposals more competitive. During this process, the Debtors continued to
negotiate improved terms from their existing secured creditors.

18.  After reviewing all alternatives available to it and evaluating those proposals based
on, among other things, access to liquidity, cost of capital, covenants, conditions, certainty of
execution, and risk of challenge, the Debtors determined that the DIP Notes Facility and DIP ABL
Facility together provided the most favorable economic terms and allowed for most certainty in
the Sale Process.

The DIP Facilities Were Negotiated in Good Faith and Arm’s Length

19. Negotiations over the Debtors’ proposed DIP financing were conducted over many
weeks all the way to the Petition Date, in good faith and at arm’s length. During these negotiations,
the Debtors, the DIP Noteholders and the Prepetition ABL Lender were all represented by their
own experienced advisors and the parties exchange multiple proposals and counterproposals.

20.  Through the Debtors’ negotiations with the DIP Noteholders and the Prepetition
ABL Lender, the economics and other terms of the DIP Facilities improved to the benefit of the
Debtors from the terms originally proposed, including, but not limited to, improved economic

terms and less restrictive covenants.
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The Terms of the DIP Facilities

21. Baird assisted the Debtors in their review of the principal economic terms of the
proposed DIP Facilities. The terms of the DIP Facilities are detailed in the DIP Motion, as well
as in the DIP Notes Documents, the DIP ABL Agreement and the Prepetition ABL Loan
Documents. As described in the DIP Motion, the DIP financing contemplates both (a) the DIP
Notes Facility in an aggregate principal amount of up to $22 million, of which $10 million will be
available immediately upon entry of the interim DIP Order, and the remainder will be available
subject to and upon the date of entry of the final DIP Order and (b) the DIP ABL Facility in an
aggregate principal amount of up to $15 million, which provides for a gradual roll-up, whereby
the prepetition ABL Facility will be paid down by collections on receivables but the Debtors can
continue to borrow under the DIP ABL Facility.

22.  The unpaid principal amount of the DIP Notes accrue interest at a rate equal to
13.00% per annum, payable in cash monthly. Under the DIP Notes Facility, there is a commitment
fee of 5.0% of the total DIP Notes commitments, payable to each committing DIP Noteholder.

23.  The unpaid principal amount of obligations outstanding under the DIP ABL
Facility accrue at a rate equal to the daily simple SOFR plus 4.50% per annum, payable monthly
in cash. The fees payable under the DIP ABL Facility include a $200,000.00 commitment fee due
and payable within two business days following entry of the interim DIP Order.

24, I believe that the interest and fees under the DIP Facilities that are described in the
DIP Motion, including the 5.0% commitment fee, are, in the aggregate, in light of the marketing
process described above and my involvement in the negotiation of the key economic terms of the
DIP Facilities, appropriate under the circumstances. The proposed fees are consistent with the

range of fees | have seen in similar financings in which I have been involved, particularly in light
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of the financial condition of the Debtors as described in the First Day Declaration and the DIP
Motion. These fees were the subject of negotiations between the Debtors and the DIP Noteholders
and the Prepetition ABL Lender, respectively, are an important component of the overall terms of
the DIP Facilities, and were required by the DIP Noteholders and the DIP ABL Lender as
consideration for the extension of postpetition financing.

25.  Additionally, based on the discussions | observed, the gradual roll-up of the
obligations under the Prepetition ABL Facility pursuant to the interim DIP Order was an important
component of the DIP ABL Facility that the DIP ABL Lender (through its representatives)
required as a condition to provide the Debtors with the DIP ABL Facility and to consent to the
Debtors’ use of Cash Collateral. It is my understanding that the DIP ABL Lender would not be
willing to permit continued borrowing under its facility or use of Cash Collateral absent this
feature. Notably, however, as described in the DIP Motion, notwithstanding the roll-up feature,
there will be a period of time during which the claims and liens related to the Prepetition ABL
Facility will be subject to review.

26. In sum, based on my experience with DIP financing transactions as well as my
involvement in the marketing and negotiation of the postpetition financing alternatives for the
Debtors, | believe that the DIP Facilities are the best financing option presently available to the
Debtors under the circumstances, for several reasons:

217, First, the DIP Facilities will provide the Debtors with access to the amount of
capital that the Debtors, in consultation with their advisors, believe is necessary to effectively and
efficiently conduct the Sale Process and administer these chapter 11 cases, including at least eight
weeks of liquidity sufficient for the Debtors to operate their business in chapter 11 and fund a sale

process.

10
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28.  Second, the terms of the DIP Facilities are the result of the above-described
marketing process. As set forth above, the Debtors, with the assistance of their advisors, including
Baird, solicited and considered other sources of postpetition financing to determine whether the
Debtors could obtain DIP financing on better terms and engaged in discussions with multiple third
parties. Notably, none of the other Noteholders or third-party lenders from outside of the Debtors’
existing prepetition capital structure that were contacted in connection with the marketing process
were willing to provide the Debtors with actionable DIP financing on more favorable terms.

29.  Third, as part of the DIP Notes Facility proposal, the DIP Noteholders committed
to credit bid the DIP Notes Facility and the First Lien Notes as part of the Stalking Horse Bid, in
support of the Debtors’ efforts to maximize the value of the Debtors’ estates.

30. In sum, for the reasons set forth above, | believe that the principal economic terms
proposed under the DIP Facilities (such as the contemplated pricing, fees, interest rate, and default
rate) are customary and usual for DIP financings of this type, were negotiated at arm’s length and
in good faith and are, in the aggregate, the best terms available to the Debtors and generally
consistent with the terms of DIP financings in comparable circumstances.

Need for Interim Relief

31. Based on discussions with the Debtors and their other advisors, | believe that the
Debtors’ access to the DIP Financing is necessary to continue the operation of the Debtors’
business, supplements the Debtors’ liquidity needs, helps the Debtors preserve the value of their
estates, and increases the prospect of executing a successful going-concern sale. Based on the
foregoing and my experience, | believe that, absent the Bankruptcy Court’s entry of the interim

DIP Order, the Debtors’ business will be immediately and irreparably harmed.

11
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32. Based on my experience in negotiating DIP financings and my involvement in these
DIP Facilities as well as my discussions with the Debtors and their other advisors, | believe that
the DIP Facilities are reasonable and necessary under the circumstances and that without such

facilities the Debtors would not have sufficient liquidity and would risk liquidation.

[Remainder of Page Intentionally Left Blank]

12
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Pursuant to 28 U.S.C. § 1746, | declare under penalty of perjury that the foregoing is true

and correct to the best of my knowledge, information, and belief.

Dated: November 8, 2023
New York, New York

[s/ Ajay Bijoor

Ajay Bijoor

Managing Director

Baird Global Investment Banking

13
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dated as of July 30, 2020

among

ANKURA TRUST COMPANY, LLC,
as First Priority Collateral Trustee for the First Priority Secured Parties,

and

ANKURA TRUST COMPANY, LLC,
as Second Priority Collateral Trustee for the Second Priority Secured Parties
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FIRST LIEN/SECOND LIEN INTERCREDITOR AGREEMENT dated as of July
30, 2020 (as amended, restated, amended and restated, extended, supplemented or otherwise
modified from time to time in accordance with the terms hereof, this “Agreement’), among
ANKURA TRUST COMPANY, LLC (“Ankura’), solely as collateral trustee for the First Priority
Secured Parties (as defined below) (in such capacity and together with its successors and permitted
assigns in such capacity, the “First Priority Collateral Trustee), and Ankura, solely as collateral
trustee for the Second Priority Secured Parties (in such capacity and together with its successors
and permitted assigns in such capacity, the “Second Priority Collateral Trustee”).

In consideration of the mutual agreements herein contained and other good and
valuable consideration, the receipt and sufficiency of which are hereby acknowledged, the First
Priority Collateral Trustee (for itself and on behalf of the other First Priority Secured Parties) and
the Second Priority Collateral Trustee (for itself and on behalf of the other Second Priority Secured
Parties) agree as follows:

ARTICLE I
Definitions

SECTION 1.01. Certain Defined Terms. Capitalized terms used in this Agreement and
not otherwise defined herein have the meanings set forth in the First Priority Indenture or, if
defined in the UCC, the meanings specified therein. As used in this Agreement, the following
terms have the meanings specified below:

“363 Sale” shall have the meaning assigned to such term in Section 7.01.

“Agreement” shall have the meaning assigned to such term in the introductory
paragraph of this Agreement.

“Applicable Premium” shall have the meaning assigned to such term in the
applicable Indentures.

“Bankruptcy Case” shall mean a case under the Bankruptcy Code or any other
Bankruptcy Law.

“Bankruptcy Code” shall have the meaning assigned to such term in the First
Priority Indenture.

“Bankruptcy Law” shall have the meaning assigned to such term in the First
Priority Indenture.

“Collateral” shall mean all of the existing or hereafter acquired property, whether
real, personal or mixed of each Grantor in which a Lien is granted, or purported to be granted,
pursuant to the terms of the applicable Security Documents.

“Collateral Trustee” shall mean the First Priority Collateral Trustee and the Second
Priority Collateral Trustee, as applicable.
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“Debt” shall mean “Indebtedness” as defined in the applicable Indenture (as in
effect on the date hereof).

“Debt Documents” shall mean the First Priority Notes Documents and the Second
Priority Notes Documents, including, in each case, the applicable Security Documents.

“Debt Obligations” shall mean the First Priority Obligations and/or the Second
Priority Obligations, as applicable.

“DIP Financing” shall have the meaning assigned to such term in Section 7.01.
“DIP Financing Cap” shall mean 120% of the First Priority Debt Cap.

“DIP Financing Liens” shall have the meaning assigned to such term in
Section 7.01.

“DIP Financing/Cash Collateral Conditions” shall mean any DIP Financing that
meets each of the following conditions: (1) the maximum principal amount (excluding capitalized
interest and fees) of Debt that may be outstanding from time to time in connection with such DIP
Financing (together with, without duplication, the aggregate principal balance of First Priority
Obligations outstanding at such time, calculated after giving effect to the use of proceeds of such
DIP Financing) shall not exceed the DIP Financing Cap; (2) (i) with respect to any DIP Financing
proposed or entered into by any First Priority Secured Party, such DIP Financing and DIP
Financing Liens are pari passu with, or senior in priority to, the then outstanding First Priority
Obligations or (ii) with respect to any DIP Financing proposed or entered into by any Second
Priority Secured Party, such DIP Financing and any DIP Financing Liens shall be pari passu with,
or junior in priority to, the then outstanding Second Priority Obligations; and (3) such DIP
Financing does not compel any Issuer or any other Grantor to seek confirmation of a specific plan
of reorganization of which the material terms are set forth in the definitive documentation for such
DIP Financing or a related document (it being agreed that the inclusion of termination events or
milestones with respect to the proposal after initial funding under such DIP Financing of a plan of
reorganization acceptable to the lenders under such DIP Financing shall not be deemed to
constitute such a condition) or the liquidation of a substantial portion of the Collateral (excluding
ordinary course discounting of accounts receivable for purposes of collection) prior to a default
under the DIP Financing.

“Discharge” shall mean, with respect to any Debt Obligations, the date on which
such Debt Obligations are repaid in full in cash in accordance with the terms of the respective Debt
Documents. The term “Discharged” shall have a corresponding meaning.

“Event of Default’ shall mean an “Event of Default”, as defined in any Debt
Document.

“Excess First Priority Obligations” means (x) that portion of the principal amount
of First Priority Obligations that exceeds the First Priority Debt Cap (together with any accrued
and unpaid interest, premium and fees on such excess amount, including interest, premium and
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fees thereon that accrue after the commencement of any Bankruptcy Case, whether or not allowed
or allowable as a claim in any such proceeding under such Bankruptcy Case) and (y) in the event
that the interest rate (as determined in accordance with the definition of First Priority Debt Margin
Cap) under the First Priority Notes Documents exceeds the First Priority Debt Margin Cap at any
time, the aggregate unpaid interest and paid in kind interest (if any) that has accrued at an annual
rate by which such interest rate exceeds the First Priority Debt Margin Cap.

“Excess Second Priority Obligations” means (X) that portion of the principal
amount of Second Priority Obligations that exceeds the Second Priority Debt Cap (together with
any accrued and unpaid interest, premium and fees on such excess amount, including interest,
premium and fees thereon that accrue after the commencement of any Bankruptcy Case, whether
or not allowed or allowable as a claim in any such proceeding under such Bankruptcy Case) and
(y) in the event that that the interest rate (as determined in accordance with the definition of Second
Priority Debt Margin Cap) under the Second Priority Notes Documents exceeds the Second
Priority Debt Margin Cap at any time, the aggregate unpaid interest and paid in kind interest (if
any) that has accrued at an annual rate by which such interest rate exceeds the Second Priority
Debt Margin Cap.

“Excluded Collateral” shall have the meaning assigned to such term in the First
Priority Security Documents.

“First Priority Collateral Trustee” shall have the meaning assigned to such term
in the introductory paragraph of this Agreement.

“First Priority Debt Cap” shall mean, at any time, an amount equal to (a)
$132,000,000, plus (b) the aggregate amount of any unpaid accrued interest, accrued paid in kind
interest (except to the extent constituting Excess First Priority Obligations under clause (y) of the
definition of such term), and premiums (including, without limitation, the Applicable Premium (as
defined in the First Priority Indenture) and the redemption price applicable pursuant to Section
3.09 of the First Priority Indenture) on any Debt, in each case of this clause (b), to the extent added
to the principal amount of Debt outstanding under the First Priority Notes Documents or paid or
Refinanced with the proceeds of any Debt incurred to Refinance all or any portion of the First
Priority Obligation or a roll-up of such First Priority Obligations in connection with a DIP
Financing, plus (c) the aggregate amount of fees, expenses and indemnities incurred in connection
with any of the First Priority Notes Documents (in accordance with the terms of the First Priority
Indenture) to the extent added to the principal amount of Debt under the First Priority Notes
Documents or paid or Refinanced with the proceeds of any Debt incurred to Refinance all or any
portion of the First Priority Obligation or a roll-up of such First Priority Obligations in connection
with a DIP Financing (in each case of the amounts referred to in clauses (b) and (c), whether or
not allowed or allowable as a claim in any such proceeding under such Bankruptcy Case), minus
(d) the amount of permanent principal repayments or redemptions under the First Priority
Indenture (other than (x) a Refinancing of all or any portion of the First Priority Obligation or (y)
a roll-up of all or any portion of the First Priority Obligation in connection with a DIP Financing).
For the avoidance of doubt, the following shall not shall not be considered principal amounts
outstanding under this First Priority Debt Cap: (i) any unpaid accrued interest, accrued paid in kind
interest and premiums (including, without limitation, the Applicable Premium (as defined in the
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First Priority Indenture) and the redemption price applicable pursuant to Section 3.09 of the First
Priority Indenture) on any Debt outstanding under the First Priority Notes Documents, and (ii) any
fees, expenses and indemnities, in each case of clauses (i) and (ii), not added to the principal
amount of Debt outstanding under the First Priority Notes Documents.

“First Priority Debt Margin Cap” has the meaning set forth in Section 6.01.

“First Priority Indenture” shall mean that certain Indenture dated as of July 30,
2020, among the Issuers, the Guarantors from time to time party thereto, Ankura, as Trustee and
Collateral Trustee, as may be amended, restated, supplemented or otherwise modified from time
to time.

“First Priority Lien” shall mean all Liens on the Collateral securing the First
Priority Obligations, whether created under the First Priority Security Documents or acquired by
possession, statute (including any judgment lien), operation of law, subrogation or otherwise.

“First Priority Notes Documents” shall mean the First Priority Indenture, the First
Lien Notes (as defined in the First Priority Indenture), this Agreement and the First Priority
Security Documents.

“First Priority Obligations” shall mean the “Secured Obligations” (as defined in
the First Priority Security Agreement).

“First Priority Secured Parties” shall mean the “Secured Parties” as defined in the
First Priority Security Agreement, each a “First Priority Secured Party”.

“First Priority Security Agreement” shall mean the “Security Agreement” as
defined in the First Priority Indenture.

“First Priority Security Documents” shall mean the First Priority Security
Agreement, the other Security Documents (as defined in the First Priority Indenture) and each of
the security agreements and other instruments and documents executed and delivered by any
Grantor for purposes of providing collateral security for the First Priority Obligations, or any
successor refinancing security documents, in each case as may be amended, restated, supplemented
or otherwise modified from time to time.

“Grantors” shall have the meaning assigned to such term in any of the Security
Documents.

“Guarantee” shall mean any guarantee of the Debt Obligations provided under or
pursuant to the First Priority Indenture or the Second Priority Indenture, as applicable.

“Indentures” shall mean the First Priority Indenture and the Second Priority
Indenture.

“Impairment” shall have the meaning assigned to such term in Section 1.03.
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“Insolvency or Liquidation Proceeding” shall mean:

(1) any case commenced by or against any Grantor under any
Bankruptcy Law, any other proceeding for the reorganization, recapitalization or
adjustment or marshalling of the assets or liabilities of any Grantor, any receivership or
administration of any Grantor or assignment, compromise or arrangement with or for the
benefit of creditors relating to any Grantor or any similar case, action or proceeding relative
to any Grantor or its creditors, as such, in each case whether or not voluntary;

(2) any liquidation, dissolution, marshalling of assets or liabilities or
other winding up of or relating to any Grantor (other than in a transaction or series of
transactions permitted under the Debt Documents then in effect), in each case whether or
not voluntary and whether or not involving bankruptcy or insolvency; or

3) any other proceeding of any type or nature in which substantially all
claims of creditors of any Grantor are determined and any payment or distribution is or
may be made on account of such claims.

“Issuers” shall mean Anagram International, Inc., a Minnesota corporation, and
Anagram Holdings, LLC, a Delaware limited liability company, each an “Issuer”.

“Lien” shall have the meaning assigned to such term in the First Priority Indenture.

“Net Proceeds” shall mean any Proceeds, net of selling expenses, including
reasonable broker’s fees or commissions, investment banking fees, legal fees, transfer and similar
expense, and payments made to repay any indebtedness or other obligations outstanding at the
time of the relevant sale of any assets secured by any Liens on such assets (other than Indebtedness
or other obligations assumed by the purchaser of such assets) which is required to be, and is, repaid
in connection therewith (other than the Obligations under the Indentures), collection or other
liquidation that is secured by a Lien on the property or assets sold, including in the case of a 363
Sale, the payment of any obligations in respect of DIP Financing that are secured by DIP Financing
Liens senior in priority to the Liens securing the First Priority Obligations and the Second Priority
Obligations.

“Permitted Actions” shall have the meaning assigned to such term in Section
3.01(a).

“Person” shall mean any natural person, corporation, business trust, joint venture,
association, company, limited liability company, partnership, governmental authority or other

entity.

“Pledged or Controlled Collateral” shall have the meaning assigned to such term
in Section 5.05(a).

“Post-Petition Interest’ shall mean any interest or entitlement to fees or expenses
or other charges that accrues after the commencement of any Insolvency or Liquidation Proceeding
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(or would accrue but for the commencement of a Insolvency or Liquidation Proceeding), whether
or not allowed or allowable in any such Insolvency or Liquidation Proceeding.

“Proceeds” shall mean the proceeds of any sale, collection or other liquidation of
Collateral, any payment or distribution made in respect of the Collateral in a Bankruptcy Case and
any amounts received by the First Priority Collateral Trustee or any other First Priority Secured
Party from any Second Priority Secured Party in respect of the Collateral pursuant to this
Agreement, in each cash, whether in cash, property or securities.

“Purchase Option” shall have the meaning assigned to such term in
Section 3.01(e)(i).

“Purchase Price” shall have the meaning assigned to such term in
Section 3.01(e)(ii).

“Recovery” shall have the meaning assigned to such term in Section 7.05.

“Refinancing” shall mean, in respect of any First Priority Obligations (or any
subsequent  Refinancing thereof), any refinancing, replacement, refunding, or
repayment/redemption and reissuance of other first priority obligations or commitments (whether
or not fully utilized) in whole or in part, whether with the same or different lenders, agents, trustees
or arrangers and including any “roll-up” of First Priority Obligations in connection with a DIP
Financing from time to time in compliance with this Agreement but specifically excluding any
such refinancing, replacement, refunding, or repayment/redemption and reissuance that contains
(either initially or by amendment or other modification) any terms, conditions, covenants or
defaults other than those that (a) then exist in the First Priority Notes Documents as in effect on
the date hereof or (b) could be included in the First Priority Notes Documents by an amendment
or other modification after the date hereof that would not be prohibited by the terms of this
Agreement.

“Second Priority Collateral Trustee” shall have the meaning assigned to such term
in the introductory paragraph of this Agreement.

“Second Priority Debt Cap” shall mean, at any time, an amount equal to (a)
$101,624,372, plus (b) the aggregate amount of any unpaid accrued interest, accrued paid in kind
interest (except to the extent constituting Excess Second Priority Obligations under clause (y) of
the definition of such term) and premium on any Debt, in each case of this clause (b), to the extent
added to the principal amount of Debt under the Second Priority Notes Documents, plus (c) the
aggregate amount of fees, expenses and indemnities incurred (in accordance with the terms of the
Second Priority Indenture) in connection with any of the Second Priority Notes Documents to the
extent added to the principal amount of Debt outstanding under the Second Priority Notes
Documents (in each case of the amounts referred to in clauses (b) and (c¢) whether or not allowed
or allowable as a claim in any such proceeding under such Bankruptcy Case), minus (d) the amount
of permanent principal repayments or redemptions under the Second Priority Indenture. For the
avoidance of doubt, the following shall not shall not be considered principal amounts outstanding
under this Second Priority Debt Cap: (i) any unpaid accrued interest, accrued paid in kind interest
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and premium on any Debt outstanding under the Second Priority Notes Documents, and (ii) any
fees, expenses and indemnities, in each case of clauses (i) and (ii), not added to the principal
amount of Debt outstanding under the Second Priority Notes Documents.

“Second Priority Debt Margin Cap” has the meaning set forth in Section 6.02.

“Second Priority Enforcement Date” shall mean, with respect to the Second
Priority Collateral Trustee, the date that is one hundred eighty (180) days (each a “Standstill
Period”) after the occurrence of both (i) an Event of Default that is continuing under the Second
Priority Indenture and (ii) the First Priority Collateral Trustee’s receipt of a 5 Business Days’ prior
written notice (which notice may be given prior to the completion of the Standstill Period) from
the Second Priority Collateral Trustee that an Event of Default (under and as defined in the Second
Priority Notes Documents) has occurred and is continuing, which notice shall provide reasonable
detail with respect to such Event of Default and Second Priority Collateral Trustee’s current
intention to accelerate the Second Priority Obligations; provided that the Second Priority
Enforcement Date shall be stayed and shall not occur and shall be deemed not to have occurred
with respect to the Collateral at any time the First Priority Collateral Trustee or another First
Priority Secured Party has commenced and is diligently pursuing any enforcement action with
respect to such Collateral (or shall have sought or requested relief from or modification of the
automatic stay or any other stay in any Insolvency or Liquidation Proceeding to enable the
commencement and pursuit thereof).

“Second Priority Indenture” shall mean that certain Indenture dated as of July 30,
2020, among the Issuers, the Guarantors from time to time party thereto and Ankura, as Trustee
and Collateral Trustee, as amended, restated, supplemented or otherwise modified from time to
time.

“Second Priority Lien” shall mean all Liens on the Collateral securing the Second
Priority Obligations, whether created under the Second Priority Security Documents or acquired
by possession, statute (including any judgment lien), operation of law, subrogation or otherwise.

“Second Priority Notes Documents” shall mean the Second Priority Indenture, the
Second Lien Notes (as defined in the Second Priority Indenture), and the Second Priority Security
Documents.

“Second Priority Obligations” shall mean the “Secured Obligations” (as defined in
the Second Priority Security Agreement).

“Second Priority Secured Parties” shall mean the “Secured Parties” as defined in
the Second Priority Security Agreement, each a “Second Priority Secured Party”.

“Second Priority Security Agreement”’ shall mean the “Security Agreement” as
defined in the Second Priority Indenture.

“Second Priority Security Documents” shall mean the Second Priority Security
Agreement, the other Security Documents (as defined in the Second Priority Indenture) and each
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of the security agreements and other instruments and documents executed and delivered by any
Grantor for purposes of providing collateral security for the Second Priority Obligations, or any
successor refinancing security documents, in each case as may be amended, restated supplemented
or otherwise modified from time to time.

“Secured Parties” shall mean the First Priority Secured Parties and the Second
Priority Secured Parties.

“Security Documents” shall mean the First Priority Security Documents and the
Second Priority Security Documents.

“Subsidiary” shall have the meaning assigned to such term in the Indentures.

“Uniform Commercial Code” or “UCC” shall mean, unless otherwise specified,
the Uniform Commercial Code as from time to time in effect in the State of New York.

SECTION 1.02. Terms Generally. The definitions of terms herein shall apply equally
to the singular and plural forms of the terms defined. Whenever the context may require, any
pronoun shall include the corresponding masculine, feminine and neuter forms. The words
“include”, “includes” and “including” shall be deemed to be followed by the phrase “without
limitation”. The word “will” shall be construed to have the same meaning and effect as the word
“shall”. Unless the context requires otherwise, (i) any definition of or reference to any agreement,
instrument, other document, statute or regulation herein shall be construed as referring to such
agreement, instrument, other document, statute or regulation as from time to time amended,
supplemented or otherwise modified, (ii) any reference herein to any Person shall be construed to
include such Person’s successors and assigns, but shall not be deemed to include the subsidiaries
of such Person unless express reference is made to such subsidiaries, (iii) the words “herein”,
“hereof” and “hereunder”, and words of similar import, shall be construed to refer to this
Agreement in its entirety and not to any particular provision hereof, (iv) all references herein to
Articles, Sections and Annexes shall be construed to refer to Articles, Sections and Annexes of
this Agreement, (v) unless otherwise expressly qualified herein, the words “asset” and “property”
shall be construed to have the same meaning and effect and to refer to any and all tangible and
intangible assets and properties, including cash, securities, accounts and contract rights, and
(vi) the term “or” is not exclusive.

SECTION 1.03. Impairments. If there occurs (a) any determination by a court of
competent jurisdiction that (i) any of the Debt Obligations are unenforceable or (ii) the security
interest of such Debt Obligations in any of the Collateral is not enforceable or (b) the existence of
any Collateral for any Debt Obligation that is not Collateral for the other Debt Obligation (any
such condition referred to in the foregoing clauses (a) or (b) with respect to the Debt Obligations,
an “Impairment”), such Impairment, as between the First Priority Secured Parties and the Second
Priority Secured Parties, in allocating Net Proceeds of Collateral under Section 4.01 shall be
disregarded.

SECTION 1.04. Bankruptcy Code. Any references herein to provisions of the
Bankruptcy Code, and the use of concepts or terms that find meaning in connection therewith (e.g.,
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“debtor-in-possession’) shall be deemed to refer as well to similar provisions, concepts or terms
under any other applicable Bankruptcy Law. Any references herein to a security interest being
“perfected” shall be deemed to refer to perfection under the Uniform Commercial Code of any
U.S. jurisdiction or analogous legislation in any applicable jurisdiction outside of the U.S. (it being
understood that in jurisdictions where no such similar provisions, concepts or terms exist, the term
“perfected” shall not be given any effect hereunder).

ARTICLE 11

Priorities and Agreements with Respect to Collateral

SECTION 2.01. Priority of Liens. Notwithstanding the date, time, manner or order of
filing or recordation of any document or instrument or grant, attachment or perfection of any Liens
granted to any Collateral Trustee or any other Secured Party on the Collateral (or any actual or
alleged defect in any of the foregoing) and notwithstanding any provision of the UCC, any
Bankruptcy Law, any other applicable law, any Debt Document or any other circumstance
whatsoever, (a) the Second Priority Collateral Trustee, on behalf of itself and each other Second
Priority Secured Party under its Debt Documents, hereby agrees that, (i) any Lien on the Collateral
securing any First Priority Obligations now or hereafter held by or on behalf of the First Priority
Collateral Trustee or any other First Priority Secured Party or other agent or trustee therefor,
regardless of how acquired, whether by grant, statute, operation of law, subrogation or otherwise,
shall have priority over and be senior in right, priority, operation, effect and all other respects to
any and all Liens on the Collateral securing any Second Priority Obligations and (ii) any Lien on
the Collateral securing any Second Priority Obligations now or hereafter held by or on behalf of
the Second Priority Collateral Trustee or any other Second Priority Secured Party or other agent
or trustee therefor, regardless of how acquired, whether by grant, statute, operation of law,
subrogation or otherwise, shall be junior and subordinate in right, priority, operation, effect and all
other respects to any and all Liens on the Collateral securing any First Priority Obligations. All
Liens on the Collateral securing any First Priority Obligations shall, to the extent set forth herein,
be and remain senior in right, priority, operation, effect and all other respects to any Liens on the
Collateral securing any Second Priority Obligations for all purposes, whether or not such Liens
securing any such First Priority Obligations are (A) subordinated in any respect to any other Lien
securing any other obligation of any Grantor or any other Person, (B) defective or unperfected, (C)
subordinated, voided, avoided, invalidated or lapsed or (D) otherwise subject to any other
circumstance whatsoever, including any circumstance that might be a defense available to, or a
discharge of, a Grantor in respect of any First Priority Obligation or any holder of any First Priority
Obligation.

SECTION 2.02. Nature of First Priority Secured Party Claims. The Second Priority
Collateral Trustee, on behalf of itself and each other Second Priority Secured Party, acknowledges
that (a) subject to Section 6.01, the terms of the First Priority Notes Documents and the First
Priority Obligations may be amended, supplemented or otherwise modified and (b) subject to
Section 6.01, the aggregate amount of the First Priority Obligations may be increased, in each case,
without notice to or consent by the Second Priority Collateral Trustee or any other Second Priority
Secured Party and without affecting the provisions hereof. The Lien priorities provided for in
Section 2.01 shall not be altered or otherwise affected by any amendment, supplement or other
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modification of either the First Priority Obligations or the Second Priority Obligations, or any
portion thereof. The foregoing provisions will not limit or otherwise affect the obligations of the
Grantors contained in the Debt Documents.

SECTION 2.03. Prohibition on Contesting Liens. The Second Priority Collateral
Trustee, for itself and on behalf of each other Second Priority Secured Party, agrees that no Second
Priority Secured Party shall (and each hereby waives any right to) (a) contest or join or otherwise
support any other Person in contesting, in any proceeding (including any Insolvency or Liquidation
Proceeding), (i) the validity, priority, enforceability or voidability of any Liens or (ii) the validity
or enforceability of the First Priority Obligations held by the First Priority Secured Parties, or the
extent to which the First Priority Obligations constitute secured claims under Section 506(a) of the
Bankruptcy Code or otherwise or (b) in connection with any Insolvency or Liquidation Proceeding,
file any pleadings or motions, take any position at any hearing or proceeding of any nature, or
otherwise take any action whatsoever, in each case that (i) violates, or is prohibited by, this Section
2.03 (or otherwise would be inconsistent with or prohibited by this Agreement), (ii) asserts any
right, benefit or privilege that arises in favor of the Second Priority Secured Parties, in whole or in
part, as a result of their interest in the Collateral or the Second Priority Lien (unless the assertion
of such right is not inconsistent with this Agreement). Notwithstanding the foregoing, no provision
in this Agreement shall be construed to prevent or impair the rights of the First Priority Collateral
Trustee or the other First Priority Secured Parties to enforce this Agreement (including the priority
of the Liens as provided in Section 2.01) or any of the First Priority Notes Documents.

SECTION 2.04. No Separate Liens; Similar Agreements. The parties hereto
acknowledge and agree that it is their intention that the Collateral under each of the Debt
Obligations be identical. In furtherance of the foregoing, and subject to the other provisions of
this Agreement (i) the parties hereto agree to cooperate in good faith in order to determine, upon
any reasonable request by the First Priority Collateral Trustee or the Second Priority Collateral
Trustee, the specific assets included as Collateral under each of the respective Debt Documents,
the steps taken to perfect the Liens thereon and the identity of the respective parties obligated under
the applicable First Priority Security Documents and the Second Priority Security Documents, as
the case may be; and (i1) the Second Priority Collateral Trustee agrees, for itself and on behalf of
the other Second Priority Secured Parties, that the documents, agreements and instruments creating
or evidencing the Liens on the Collateral with respect to each of the Debt Obligations shall be
either in all material respects in the same form (or no more restrictive), other than with respect to
the first priority and second priority nature of the Liens created or evidenced thereunder, the
identity of the Secured Parties that are parties thereto or secured thereby and other matters
contemplated by this Agreement. To the extent that the provisions of this Section 2.04 are not
complied with for any reason, without limiting any other right or remedy available to any Collateral
Trustee or any other Secured Party, the Second Priority Collateral Trustee agrees, for itself and on
behalf of the other Second Priority Secured Parties under the Second Priority Notes Documents,
that any amounts received by or distributed to any Second Lien Secured Party pursuant to or as a
result of any Lien granted in contravention of this Section 2.04 shall be subject to Section 4.02.
The parties hereto agree, subject to the other provisions of this Agreement, upon request by the
First Priority Collateral Trustee or the Second Priority Collateral Trustee, to cooperate in good
faith (and to direct their counsel to cooperate in good faith) from time to time in order to determine
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the specific items included in the Collateral and the steps taken to perfect their respective Liens
thereon and the identity of the respective parties obligated under the First Priority Security
Documents and Second Priority Security Documents.

SECTION 2.05. Perfection of Liens. The provisions of this Agreement are intended
solely to govern the respective Lien priorities as among the Secured Parties and shall not impose
on any Collateral Trustee or other Secured Party or any agent or trustee therefor any obligations
in respect of the disposition of Proceeds of any Collateral that would conflict with any prior
perfected claims in such Proceeds in favor of any other Person or any order or decree of any court
or governmental authority or any applicable law.

ARTICLE III

Enforcement

SECTION 3.01. Exercise of Secured Creditor Rights and Remedies. (a) The First
Priority Collateral Trustee and the other First Priority Secured Parties shall have the exclusive right
to enforce rights and exercise remedies, in each case as a secured creditor (including any right of
setoff, recoupment and credit bid) and to determine and direct the time, method and place for
exercising such right or remedy (including, without limitation, regarding the release, disposition,
or restrictions with respect to the Collateral) or conducting any proceeding with respect thereto,
and may exercise such right without any consultation with, or the consent of, the Second Priority
Collateral Trustee or any other Second Priority Secured Parties; provided, however, that (1) in any
Insolvency or Liquidation Proceeding commenced by or against any Grantor, the Second Priority
Collateral Trustee may (x) file a proof of claim with respect to the Second Priority Obligations and
(y) credit bid their debt in accordance with Section 7.01, provided that an Insolvency or
Liquidation Proceeding has been commenced by or against the Issuer or any Guarantor (ii) the
Second Priority Collateral Trustee may take any action in order to preserve or protect (but not
enforce) the validity and enforceability of its rights in, and perfection and priority of its Lien on,
the Collateral; provided that no such action is, or could reasonably be expected to be, (x) adverse
to the rights of the First Priority Collateral Trustee or the First Priority Secured Parties, to exercise
remedies in respect thereof or (y) otherwise in violation of the terms of this Agreement, (iii) the
Second Priority Collateral Trustee or other Second Priority Secured Party may file any responsive
or defensive pleadings in opposition to any motion, claim, adversary proceeding or other pleading
made by any Person objecting to or otherwise seeking the disallowance of the claims of such
Secured Party or the avoidance of any Lien on the Collateral, in each case, solely if and to the
extent not in violation of the terms of this Agreement, (iv) the Second Priority Collateral Trustee
or other Second Priority Secured Party may exercise its rights and remedies as an unsecured
creditor, as provided in Section 5.04, (v) the Second Priority Collateral Trustee may exercise the
rights and remedies provided for in, and solely to the extent permitted by, Section 7.02 (Adequate
Protection), (vi) subject to Section 3.02, from and after the Second Priority Enforcement Date, the
Second Priority Collateral Trustee may exercise or seek to exercise any rights or remedies
(including setoff or recoupment) with respect to any Collateral in respect of any Second Priority
Obligations, or institute any action or proceeding with respect to such rights or remedies (including
any action of foreclosure), but only so long as (1) the First Priority Collateral Trustee is not
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diligently pursuing any enforcement action with respect to a material portion of the Collateral
(including after the Second Priority Enforcement Date) or (2) the Grantor that has granted a
security interest in such Collateral is not then a debtor under (or otherwise subject to) any
Insolvency or Liquidation Proceeding, (vii) in any Insolvency or Liquidation Proceeding
commenced by or against any Grantor, the Second Priority Collateral Trustee or Second Priority
Secured Parties may vote on any plan of reorganization to the extent not inconsistent with this
Agreement, and (vii1) the Second Priority Collateral Trustee may accelerate (though not enforce
unless otherwise permitted hereunder) any portion of the Second Priority Obligations of such
applicable Second Priority Secured Party (the actions described in clauses (i) through (viii) of this
proviso being referred to herein as the “Permitted Actions”).

(a) In exercising rights and remedies with respect to the Collateral, the First
Priority Collateral Trustee and the other First Priority Secured Parties may enforce the provisions
of the First Priority Notes Documents and exercise remedies thereunder, all in such order and in
such manner as they may determine in the exercise of their sole discretion. Such exercise and
enforcement shall include the rights of an agent or trustee appointed by them to sell or otherwise
dispose of the Collateral upon foreclosure, to incur expenses in connection with such sale or
disposition and to exercise all the rights and remedies of a secured lender under the Uniform
Commercial Code or any comparable legislation of any applicable jurisdiction and of a secured
creditor under Bankruptcy Laws of any applicable jurisdiction.

(b) Except for the Permitted Actions, the sole right of the Second Priority
Collateral Trustee and the other Second Priority Secured Parties with respect to the Collateral is to
hold a Lien on the Collateral pursuant to the Second Priority Notes Documents for the period and
to the extent granted therein and to receive a share of the Net Proceeds thereof in accordance with
this Agreement, such Debt Documents and applicable law.

(©) The Second Priority Collateral Trustee, for itself and on behalf of the other
Second Priority Secured Parties, hereby acknowledges and agrees that no covenant, agreement or
restriction contained in the Second Priority Notes Documents shall be deemed to restrict in any
way the exercise of rights and remedies of the First Priority Collateral Trustee or the other First
Priority Secured Parties with respect to the Collateral as set forth in this Agreement and the First
Priority Notes Documents.

SECTION 3.02. No Interference. (a) The Second Priority Collateral Trustee, for itself
and on behalf of the other Second Priority Secured Parties, agrees that, whether or not any
Insolvency or Liquidation Proceeding has been commenced by or against any Grantor, except for
Permitted Actions, the Second Priority Collateral Trustee and such Second Priority Secured
Parties, directly or indirectly:

(1) will not: (x) enforce or exercise, or seek to enforce or exercise, any
rights or remedies (including any right of setoff or recoupment and the right to credit bid
its debt) with respect to any Collateral or (y) commence or join with any other Person (other
than the First Priority Collateral Trustee) in commencing, or petition for or vote in favor
of, any action or proceeding with respect to such rights and remedies (including any
foreclosure action or seeking or requesting relief from or modification of the automatic
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stay or any other stay in any Insolvency or Liquidation Proceeding to enable the
commencement and pursuit thereof);

(11) will not contest, protest or object to any foreclosure action or
proceeding brought by the First Priority Collateral Trustee or any other First Priority
Secured Party, or any other enforcement or exercise by any First Priority Secured Party of
any rights or remedies relating to the Collateral under the First Priority Notes Documents
or otherwise;

(ii1))  will not contest, protest or object to the forbearance by the First
Priority Collateral Trustee or any other First Priority Secured Party from commencing or
pursuing any foreclosure action or proceeding or any other enforcement or exercise of any
rights or remedies with respect to the Collateral or to the terms or conditions applicable to
any such forbearance;

(iv)  will not take or receive any Collateral, or any Proceeds thereof or
payment with respect thereto, in connection with the exercise of any right or enforcement
of any remedy (including any right of setoff or recoupment) with respect to any Collateral
or in connection with any insurance policy award under a policy of insurance relating to
any Collateral or any condemnation award (or deed in lieu of condemnation) relating to
any Collateral, unless it shall transfer and pay over such proceeds to the First Priority
Collateral Trustee in accordance with Section 4.02;

(v) will not take any action that would, or could reasonably be expected
to, hinder, in any manner, any exercise of remedies undertaken by the First Priority
Collateral Trustee or any other First Priority Secured Party with respect to the Collateral
under the First Priority Notes Documents, including any sale, exchange, transfer or other
disposition of the Collateral, whether by foreclosure or otherwise; and

(vi)  will not contest, protest or object to the manner in which the First
Priority Collateral Trustee or the other First Priority Secured Parties may seek to enforce
or collect any First Priority Obligations or the First Priority Liens, regardless of whether
any action or failure to act by or on behalf of the First Priority Collateral Trustee or any
other First Priority Secured Party is, or could be, adverse to the interests of the Second
Priority Secured Parties, and will not assert, and hereby waive, to the fullest extent
permitted by law, any right to demand, request, plead or otherwise assert or claim the
benefit of any marshalling, appraisal, valuation or other similar right that may be available
under applicable law with respect to the Collateral or any similar rights a junior creditor
may have under applicable law.

(b) Each Collateral Trustee, for itself and on behalf of the other Secured Parties
under its Debt Documents, agrees that, whether or not any Insolvency or Liquidation Proceeding
has been commenced by or against any Grantor, such Collateral Trustee and such Secured Parties
will not attempt whether by judicial proceeding or otherwise, to challenge or question the validity
or enforceability of, subject to Section 10.01, any Debt Obligations or any Debt Document,
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including this Agreement, or the validity or enforceability of the priorities, rights or obligations
established by this Agreement.

SECTION 3.03. Actions upon Breach. Should the Second Priority Collateral Trustee or
any other Second Priority Secured Party, contrary to this Agreement, in any way take, attempt to
take or threaten to take any action with respect to the Collateral (including any attempt to realize
upon or enforce any remedy with respect to this Agreement) or fail to take any action required by
this Agreement, the First Priority Collateral Trustee or any other First Priority Secured Party (in
its or their own name or in the name of any Grantor) may obtain relief against the Second Priority
Collateral Trustee or such other Second Priority Secured Party by injunction, specific performance

or other appropriate equitable relief.
ARTICLE 1V

Payments

SECTION 4.01. Application of Proceeds. After an Event of Default has occurred and is
continuing, the Collateral or Net Proceeds thereof received in connection with the enforcement or
exercise of any secured creditor right or remedy in respect of the Collateral (including any right of
setoff or recoupment) or in connection with any Insolvency or Liquidation Proceeding shall be
applied by the First Priority Collateral Trustee, notwithstanding any provisions of the Bankruptcy
Code or any other Bankruptcy Law that may be to the contrary, (a) FIRST, subject to Section 1.03,
prior to the Discharge of the First Priority Obligations (other than Excess First Priority
Obligations) to the First Priority Collateral Trustee for the ratable benefit of the First Priority
Secured Parties pursuant to the terms of the First Priority Notes Documents in respect of the First
Priority Obligations (other than Excess First Priority Obligations), (b) SECOND, subject to
Section 1.03, prior to the Discharge of Second Priority Obligations (other than Excess Second
Priority Obligations) to the Second Priority Collateral Trustee for the ratable benefit of the Second
Priority Secured Parties pursuant to the terms of the Second Priority Notes Documents in respect
of the Second Priority Obligations (other than Excess Second Priority Obligations), (¢) THIRD,
subject to Section 1.03, to the First Priority Collateral Trustee for the ratable benefit of the First
Priority Secured Parties pursuant to the terms of the First Priority Notes Documents in respect of
the Excess First Priority Obligations, (d) FOURTH, subject to Section 1.03, to the Second Priority
Collateral Trustee for the ratable benefit of the Second Priority Secured Parties pursuant to the
terms of the Second Priority Notes Documents in respect of the Excess Second Priority Obligations
and (e) FIFTH, to the relevant Grantors or their successors or assigns, as their interests may appear
or otherwise, or as a court of competent jurisdiction may direct. For purposes of this Agreement,
the Second Priority Collateral Trustee, for itself and on behalf of each other Second Priority
Secured Party, agrees that in an Insolvency or Liquidation Proceeding of any Grantor, any debt or
equity securities issued or to be issued by the reorganized or liquidating Grantor or any reorganized
or liquidating Grantor that is allocated to any Second Priority Secured Party on account of the
Second Priority Obligations in a plan of reorganization or liquidation shall be deemed to be
proceeds of Collateral that are subject to the provisions of this Section 4.01 and the turnover
provisions of Section 4.02.
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SECTION 4.02. Payments Over. Any Collateral or Proceeds thereof (together with the
assets or proceeds thereof subject to Liens referred to in the parenthetical in Section 7.02(i1)),
received by the Second Priority Collateral Trustee or any other Second Priority Secured Party in
connection with the sale or other disposition of, or collection on, such Collateral from the
enforcement or the exercise of any secured creditor right or remedy (including any right of setoff
or recoupment) with respect to such Collateral, or in connection with any insurance policy claim
or any condemnation award (or deed in lieu of condemnation), or in connection with any
Insolvency or Liquidation Proceeding, shall be segregated from the funds and property of any such
Second Priority Secured Party and held in trust for the First Priority Collateral Trustee and
forthwith transferred or paid over to the First Priority Collateral Trustee for the benefit of the First
Priority Secured Parties in the same form as received, together with any necessary endorsements
(or as a court of competent jurisdiction may otherwise direct, to be distributed in accordance with
the provisions of Section 4.01).

SECTION 4.03. Certain Agreements with Respect to Invalid or Unenforceable Liens.
Notwithstanding anything to the contrary contained herein, if a court of competent jurisdiction
makes a determination that any Lien encumbering the Collateral is not valid or enforceable for any
reason, then the Second Priority Collateral Trustee and each other Second Priority Secured Party
agrees that, any distribution or recovery they may receive with respect to, or allocable to, the value
of the assets intended to constitute Collateral or any Proceeds thereof shall be segregated from the
funds and property of such Second Priority Secured Party and held in trust for the First Priority
Collateral Trustee and forthwith paid over to the First Priority Collateral Trustee for the benefit of
the First Priority Secured Parties for distribution in accordance with the provisions of Section 4.01
in the same form as received without recourse, representation or warranty (other than a
representation of the Second Priority Collateral Trustee that it has not otherwise sold, assigned,
transferred or pledged any right, title or interest in and to such distribution or recovery) but with
any necessary endorsements (or as a court of competent jurisdiction may otherwise direct).

SECTION 4.04. Power of Attorney. The Second Priority Collateral Trustee, for itself and
on behalf of each other Second Priority Secured Party, hereby appoints the First Priority Collateral
Trustee, and any officer or agent of the First Priority Collateral Trustee, with full power of
substitution, the attorney-in-fact of each Second Priority Secured Party for the limited purpose of
providing endorsements and taking any action and executing any instrument necessary or
advisable to accomplish the purposes of Sections 4.02 and 4.03, which appointment is
IRREVOCABLE and coupled with an interest.

SECTION 4.05. Prepayments. Except as permitted by the First Priority Indenture,
without the prior written consent of First Priority Secured Parties, no Second Priority Secured
Party will take, demand, or receive from any Grantor any prepayment of principal (whether
optional, voluntary, mandatory, or otherwise or by set-off, redemption, defeasance, or other
payment or distribution) with respect to any Second Priority Obligations. If any such prepayments
are received, at any time before the Discharge of First Priority Obligations by one or more of the
Second Priority Secured Parties, they shall be held in trust for the benefit of the First Priority
Secured Parties and forthwith paid over to First Priority Collateral Agent for the benefit of the First
Priority Secured Parties.
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SECTION 4.06. Application of Proceeds of Excluded Collateral. In the event that
Proceeds of Excluded Collateral are received by any Second Priority Secured Party in connection
with a sale, transfer or other disposition of Excluded Collateral, such Proceeds shall be segregated
and held in trust for the benefit of the First Priority Secured Parties and forthwith paid over to the
First Priority Collateral Trustee for the benefit of the First Priority Secured Parties for distribution
in accordance with the provisions of Section 4.01 in the same form as received.

ARTICLE V

Other Agreements

SECTION 5.01. Releases. (a) The Second Priority Collateral Trustee, for itself and on
behalf of each other Second Priority Secured Party, agrees that if, at any time, the First Priority
Collateral Trustee enforces or exercises any rights or remedies in respect of the Collateral, and in
connection therewith takes action to release any Liens over such Collateral or otherwise releases
any Liens over such Collateral during the existence of an Event of Default, then (whether or not
any Insolvency or Liquidation Proceeding is pending at the time) the Liens granted to the Second
Priority Collateral Trustee and the other Second Priority Secured Parties shall terminate and be
released, automatically, unconditionally and without any further action; provided, that Net
Proceeds are applied in accordance with Section 4.01. In addition, the Second Priority Collateral
Trustee, for itself and on behalf of each other Second Priority Secured Party, agrees that, in the
event of (A) a sale, transfer or other disposition of all or a portion of the Collateral (including all
or substantially all of the Equity Interests of any Subsidiary) or (B) the release of any Grantor from
its obligations under its guarantee of the First Priority Obligations relating to the First Priority
Secured Parties (in each case other than in connection with the enforcement or exercise of any
rights or remedies in respect of the Collateral by the First Priority Collateral Trustee), Liens granted
to the Second Priority Collateral Trustee and the other Second Priority Secured Parties upon such
Collateral to secure the Second Priority Obligations and the obligations of such Grantor under its
guarantee of such Second Priority Obligations shall terminate and be released, automatically,
unconditionally and without any further action, concurrently with the termination and release of
all Liens granted upon such Collateral to secure, or such guarantee with respect to, the Debt
Obligations relating to the First Priority Secured Parties with such Liens attaching to the proceeds
of such Collateral, if any, in accordance with the priorities set forth in this Agreement. The Second
Priority Collateral Trustee agrees to promptly execute, deliver or acknowledge, at the applicable
Grantor’s sole cost and expense (in accordance with Section 7.06 of the Second Priority Indenture),
such instruments to evidence such termination and release of the Liens or the guarantees, as the
case may be. The First Priority Collateral Trustee is authorized to release the relevant Collateral
in the circumstances described above and is authorized to, at the cost of the Issuers (in accordance
with Section 7.06 of the First Priority Indenture), sign all documentation and take all other steps
as are reasonably requested by the relevant Grantor to give effect to such release, all without
recourse to or warranty by the First Priority Collateral Trustee or the Second Priority Collateral
Trustee and at the sole cost and expense of the Issuers and the relevant Grantor in accordance with
Section 7.06 of the applicable Indenture.
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(b) The First Priority Collateral Trustee shall have the right to release Liens on
Collateral, to the extent not prohibited under the First Priority Notes Documents and the Second
Priority Notes Documents (or in respect of which all necessary consents or waivers are granted).
The Second Priority Collateral Trustee, for itself and on behalf of each other Second Priority
Secured Party, hereby irrevocably constitutes and appoints the First Priority Collateral Trustee,
and any officer or agent of the First Priority Collateral Trustee, with full power of substitution, the
attorney-in-fact of each Secured Party for the purpose of carrying out the provisions of Section
5.01(a) and (b) and taking any action and executing any instrument necessary or advisable to
accomplish the purposes of Section 5.01(a) and (b) (with respect to any termination statements,
endorsements or other instruments of transfer or release), which appointment is IRREVOCABLE
and coupled with an interest.

(©) The Second Priority Collateral Trustee, for itself and on behalf of each other
Second Priority Secured Party, hereby consents to the application (subject to Section 4.01) of
Proceeds of Collateral to the repayment or redemption of the First Priority Obligations pursuant to
the First Priority Notes Documents (it being understood that such Proceeds shall be applied in
accordance with Section 4.01); provided that nothing in this Section 5.01(c) shall be construed to
prevent or impair the rights of the Second Priority Collateral Trustee or the other Second Priority
Secured Parties to receive Proceeds in connection with the Second Priority Obligations not
otherwise in contravention of this Agreement.

(d) Notwithstanding anything to the contrary in any Security Document, in the
event that the terms of a First Priority Security Document and a Second Priority Security Document
each require any Grantor (i) to make payment in respect of any item of Collateral, (i1) to deliver or
afford control over any item of Collateral to, or deposit any item of Collateral with, (iii) to register
ownership of any item of Collateral in the name of or make an assignment of ownership of any
Collateral or the rights thereunder to, (iv) to cause any securities intermediary, commodity
intermediary or other Person acting in a similar capacity to agree to comply, in respect of any item
of Collateral, with instructions or orders from, or to treat, in respect of any item of Collateral, as
the entitlement holder, (v) to hold any item of Collateral in trust for (to the extent such item of
Collateral cannot be held in trust for multiple parties under applicable law), (vi) to obtain the
agreement of a bailee or other third-party to hold any item of Collateral for the benefit of or subject
to the control of or, in respect of any item of Collateral, or (vii) to follow the instructions of, in any
case, more than one Collateral Trustee, such Grantor may comply with such requirement under the
applicable Security Document as it relates to such Collateral by taking any of the actions set forth
above only with respect to, or in favor of, the First Priority Collateral Trustee.

SECTION 5.02. Insurance and Condemnation Awards. Until the Discharge of the First
Priority Obligations, the First Priority Collateral Trustee and each other First Priority Secured
Party shall have the exclusive right, as among the Collateral Trustees and the Secured Parties and
subject to the rights of the Grantors under the First Priority Notes Documents, to settle and adjust
claims in respect of Collateral under policies of insurance covering Collateral and to approve any
award granted in any condemnation or similar proceeding, or any deed in lieu of condemnation, in
respect of the Collateral. All the proceeds of any such policy and any such award, or any payments
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with respect to a deed in lieu of condemnation, shall (a) first, prior to the Discharge of First Priority
Obligations (other than Excess First Priority Obligations) and subject to the provisions of, and the
rights of the Grantors under, the First Priority Notes Documents, and subject to Section 1.03, be
paid to the First Priority Collateral Trustee for the ratable benefit of the First Priority Secured
Parties pursuant to the terms of the First Priority Notes Documents in respect of the First Priority
Obligations (other than Excess First Priority Obligations), (b) second, after the Discharge of First
Priority Obligations (other than Excess First Priority Obligations) and subject to the provisions of,
and the rights of the Grantors under, the Second Priority Notes Documents, and subject to Section
1.03, be paid to the Second Priority Collateral Trustee for the ratable benefit of the Second Priority
Secured Parties pursuant to the terms of the Second Priority Notes Documents in respect of the
Second Priority Obligations (other than the Excess Second Priority Obligations), (¢) third, subject
to the provisions of, and the rights of the Grantors under, the First Priority Notes Documents, and
subject to Section 1.03, be paid to the First Priority Collateral Trustee for the ratable benefit of the
First Priority Secured Parties pursuant to the terms of the First Priority Notes Documents in respect
of Excess First Priority Obligations, (d) fourth, subject to the provisions of, and the rights of the
Grantors under, the Second Priority Notes Documents, and subject to Section 1.03, be paid to the
Second Priority Collateral Trustee for the ratable benefit of the Second Priority Secured Parties
pursuant to the terms of the Second Priority Notes Documents in respect of Excess Second Priority
Obligations, and (e) fifth, if no Second Priority Obligations are outstanding, be paid to the owner
of the subject property, such other Person as may be entitled thereto or as a court of competent
jurisdiction may otherwise direct. If the Second Priority Collateral Trustee or any other Second
Priority Secured Party shall, at any time, receive any proceeds of any such insurance policy or any
such award or payment, it shall transfer and pay over such proceeds to the First Priority Collateral
Trustee in accordance with Section 4.02.

SECTION 5.03. Second Priority Security Documents. (a) The Second Priority
Collateral Trustee, for itself and on behalf of each other Second Priority Secured Party, agrees that
each Second Priority Notes Document shall contain provisions substantially in the form of
provisions set forth in Annex II hereto providing that such documents, instruments or agreements
are subject to this Agreement and, in the event of any conflicts or inconsistencies between such
other documents, instruments or agreements on one hand and this Agreement on the other, the
terms of this Agreement shall control.

(b) In the event that the First Priority Collateral Trustee and/or the other First
Priority Secured Parties and the relevant Grantor enter into any amendment, modification, waiver
or consent in respect of any of the First Priority Security Documents, then such amendment,
modification, waiver or consent shall apply automatically to any comparable provision of each
comparable Second Priority Security Document, in each case, without the consent of the Second
Priority Collateral Trustee or any other Second Priority Secured Party, the Issuers or any other
Grantor; provided, that (i) no such amendment, modification, waiver or consent shall (x) remove
assets subject to the Second Priority Liens or release any such Liens, except to the extent that
such release is permitted or required by Section 5.01 and provided that there is a concurrent
release of the corresponding First Priority Liens or (y) amend, modify or otherwise adversely
affect the duties of the Second Priority Collateral Trustee in its capacity as such without its prior
written consent and (ii) written notice of such amendment, modification, waiver or consent shall
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have been given to the Second Priority Collateral Trustee within ten (10) Business Days after the
effectiveness of such amendment, modification, waiver or consent; provided that the failure to
give such notice shall not affect the effectiveness of such amendment, modification, waiver or
consent with respect to the provisions of any Second Priority Security Documents as set forth in
this Section 5.03(b) and shall not result in the occurrence or continuance of an event of default or
default under any Debt Document.

SECTION 5.04. Rights as Unsecured Creditors. Notwithstanding anything to the
contrary in this Agreement, any Collateral Trustee and any Secured Party may enforce rights and
exercise remedies as unsecured creditors against any Grantor in accordance with the terms of the
applicable Debt Documents and applicable law so long as such rights and remedies are not
inconsistent with this Agreement. Nothing in this Agreement shall prohibit the receipt by any
Collateral Trustee or any other Secured Party of the required payments of principal, premium,
interest, fees and other amounts due under the Debt Documents so long as such receipt is not the
direct or indirect result of the enforcement or exercise by such Collateral Trustee or such Secured
Party of rights or remedies as a secured creditor (including any right of setoff or recoupment) or
enforcement of its rights against the Collateral in contravention of this Agreement (including any
judgment lien resulting from the exercise of remedies available to an unsecured creditor, to the
extent such judgment lien applies to the Collateral). In the event any Collateral Trustee or any
other Secured Party becomes a judgment lien creditor in respect of the Collateral as a result of its
enforcement of its rights as an unsecured creditor in respect of applicable Debt Obligations, such
judgment lien shall have the same priority and ranking vis-a-vis the other Secured Parties
hereunder as set forth in this Agreement. As between Grantors and the First Priority Collateral
Trustee and the other First Priority Secured Parties, or as between Grantors and the Second Priority
Collateral Trustee and the other Second Priority Secured Parties, nothing in this Agreement shall
impair or otherwise adversely affect any rights or remedies the First Priority Collateral Trustee or
any other First Priority Secured Parties may have with respect to the Collateral.

SECTION 5.05. Gratuitous Bailee for Perfection. (a) The First Priority Collateral
Trustee acknowledges and agrees that if it shall at any time hold a Lien securing any Debt
Obligations with respect to the First Priority Secured Parties or otherwise on any Collateral that
can be perfected by the possession or control of such Collateral or of any account in which such
Collateral is held or credited, and if such Collateral or any such account is in fact in the possession
or under the control of the First Priority Collateral Trustee, or of agents or bailees of such Person
(such Collateral being referred to herein as the “Pledged or Controlled Collateral”), the First
Priority Collateral Trustee shall also hold such Pledged or Controlled Collateral as sub-agent and
gratuitous bailee (such bailment and agency being intended, among other things, to satisfy the
requirements of Sections 8-301(a)(2), 9-313(c), 9-104, 9-105, 9-106, and 9-107 of the UCC) for
the Second Priority Collateral Trustees and other Second Priority Secured Parties, in each case
solely for the purpose of perfecting the Liens granted under the applicable Security Documents
and subject to the terms and conditions of this Section 5.05. Pending delivery to the First Priority
Collateral Trustee, the Second Priority Collateral Trustee agrees to hold any Pledged or Controlled
Collateral from time to time in its possession, as a sub-agent and gratuitous bailee for the benefit
of each other Secured Party and any assignee, solely for the purpose of perfecting the security
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interest granted in such Pledged or Controlled Collateral, if any, pursuant to the applicable Security
Documents, in each case subject to the terms and conditions of this Section 5.05.

(b) Until the Discharge of the First Priority Obligations, the First Priority
Collateral Trustee and the other First Priority Secured Parties shall be entitled to deal with the
Collateral (including any Pledged or Controlled Collateral) in accordance with the terms of this
Agreement and their Debt Documents. The rights of the Second Priority Collateral Trustee and the
other Second Priority Secured Parties with respect to the Collateral shall at all times be subject to
the terms of this Agreement.

(c) Neither the First Priority Collateral Trustee and the other First Priority
Secured Parties, nor the Second Priority Collateral Trustee and the other Second Priority Secured
Parties, shall have any obligation whatsoever to the other Collateral Trustee or to the other Secured
Parties to assure that any of the Collateral (including the Pledged or Controlled Collateral) is
genuine or owned by the Grantors or to protect or preserve rights or benefits of any Person or any
rights pertaining to the Collateral, except as expressly set forth in this Section 5.05. The duties or
responsibilities of the Collateral Trustees and the Secured Parties under this Section 5.05 shall be
limited solely to holding or controlling the Pledged or Controlled Collateral and the related Liens
referred to in paragraphs (a) and (b) of this Section 5.05 as sub-agent and gratuitous bailee for the
other Collateral Trustee for purposes of perfecting the Lien held by such Collateral Trustee.

(d) The First Priority Collateral Trustee and the other First Priority Secured
Parties shall not have by reason of the Second Priority Security Documents or this Agreement, or
any other document, a fiduciary relationship in respect of the Second Priority Collateral Trustee
or any other Second Priority Secured Party, and the Second Priority Collateral Trustee, for itself
and on behalf of each other Second Priority Secured Party, hereby waives and releases the First
Priority Collateral Trustee from all claims and liabilities arising pursuant to their roles under this
Section 5.05 as sub-agents and gratuitous bailees with respect to the Collateral.

(e) The Second Priority Collateral Trustee shall, at the Grantors’ sole cost and
expense (in accordance with Section 7.06 of the Second Priority Indenture), (i) deliver or cause to
be delivered to the First Priority Collateral Trustee, to the extent that it is legally permitted to do
so, all Collateral, including all Proceeds thereof, held or controlled by the Second Priority
Collateral Trustee or any of its agents or bailees, including the transfer of possession and control,
as applicable, of the Pledged or Controlled Collateral, together with any necessary endorsements
and notices to securities intermediaries and commodities intermediaries or (ii) direct and deliver
or cause to be delivered such Collateral as a court of competent jurisdiction may otherwise direct.

® None of the First Priority Collateral Trustee and the other First Priority
Secured Parties shall be required to marshal any present or future collateral security for any
obligations of the Issuers or their respective Subsidiaries to the Second Priority Collateral Trustee
or any other Second Priority Secured Party or any assurance of payment in respect thereof, or to
resort to such collateral security or other assurances of payment in any particular order, and all of
their rights in respect of such collateral security or any assurance of payment in respect thereof
shall be cumulative and in addition to all other rights, however existing or arising.
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ARTICLE VI

Matters Relating to First Priority Notes Documents
and Second Priority Notes Documents

SECTION 6.01. Matters Relating to First Priority Notes Documents. The First Priority
Collateral Trustee (for itself and on behalf of each other First Priority Secured Party) and the
Second Priority Collateral Trustee (for itself and on behalf of each other Second Priority Secured
Party) hereby agree that the First Priority Notes Documents may be amended, waived, restated,
supplemented or otherwise modified in accordance with their terms; provided, however, that,
without the prior written consent of the Second Priority Collateral Trustee (acting at the direction
of Holders of the requisite principal amount of the Securities (as defined in the Second Priority
Indenture) (including PIK Securities) then outstanding under the Second Priority Indenture), no
such amendment, waiver, restatement, supplement or modification shall result in, or have the effect
of: (a) contravening the provisions of this Agreement; (b) changing (or adding) any limitations
(more restrictive than those contained in the First Priority Indenture (as in effect on the date
hereof)) on the payment of Second Priority Obligations; (c) amending, waiving, consenting to any
variations of, or otherwise modifying the provisions relating to restrictions and prohibitions on
assignments or sales of First Priority Obligations to any Grantor or any Affiliate of a Grantor set
forth in the First Priority Notes Documents in a manner that is less restrictive (as determined by
the First Priority Collateral Trustee (acting at the direction of Holders of the requisite principal
amount of the Securities (as defined in the Second Priority Indenture) (including PIK Securities)
then outstanding under the First Priority Indenture) acting in good faith) than the restrictions and
prohibitions set forth in the First Priority Indenture on the date hereof; (d) increasing the aggregate
principal balance of the notes under the First Priority Obligations in excess of the First Priority
Debt Cap; (e) extending the scheduled maturity of the First Priority Indenture or any Refinancing
thereof beyond the scheduled maturity of the Second Priority Indenture or any Refinancing thereof;
or (f) increasing the interest rate (whether in cash or in kind) applicable to the Debt outstanding
under the First Priority Notes Documents by more than 3.00% per annum (the “First Priority Debt
Margin Cap™); provided that (i) the following shall be deemed to be increases in interest rate for
purposes of calculating the First Priority Debt Margin Cap: any recurring fee payable to all holders
of such Debt in their capacities as such and (ii) the following shall be deemed not to be increases
in interest rate for purposes of calculating the First Priority Debt Margin Cap: (1) any upfront fees
or any original issue discount (collectively, “OID”); (2) the accrual of interest at the default rate
of interest (as in effect today); (3) any amendment, waiver, consent or forbearance related fees and
expenses payable in the event of an amendment, amendment and restatement, replacement,
supplement, forbearance or modification; and (4) arrangement, commitment, underwriting,
structuring, amendment or other fees and expenses paid or payable to any agent, arranger,
underwriter, trustee or similar Person in their respective capacities as such and any Applicable
Premiums or other prepayment or redemption premiums.

SECTION 6.02. Matters Relating to Second Priority Notes Documents. The First
Priority Collateral Trustee (for itself and on behalf of each other First Priority Secured Party) and

the Second Priority Collateral Trustee (for itself and on behalf of each other Second Priority
Secured Party) hereby agree that the Second Priority Notes Documents may be amended, restated,
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supplemented, waived or otherwise modified in accordance with their terms, in each case, without
the consent of any First Priority Secured Party; provided, however, that, without the prior written
consent of the First Priority Collateral Trustee (acting at the direction of Holders of the requisite
principal amount under the First Priority Indenture of the Securities (as defined in the First Priority
Indenture) (including PIK Securities) then outstanding), no such amendment, restatement,
supplement, waiver or modification shall result in, or have the effect of: (a) contravening the
provisions of this Agreement; (b) changing (or adding) any limitations (more restrictive than those
contained in the First Priority Indenture (as in effect on the date hereof)) on the payment of First
Priority Obligations; (c) advancing the dates of any scheduled payment of principal (including the
final maturity date) or of interest on Debt under the Second Priority Notes Documents; (d)
changing the mandatory prepayment or redemption provisions set forth in the Second Priority
Notes Documents in a manner adverse to the First Priority Secured Parties; (¢) amending, waiving,
consenting to any variations of, or otherwise modifying the provisions relating to restrictions and
prohibitions on assignments or sales of Second Priority Obligations to any Grantor or any Affiliate
of a (1) Grantor or (i1) their respective subsidiaries set forth in the respective Second Priority Notes
Documents in a manner that is less restrictive (as determined by the Second Priority Collateral
Trustee (acting at the direction of Holders of the requisite principal amount under the Second
Priority Indenture of the Securities (as defined in the Second Priority Indenture) (including PIK
Securities) acting in good faith) than the restrictions and prohibitions set forth in the Second
Priority Indenture on the date hereof; (f) increasing the aggregate principal balance of the notes
under the Second Priority Obligations in excess of the Second Priority Debt Cap; (g) increasing
the interest rate (whether in cash or in kind) applicable to the Debt outstanding under the Second
Priority Notes Documents by more than 2.00% per annum (the “Second Priority Debt Margin
Cap”); provided that (1) the following shall be deemed to be increases in interest rate for purposes
of calculating the Second Priority Debt Margin Cap: any recurring fee payable to all holders of
such Debt in their capacities as such; and (ii) the following shall be deemed not to be increases in
interest rate margin for purposes of calculating the Second Priority Debt Margin Cap: (1) any OID,
(2) the accrual of interest at the default rate of interest (in effect on the date hereof); (3) any
amendment, waiver, consent or forbearance related fees and expenses payable in the event of an
amendment, amendment and restatement, replacement, supplement, forbearance or modification;
and (4) arrangement, commitment, underwriting, structuring, amendment or other fees and
expenses paid or payable to any agent, arranger, underwriter, trustee or similar Person in their
respective capacities as such and any prepayment or redemption premiums; or (h) add or modify
in a manner materially adverse to any Grantor any covenant or event of default under the Second
Priority Notes Documents (except to the extent necessary to conform to changes made to the First
Priority Notes Documents, excluding changes related to the first priority status of the First Priority
Obligations and subject to the preservation of cushions on dollar amounts and percentages
consistent with those contained in the Second Priority Notes Documents in effect prior to such
addition or modification).
ARTICLE VII

Insolvency or Liquidation Proceedings.

SECTION 7.01. Financing Issues. Subject to the final sentence of this Section 7.01, the
Second Priority Collateral Trustee, for itself and on behalf of each other Second Priority Secured
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Party, agrees that, in the event of any Insolvency or Liquidation Proceeding, such Second Priority
Secured Parties (i) will not oppose or object to (and will not otherwise contest or support any party
objecting to) the use of any Collateral constituting cash collateral under Section 363 of the
Bankruptcy Code (including, for the avoidance of doubt, the approval of bidding procedures in
connection therewith or any other related ancillary matters), or any comparable provision of any
other Bankruptcy Law, provided that such use of Collateral complies with the DIP Financing/Cash
Collateral Conditions, unless the First Priority Secured Parties, or a representative authorized by
the requisite First Priority Secured Parties, shall oppose or object to such use of cash collateral (in
which case, the Second Priority Collateral Trustee and each other Second Priority Secured Party
shall not seek any relief in connection therewith that is inconsistent with the relief being sought by
the First Priority Secured Parties), (ii) will not oppose or object to (and will not otherwise contest
or support any party objecting to) any post-petition financing, whether provided by any First
Priority Secured Party or any other Person, under Section 364 of the Bankruptcy Code, or any
comparable provision of any other Bankruptcy Law (a “DIP Financing”), or the Liens securing
any DIP Financing (“DIP Financing Liens”), provided that such DIP Financing complies with
the DIP Financing/Cash Collateral Conditions, unless the First Priority Secured Parties, or a
representative authorized by the requisite First Priority Secured Parties, shall then oppose or object
to such DIP Financing and DIP Financing Liens; provided, further, that the foregoing shall not
prevent the Second Priority Secured Parties or their Affiliates from proposing any other DIP
Financing that complies with the DIP Financing/Cash Collateral Conditions to any Grantor or to a
court of competent jurisdiction, unless any First Priority Secured Party is proposing a DIP
Financing that complies with the DIP Financing/Cash Collateral Conditions and so long as such
DIP Financing shall be subject in all respects to this Agreement, (iii) except to the extent permitted
by Section 7.02, in connection with the use of cash collateral as described in clause (i) above or a
DIP Financing, will not request adequate protection or any other relief in connection with such use
of cash collateral, DIP Financing or DIP Financing Liens and (iv) will not oppose or object to (and
will not otherwise contest or support any party objecting to) any sale, transfer or other disposition
of any Collateral free and clear of the Second Priority Liens or other claims under Section 363 of
the Bankruptcy Code or any comparable provision of any other Bankruptcy Law (including, for
the avoidance of doubt, the approval of bidding procedures in connection therewith or any other
related or ancillary matters) (a “363 Sale”), if the First Priority Secured Parties, or a representative
authorized by the requisite First Priority Secured Parties, shall consent to such sale or other
disposition; provided, that, (a) pursuant to a court order, the Second Priority Liens attach to the
Net Proceeds of such sale or disposition with the same priority and validity as the Second Priority
Liens in such Collateral and (b) the Net Proceeds of the 363 Sale are applied to the Debt
Obligations in accordance with Section 4.01; provided further that the Second Priority Secured
Parties shall retain the right to credit bid their claims (and their rights under Section 363(k) of the
Bankruptcy Code shall not be impaired), to the extent the credit bid is authorized or accepted by
the applicable bankruptcy court, in connection with any such sale in a transaction that provides for
the Discharge of the First Priority Obligations on the closing date of such sale. In connection with
any DIP Financing or use of cash collateral proposed by any First Priority Secured Party or any
other Person (except any Second Priority Secured Party), the Second Priority Secured Parties
further agree that: (1) adequate notice to the Second Priority Secured Parties for any DIP Financing
or use of cash collateral shall be deemed to have been given to the Second Priority Secured Parties
if the Second Priority Collateral Trustee receives notice at least two (2) Business Days in advance
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of the hearing to approve such DIP Financing or use of cash collateral on an interim basis and at
least three (3) Business Days in advance of the hearing to approve such DIP Financing or use of
cash collateral on a final basis; (2) such DIP Financing (and any First Priority Obligations) may
be secured by Liens on all or a part of the assets of the Grantors that shall be superior in priority
to the Liens on the assets of the Grantors held by any other Person or pari passu with the First
Priority Liens; (3) the Second Priority Secured Parties consent to, and will, subordinate (and will
be deemed hereunder to have subordinated) their Liens (A) to the DIP Financing Liens, on the
same terms (but on a basis junior to the First Priority Liens) as the First Priority Liens are
subordinated thereto or, if the First Priority Obligations are “rolled-up” in the DIP Financing, on
the same terms as the Second Priority Liens are currently subordinated to the First Priority Liens
(and such subordination will not alter in any manner the terms of this Agreement), (B) to any
“replacement Liens” or Liens on additional collateral granted to the First Priority Secured Parties
as adequate protection of their interests in the Collateral and (C) to any customary “carve-out”
agreed to by the First Priority Collateral Trustee in writing (or granted pursuant to any order in any
Insolvency or Liquidation Proceeding to which the First Priority Collateral Trustee did not object)
to be paid prior to the Discharge of the First Priority Obligations (an “Administrative Carveout”),
and (4) the payment of any Administrative Carveout will be deemed for purposes of this Section
7.01 to be a use of cash collateral.

SECTION 7.02. Adequate Protection. The Second Priority Collateral Trustee, for itself
and on behalf of each other Second Priority Secured Party, agrees that none of them shall contest,
join or otherwise support any other Person in contesting (a) any request by the First Priority
Collateral Trustee or any other First Priority Secured Parties for adequate protection or (b) any
objection, based on a claim of a lack of adequate protection, by the First Priority Collateral Trustee
or any other First Priority Secured Parties to any motion, relief, action or proceeding.
Notwithstanding anything contained in this Section 7.02 or in Section 7.01, if, in connection with
any DIP Financing or use of cash collateral under Section 363 or Section 364 of the Bankruptcy
Code or any similar Bankruptcy Law, (i) any First Priority Secured Party is granted adequate
protection in the form of a Lien on additional collateral, then the Second Priority Collateral Trustee
may, for itself and on behalf of the other Second Priority Secured Parties, seek or request adequate
protection in the form of a Lien on such additional collateral, which Lien will be subordinated to
the First Priority Liens and the Liens on such collateral securing the DIP Financing (and all
obligations relating thereto) on the same basis as the other Second Priority Liens are subordinated
to the other First Priority Liens as set forth in this Agreement, or (ii) any Second Priority Secured
Party is granted adequate protection in the form of a Lien on additional collateral, then the First
Priority Collateral Trustee shall, for itself and on behalf of the other First Priority Secured Parties,
be entitled to be granted adequate protection in the form of a Lien on such additional collateral
that is senior to such Second Priority Lien as security for the First Priority Obligations (and, to the
extent such First Priority Secured Parties are not granted such adequate protection in such form,
any amounts recovered by or distributed to any Second Priority Secured Party pursuant to or as a
result of any Lien on such additional collateral so granted to such Second Priority Secured Party
shall be subject to Section 4.02).

SECTION 7.03. Relief from the Automatic Stay. The Second Priority Collateral
Trustee, for itself and on behalf of each other Second Priority Secured Party, agrees that none of
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them shall (a) seek, or support any other Person in seeking, relief from or modification of the
automatic stay or any other stay in any Insolvency or Liquidation Proceeding or take any action in
derogation thereof, in each case in respect of any Collateral or any Proceeds thereof, without the
prior written consent of the First Priority Collateral Trustee or (b) oppose any request by the First
Priority Collateral Trustee or any First Priority Secured Party to seek relief from the automatic stay
or any other stay in any Insolvency or Liquidation Proceeding in respect of the Collateral.

SECTION 7.04. Preference Issues. 1f any Secured Party is required in any Insolvency
or Liquidation Proceeding or otherwise, or elects on the reasonable advice of counsel, to disgorge,
turn over or otherwise pay any amount to the estate of any Grantor (or any trustee, receiver or
similar Person therefor), because the payment of such amount was declared to be fraudulent or
preferential in any respect or for any other reason, any such amount (a “Recovery’”), whether
received as Proceeds of security, enforcement of any right of setoff or recoupment or otherwise,
then the applicable Debt Obligations, shall be reinstated to the extent of such Recovery and deemed
to be outstanding as if such payment had not occurred and such Secured Parties shall be entitled
to the benefits of this Agreement with respect to all such recovered amounts (and no Discharge of
such Debt Obligations will be deemed to have occurred for all purposes hereunder). If this
Agreement shall have been terminated prior to such Recovery, this Agreement shall be reinstated
in full force and effect, and such prior termination shall not diminish, release, discharge, impair or
otherwise affect the obligations of the parties hereto. The Second Priority Collateral Trustee, for
itself and on behalf of each other Second Priority Secured Party, hereby agrees that none of them
shall be entitled to benefit from any avoidance action affecting or otherwise relating to any
distribution or allocation made in accordance with this Agreement, whether by preference or
otherwise, it being understood and agreed that the benefit of such avoidance action otherwise
allocable to them shall instead be allocated and turned over for application in accordance with the
priorities set forth in this Agreement.

SECTION 7.05. Separate Grants of Security and Separate Classifications. The Second
Priority Collateral Trustee, for itself and on behalf of each other Second Priority Secured Party,
acknowledges and agrees that (a) the grants of Liens pursuant to the First Priority Security
Documents and the Second Priority Security Documents constitute two separate and distinct grants
of Liens and (b) because of, among other things, their differing rights in the Collateral, the Second
Priority Obligations are fundamentally different from the First Priority Obligations and must be
separately classified in any plan of reorganization proposed or adopted in an Insolvency or
Liquidation Proceeding. To further effectuate the intent of the parties as provided in the
immediately preceding sentence, if it is held that any claims of the First Priority Secured Parties
and the Second Priority Secured Parties in respect of the Collateral constitute claims in the same
class (rather than separate classes of senior secured claims and junior secured claims), then the
Second Priority Collateral Trustee, for itself and on behalf of each other Second Priority Secured
Party, hereby acknowledges and agrees that all distributions shall be made as if there were separate
classes of senior and junior secured claims against the Grantors in respect of the Collateral (with
the effect being that, to the extent that the aggregate value of the Collateral is sufficient (for this
purpose ignoring all claims held by the Second Priority Secured Parties), the First Priority Secured
Parties shall be entitled to receive, in addition to amounts distributed to them in respect of principal,
pre-petition interest and other claims, all amounts owing in respect of Post-Petition Interest
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(whether or not allowed or allowable) before any distribution (other than a distribution of
reorganization securities in accordance with Section 7.11(a)) is made in respect of the Second
Priority Obligations, with the Second Priority Collateral Trustee, for itself and on behalf of each
other Second Priority Secured Party, hereby acknowledging and agreeing to turn over to the First
Priority Collateral Trustee amounts otherwise received or receivable by them to the extent
necessary to effectuate the intent of this sentence, even if such turnover has the effect of reducing
the claim or recovery of the Second Priority Secured Parties.

SECTION 7.06. Post-Petition Interest. (a) The Second Priority Collateral Trustee, for
itself and on behalf of the other Second Priority Secured Parties, agrees that no such Second
Priority Secured Party shall oppose or seek to challenge any claim by the First Priority Collateral
Trustee or any other First Priority Secured Party for allowance in any Insolvency or Liquidation
Proceeding of First Priority Obligations consisting of Post-Petition Interest to the extent of the
value of the applicable First Priority Liens (it being understood and agreed by the Second Priority
Collateral Trustee, for itself and on behalf of the other Second Priority Secured Parties, that such
value shall be determined without regard to the existence of the Second Priority Liens on the
Collateral).

(b) The First Priority Collateral Trustee, for itself and on behalf of the other
First Priority Secured Parties, agrees that no such First Priority Secured Party shall oppose or seek
to challenge any claim by the Second Priority Collateral Trustee or any other Second Priority
Secured Party for allowance in any Insolvency or Liquidation Proceeding of Second Priority
Obligations consisting of Post-Petition Interest to the extent of the value of the Second Priority
Liens (it being understood and agreed by the First Priority Collateral Trustee, for itself and on
behalf of the other First Priority Secured Parties, and by the Second Priority Collateral Trustee, for
itself and on behalf of the other Second Priority Secured Parties, that such value shall be
determined taking into account the First Priority Liens on the Collateral).

SECTION 7.07. No Waivers of Rights of First Priority Secured Parties. Other than
with respect to the Permitted Actions or as otherwise expressly set forth herein, nothing contained
herein shall prohibit or in any way limit the First Priority Collateral Trustee or any other First
Priority Secured Party from opposing, challenging or objecting to, in any Insolvency or
Liquidation Proceeding or otherwise, any action taken, or any claim made, by the Second Priority
Collateral Trustee or any other Second Priority Secured Party, including any request by the Second
Priority Collateral Trustee or any such other Second Priority Secured Party for adequate protection
or any exercise by the Second Priority Collateral Trustee or any such other Second Priority Secured
Party of any of its rights and remedies under the Second Priority Notes Documents or otherwise.

SECTION 7.08. Certain Waivers by the Second Priority Secured Parties. The Second
Priority Collateral Trustee, for itself and on behalf of the other Second Priority Secured Parties, (i)
waives any claim any such Second Priority Secured Party may hereafter have against any First
Priority Secured Party arising out of (a) the election by any First Priority Secured Party of the
application of Section 1111(b)(2) of the Bankruptcy Code or any comparable provision of any
other Bankruptcy Law, (b) any use of cash collateral or financing arrangement, or any grant of a
security interest in the Collateral, in any Insolvency or Liquidation Proceeding, in each case in
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compliance with Sections 7.01 and 7.02, or (c) solely to the extent not adversely affecting the
relative rights of any Second Priority Secured Party vis-a-vis the First Priority Secured Parties
hereunder, any failure to comply with this Agreement by a First Priority Secured Party; and (i1)
agrees that, in the case of any such election referred to in subclause (a)(i) above, no Second Priority
Secured Party shall have any claim or right to payment with respect to the Collateral in such
Insolvency or Liquidation Proceeding.

SECTION 7.09. Application. This Agreement, which the parties hereto expressly
acknowledge is a “subordination agreement” under Section 510(a) of the Bankruptcy Code or any
similar provision of any other Bankruptcy Law, shall be effective before, during and after the
commencement of any Insolvency or Liquidation Proceeding. The relative rights of the Secured
Parties as to the Collateral and Proceeds thereof shall continue after the commencement of any
Insolvency or Liquidation Proceeding on the same basis as prior to the date of the petition therefor.
All references herein to any Grantor shall include such Grantor as a debtor-in-possession and any
receiver or trustee for such Grantor.

SECTION 7.10. 506(c) Claims. Until the Discharge of the First Priority Obligations has
occurred, the Second Priority Collateral Trustee, on behalf of itself and each other Second Priority
Secured Party, agrees that it will not assert or enforce any claim under Section 506(c) of the
Bankruptcy Code or any similar provision of any other Bankruptcy Law senior to or on a parity
with any of the Liens securing the First Priority Obligations for costs or expenses of preserving or
disposing of any Collateral.

SECTION 7.11. Reorganization Securities.
(a) If, in any Insolvency or Liquidation Proceeding:

(1) equity securities of the reorganized debtor are distributed, pursuant
to a plan of reorganization or similar dispositive restructuring plan, both on
account of First Priority Obligations by virtue of the Collateral securing the
First Priority Obligations and on account of Second Priority Obligations by
virtue of the Collateral securing the Second Priority Obligations, then the
priorities of such equity securities must be consistent with the provisions of
this Agreement; and

(11) debt obligations of the reorganized debtor secured by Liens upon
any property of the reorganized debtor are distributed pursuant to a plan of
reorganization or similar dispositive restructuring plan, on account of the
First Priority Obligations and the Second Priority Obligations, then, to the
extent the debt obligations distributed on account of the First Priority
Obligations and on account of the Second Priority Obligations are secured
by Liens upon the same assets or property, the provisions of this Agreement
will survive the distribution of such debt obligations pursuant to such plan
and will apply with like effect to the Liens securing such debt obligations.
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(b) Subject to Article IV hereof and any other provisions with respect to
proceeds of Collateral, nothing in this Agreement shall impair, as between Grantors and the First
Priority Collateral Trustee and the other First Priority Secured Parties, or as between Grantors and
the Second Priority Collateral Trustee and the other Second Priority Secured Parties, the
obligations of Grantors to pay principal, interest, fees and other amounts as provided in the First
Priority Notes Documents and the Second Priority Notes Documents, respectively.

SECTION 7.12.  Plan of Reorganization. In no event shall the Second Priority Collateral
Trustee or any other Second Priority Secured Party support or vote in favor of any plan of
reorganization (and each shall be deemed to have voted to reject any plan of reorganization) in any
Insolvency or Liquidation Proceeding, unless such plan of reorganization (i) provides for the
Discharge of First Priority Obligations or (ii) is proposed or supported by the requisite number and
amount of First Priority Secured Parties as required under Section 1126(d) of the Bankruptcy
Code.

SECTION 7.13.  Filing of Motions. Until the Discharge of the First Priority Obligations
has occurred, the Second Priority Collateral Trustee agrees, on behalf of itself and each Second
Priority Secured Party, that no Second Priority Secured Party shall, in or in connection with any
Insolvency or Liquidation Proceeding, file any pleadings or motions, take any position at any
hearing or proceeding of any nature, or otherwise take any action whatsoever, in each case that
violates, or is prohibited by, this Section 7.13 (or, in the absence of any Insolvency or Liquidation
Proceeding, otherwise would violate, be inconsistent with, or be prohibited by this Agreement),
including, without limitation, with respect to the determination of any Liens or claims held by any
First Priority Collateral Trustee (including the validity and enforceability thereof) or any other
First Priority Secured Party in respect of any Collateral on which a First Priority Lien has been
granted; provided that notwithstanding this Section 7.13 to the contrary, the Second Priority
Collateral Trustee or the other Second Priority Secured Parties may (i) file a proof of claim or
statement of interest with respect to the Second Priority Obligations; (ii) file any necessary
responsive or defensive pleadings in opposition to any motion, filing, application, claim, adversary
proceeding, proposal, plan of reorganization, arrangement or composition or other pleading made
by any Person objecting to or otherwise seeking the disallowance, subordination or
recharacterization of the claims of the Second Priority Secured Parties, including any claims
secured by the Collateral; (iii) vote on any plan of reorganization, plan of arrangement or
composition or liquidation and make any arguments and motions in connection therewith that do
not, in any case, contravene the terms of this Agreement; or (iv) credit bid their debt in accordance
with Section 7.01; provided that any such bid for any Collateral by any of the Second Priority
Secured Parties must provide for payment in cash of the full amount necessary to cause the
Discharge of the First Priority Obligations.

SECTION 7.14. Collateral Dispositions. The Second Priority Collateral Trustee, on
behalf of itself and each Second Priority Secured Party, agrees that it will raise no objection to
(and will not otherwise contest or support any party objecting to) (a) any motion for relief from
the automatic stay or from any injunction against foreclosure or enforcement in respect of Senior-
Lien Obligations made by the First Priority Collateral Trustee or any First Priority Secured Party,
(b) any lawful exercise by any First Priority Secured Party of the right to credit bid First Priority
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Lien Obligations at any sale of the Collateral with respect to which First Priority Liens have been
granted, or (c) any other request for judicial relief made in any court by any First Priority Secured
Party relating to the lawful enforcement of any Lien on the Collateral with respect to which First
Priority Liens have been granted.

ARTICLE VIII

Representations and Warranties

SECTION 8.01. Representations and Warranties of Each Party. Each party hereto
represents and warrants to the other parties hereto as follows:

(a) Such party is duly organized, validly existing and in good standing under

the laws of the jurisdiction of its organization and has the power and authority to execute and
deliver this Agreement and perform its obligations hereunder.

(b) This Agreement has been duly executed and delivered by such party and
constitutes a legal, valid and binding obligation of such party, enforceable in accordance with its
terms except as enforceability may be limited by applicable bankruptcy, insolvency,
reorganization, moratorium or similar law affecting the enforcement of creditors’ rights generally
and by general equitable principles (whether enforcement is sought by proceedings in equity or at
law).

SECTION 8.02. Representations and Warranties of Each Collateral Trustee. Each
Collateral Trustee represents and warrants to the other parties hereto that it has been authorized by

the respective Secured Parties under its Debt Documents to enter into this Agreement.
ARTICLE IX

Reliance; etc.

SECTION 9.01. Reliance; Information. The consent by the First Priority Secured
Parties to the execution and delivery of the Second Priority Notes Documents and all notes and
other extensions of credit made or deemed made on and after the Issue Date by the First Priority
Secured Parties (other than the First Priority Collateral Trustee and the Trustee under the First
Priority Indenture) to the Issuers or any Guarantor shall be deemed to have been given and made
in reliance upon this Agreement. The Second Priority Collateral Trustee, on behalf of each Second
Priority Secured Party (other than the Second Priority Collateral Trustee and the Trustee under the
Second Priority Indenture), acknowledges that such Second Priority Secured Parties have,
independently and without reliance on the First Priority Collateral Trustee or any other First
Priority Secured Party, and based on documents and information deemed by them appropriate,
made their own credit analysis and decision to enter into the Second Priority Notes Documents to
which they are party or by which they are bound, this Agreement and the transactions contemplated
hereby and thereby, and they will continue to make their own credit decisions in taking or not
taking any action under the Second Priority Notes Documents or this Agreement.
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SECTION 9.02. No Warranties or Liability. (a) Each Collateral Trustee, on behalf of
itself and each other Secured Party under its Debt Documents, acknowledges and agrees that,
except for the representations and warranties set forth in Article VIII, neither Collateral Trustee
nor any other Secured Party has made any express or implied representation or warranty, including
with respect to the execution, validity, legality, completeness, collectability or enforceability of
any of the Debt Documents, the ownership of any Collateral or the perfection or priority of any
Lien thereon. The applicable Secured Parties will be entitled to manage and supervise their
respective notes and extensions of credit under their applicable Debt Documents in accordance
with such Debt Documents and applicable law and as they may otherwise, in their sole discretion,
deem appropriate, and may manage their notes and extensions of credit without regard to any rights
or interests that any other Collateral Trustee or Secured Parties have in the Collateral or otherwise,
except as otherwise provided in this Agreement.

(b) Except solely to the extent expressly set forth in this Agreement, (i) neither
the First Priority Collateral Trustee nor the other First Priority Secured Parties shall have any
express or implied duty to the Second Priority Collateral Trustee or any other Second Priority
Secured Party, and (ii) neither the Second Priority Collateral Trustee nor the other Second Priority
Secured Parties shall have any express or implied duty to the First Priority Collateral Trustee or
any First Priority Secured Parties.

(©) The Second Priority Collateral Trustee, for itself and on behalf of the other
Second Priority Secured Parties, agrees that no First Priority Secured Party shall have any liability
to the Second Priority Collateral Trustee or other Second Priority Secured Parties, and hereby
waives any claim against any First Priority Secured Party arising out of any and all actions that the
First Priority Collateral Trustee or any other First Priority Secured Parties may take or permit or
omit to take not in contravention of the terms and provisions of this Agreement with respect to (i)
the collection of the First Priority Obligations or (ii) the maintenance of, the preservation of, the
foreclosure upon or the sale or other disposition of any Collateral.

SECTION 9.03. Obligations Absolute. The Lien priorities provided for herein and the
respective rights, interests, agreements and obligations hereunder of the Collateral Trustees and
the other Secured Parties shall remain in full force and effect irrespective of:

(a) any lack of validity or enforceability of any Debt Document;

(b) any change in the time, manner or place of payment of, or in any other terms
of, all or any portion of any Debt Obligations, or any amendment or waiver or other modification,
including any increase in the amount thereof, whether by course of conduct or otherwise, of the
terms of the First Priority Indenture or any other First Priority Notes Document or of the terms of
the Second Priority Indenture or any other Second Priority Notes Document;

(©) the securing of any Debt Obligations with any additional collateral or
guarantees, or any exchange, release, voiding, avoidance or non-perfection of any security interest
in any Collateral or any other collateral, or any amendment, waiver or other modification, whether
in writing or by course of conduct or otherwise, of all or any of the First Priority Obligations (or
the First Priority Notes Documents) or Second Priority Obligations (or the Second Priority Notes
Documents) or any guarantee thereof;
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(d) the commencement of any Insolvency or Liquidation Proceeding in respect
of any Grantor;

(e) any amendment, restatement, supplement, replacement, Refinancing,
extension, restructuring or other modification of any of the First Priority Lien Documents in any
manner whatsoever (other than in a manner that would contravene the provisions of this
Agreement);

® any other circumstances that otherwise might constitute a defense available
to, or a discharge of, (i) any Grantor in respect of any First Priority Obligations or (ii) any Collateral
Trustee or other Secured Party in respect of this Agreement.

ARTICLE X

Miscellaneous

SECTION 10.01. Conflicts. In the event of any conflict between the provisions of this
Agreement and the provisions of the First Priority Notes Documents or the Second Priority Notes
Documents, the provisions of this Agreement shall govern (other than with respect to Section 2.01
of each of the First Priority Security Agreement and the Second Priority Security Agreement).

SECTION 10.02. Continuing Nature of this Agreement; Severability. Subject to Section
7.04, this Agreement shall continue to be effective until the date on which the First Priority
Obligations have been Discharged. This is a continuing agreement of Lien subordination, and
subject to the terms of this Agreement, the First Priority Secured Parties may continue, at any time
and without notice to the Second Priority Collateral Trustee or any other Second Priority Secured
Party, to extend credit and other financial accommodations and lend monies to or for the benefit
of the Issuers or any other Subsidiary constituting First Priority Obligations in reliance hereon.
The terms of this Agreement shall survive and continue in full force and effect in any Insolvency
or Liquidation Proceeding. Each Collateral Trustee, for itself and on behalf of the other Secured
Parties under its Debt Documents, hereby waives any and all rights that such Secured Parties may
now or hereafter have under applicable law to revoke this Agreement or any provisions of this
Agreement. Any provision of this Agreement that is prohibited or unenforceable in any
jurisdiction shall not invalidate the remaining provisions hereof, and any such prohibition or
unenforceability in any jurisdiction shall not invalidate or render unenforceable such provision in
any other jurisdiction. The parties shall endeavor in good-faith negotiations to replace the invalid,
illegal or unenforceable provisions with valid provisions the economic effect of which comes as
close as possible to that of the invalid, illegal or unenforceable provisions. All references to any
Grantor shall include such Grantor as debtor and debtor-in-possession and any receiver, liquidator,
sequestrator, trustee, custodian, administrator or other officer in any applicable jurisdiction having
similar powers over any Grantor (as the case may be) in any Insolvency or Liquidation Proceeding.

SECTION 10.03. Amendments; Waivers. (a) No failure or delay on the part of any party
hereto in exercising any right or power hereunder shall operate as a waiver thereof, nor shall any
single or partial exercise of any such right or power, or any abandonment or discontinuance of
steps to enforce such a right or power, preclude any other or further exercise thereof or the exercise
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of any other right or power. The rights and remedies of the parties hereto are cumulative and are
not exclusive of any rights or remedies that they would otherwise have. No waiver of any provision
of this Agreement or consent to any departure by any party therefrom shall in any event be effective
unless the same shall be permitted by paragraph (b) of this Section, and then such waiver or consent
shall be effective only in the specific instance and for the purpose for which given. No notice or
demand on any party hereto in any case shall entitle such party to any other or further notice or
demand in similar or other circumstances. Notwithstanding the foregoing, the Grantors shall not
have any right to consent to or approve any amendment, modification or waiver of any provision
of this Agreement except with respect to Sections 5.03, 6.01, 6.02, or this Section 10.03, in each
case, to the extent such Grantors rights are directly and adversely affected, or another amendment,
modification or waiver of any provision of this Agreement that materially and adversely affects
any Grantor.

(b) This Agreement may be amended in writing signed by the First Priority
Collateral Trustee and the Second Priority Collateral Trustee (in each case, acting in accordance
with the applicable Debt Documents). Any such amendment, supplement or waiver shall be in
writing and shall be binding upon the First Priority Secured Parties and the Second Priority Secured
Parties and their respective successors and assigns.

SECTION 10.04. Information Concerning Financial Condition of the Issuers and the
other Guarantors. The First Priority Secured Parties (other than the First Priority Collateral
Trustee and the Trustee under the First Priority Indenture) and the Second Priority Secured Parties
(other than the Second Priority Collateral Trustee and the Trustee under the Second Priority
Indenture) shall each be responsible for keeping themselves informed of (a) the financial condition
of the Issuers and the Guarantors and all endorsers or guarantors of the First Priority Obligations
or the Second Priority Obligations and (b) all other circumstances bearing upon the risk of
nonpayment of the First Priority Obligations or the Second Priority Obligations. The First Priority
Collateral Trustee, the other First Priority Secured Parties, the Second Priority Collateral Trustee
and the other Second Priority Secured Parties shall have no duty to advise any other party
hereunder of information known to it or them regarding such condition or any such circumstances
or otherwise. In the event that the First Priority Collateral Trustee, any other First Priority Secured
Party, the Second Priority Collateral Trustee or any other Second Priority Secured Party, in its sole
discretion, undertakes at any time or from time to time to provide any such information to any
other party, it shall be under no obligation to (i) make, and the First Priority Collateral Trustee, the
other First Priority Secured Parties, the Second Priority Collateral Trustee and the other Second
Priority Secured Parties shall not make or be deemed to have made, any express or implied
representation or warranty, including with respect to the accuracy, completeness, truthfulness or
validity of any such information so provided, (ii) provide any additional information or to provide
any such information on any subsequent occasion, (iii) undertake any investigation or (iv) disclose
any information that, pursuant to accepted or reasonable commercial finance practices, such party
wishes to maintain confidential or is otherwise required to maintain confidential.

SECTION 10.05. Subrogation. The Second Priority Collateral Trustee, on behalf of itself

and each other Second Priority Secured Party, hereby waives any rights of subrogation it may now
have or may acquire as a result of any payment hereunder until the Discharge of the First Priority
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Obligations. Neither the Second Priority Collateral Trustee nor any other Second Priority Secured
Party shall exercise any remedy with respect to such Debt if the Secured Parties (with their
designees) have acquired all or any of the Collateral by credit bid or strict foreclosure.

SECTION 10.06. Application of Payments. Except as otherwise provided herein, all
payments received by the First Priority Secured Parties may be applied, reversed and reapplied, in
whole or in part, to such part of the First Priority Obligations as the First Priority Secured Parties,
in their sole discretion, deem appropriate, consistent with the terms of the First Priority Notes
Documents.

SECTION 10.07. Additional Grantors. 1f any Subsidiary shall become a Grantor after
the date hereof, such Subsidiary shall execute and deliver a supplement to the Consent of Issuers
and Guarantors attached as Annex I hereto. Upon such execution and delivery, such Subsidiary
will become a Grantor hereunder with the same force and effect as if originally named as a Grantor
herein. The rights and obligations of each Grantor hereunder shall remain in full force and effect
notwithstanding the addition of any new Grantor.

SECTION 10.08. Refinancing. If any First Priority Obligations are subject to a
Refinancing then (x) no Discharge of the First Priority Obligations shall occur or be deemed to
occur as a result of such Refinancing for any purpose of this Agreement and (y) such Refinancing
shall be treated as First Priority Obligations for all purposes of this Agreement.

SECTION 10.09. Consent to Jurisdiction; Waivers. (a) Each of the parties hereto hereby
irrevocably and unconditionally submits, for itself and its property, to the exclusive jurisdiction of
any New York State court or Federal court of the United States of America sitting in New York
City, county of New York, and any appellate court from any thereof, in any action or proceeding
arising out of or relating to this Agreement to which it is a party, or for recognition or enforcement
of any judgment, and each of the parties hereto hereby irrevocably and unconditionally agrees that
all claims in respect of any such action or proceeding may be heard and determined in any such
New York State court or, to the fullest extent permitted by law, in such Federal court. Each of the
parties hereto agrees that a final judgment in any such action or proceeding shall be conclusive
and may be enforced in other jurisdictions by suit on the judgment or in any other manner provided
by law.

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

(c) Each party hereto irrevocably consents to service of process in the manner
provided for notices in Section 10.10. Nothing in this Agreement will affect the right of any
party to this Agreement to serve process in any other manner permitted by law (but in no event
by facsimile or e-mail).
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(d) Each party hereto waives, to the fullest extent permitted by law, any right it
may have to claim or recover in any legal action or proceeding referred to in this Section 10.09
any special, exemplary, punitive or consequential damages.

SECTION 10.10. Notices. All notices, requests, demands and other communications
provided for or permitted hereunder shall be in writing and shall be sent:
(1) if to the First Priority Collateral Trustee, to it at Ankura Trust
Company, LLC, as Trustee and Collateral Trustee, 140 Sherman Street, Fourth Floor, Fairfield
CT 06824, Attention: Lisa Price, Email: lisa.price@ankura.com, with a copy (not
constituting notice) to Winston & Strawn, LLP, 200 Park Avenue, New York, NY 10166,
Attention: Bart Pisella, Email: bpisella@winston.com; and

(11) if to the Second Priority Collateral Trustee, to it at Ankura Trust
Company, LLC, as Trustee and Collateral Trustee, 140 Sherman Street, Fourth Floor, Fairfield
CT 06824, Attention: Lisa Price, Email: lisa.price@ankura.com, with a copy (not
constituting notice) to Winston & Strawn, LLP, 200 Park Avenue, New York, NY 10166,
Attention: Bart Pisella, Email: bpisella@winston.com.

Unless otherwise specifically provided herein, any notice or other communication herein required
or permitted to be given shall be in writing and may be personally served, telecopied, electronically
mailed or sent by courier service or U.S. mail and shall be deemed to have been given when
delivered in person or by courier service, upon receipt of a telecopy or electronic mail or upon
receipt via U.S. mail (registered or certified, with postage prepaid and properly addressed), except
that any notice or other communication to either Collateral Trustee shall be deemed to have been
given when received. For the purposes hereof, the addresses of the parties hereto shall be as set
forth above or, as to each party, at such other address as may be designated by such party in a
written notice to all of the other parties. As agreed to in writing among each Collateral Trustee
from time to time, notices and other communications may also be delivered by e-mail to the e-mail
address of a representative of the applicable Person provided from time to time by such Person.

SECTION 10.11. Further Assurances. Each Collateral Trustee, on behalf of itself and
each other Secured Party under its Debt Documents, agrees that it will execute, or will cause to be
executed, any and all further documents, agreements and instruments, and take all such further
actions, as may be reasonably required under any applicable law, or which the other parties hereto
may reasonably request to effectuate the terms of, and the relative Lien priorities contemplated by,
this Agreement.

SECTION 10.12. GOVERNING LAW; WAIVER OF JURY TRIAL. (A) THIS
AGREEMENT SHALL BE GOVERNED BY, AND CONSTRUED IN ACCORDANCE WITH,
THE LAWS OF THE STATE OF NEW YORK.

(B) EACH PARTY HERETO IRREVOCABLY WAIVES ALL RIGHT
TO TRIAL BY JURY IN ANY ACTION, PROCEEDING OR COUNTERCLAIM
(WHETHER BASED ON CONTRACT, TORT OR OTHERWISE) ARISING OUT OF OR
RELATING TO THIS AGREEMENT OR THE ACTIONS OF ANY PARTY HERETO IN
THE NEGOTIATION, ADMINISTRATION, PERFORMANCE OR ENFORCEMENT
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HEREOF. EACH PARTY HERETO (1) CERTIFIES THAT NO REPRESENTATIVE,
AGENT, TRUSTEE OR ATTORNEY OF ANY OTHER PARTY HAS REPRESENTED,
EXPRESSLY OR OTHERWISE, THAT SUCH OTHER PARTY WOULD NOT, IN THE
EVENT OF LITIGATION, SEEK TO ENFORCE THE FOREGOING WAIVER AND
(2) ACKNOWLEDGES THAT IT AND THE OTHER PARTIES HERETO HAVE BEEN
INDUCED TO ENTER INTO THIS AGREEMENT AND THE OTHER DEBT
DOCUMENTS, AS APPLICABLE, BY, AMONG OTHER THINGS, THE MUTUAL
WAIVERS AND CERTIFICATIONS IN THIS SECTION 10.12.

SECTION 10.13. Binding on Successors and Assigns. This Agreement shall be binding
upon the First Priority Collateral Trustee, the Second Priority Collateral Trustee, the other First
Priority Secured Parties, the other Second Priority Secured Parties, and their respective successors
and assigns.

SECTION 10.14. Section Titles. The section titles contained in this Agreement are and
shall be without substantive meaning or content of any kind whatsoever and are not a part of this
Agreement.

SECTION 10.15. Counterparts. This Agreement may be executed in one or more
counterparts, including by means of electronic transmission, each of which shall be an original and
all of which shall together constitute one and the same document. Delivery of an executed
signature page to this Agreement by electronic transmission (e.g., “pdf”) shall be as effective as
delivery of a manually signed counterpart of this Agreement. The words “execution,” “signed,”
“signature,” “delivery,” and words of like import in or relating to any document to be signed in
connection with this Agreement and the transactions contemplated hereby shall be deemed to
include electronic signatures, deliveries 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,
physical delivery thereof 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.

SECTION 10.16. Authorization. By its signature, each Person executing this Agreement
on behalf of a party hereto represents and warrants to the other parties hereto that it is duly
authorized to execute this Agreement. The First Priority Collateral Trustee represents and warrants
that this Agreement is binding upon the First Priority Secured Parties. The Second Priority
Collateral Trustee represents and warrants that this Agreement is binding upon the Second Priority
Secured Parties.

SECTION 10.17. No Third-Party Beneficiaries; Successors and Assigns. The Lien
priorities set forth in this Agreement and the rights and benefits hereunder in respect of such Lien
priorities shall inure solely to the benefit of the First Priority Collateral Trustee, the other First
Priority Secured Parties, the Second Priority Collateral Trustee and the other Second Priority
Secured Parties, and their respective permitted successors and assigns, and no other Person
(including the Grantors, or any trustee, receiver, debtor in possession or bankruptcy estate in a
bankruptcy or like proceeding) shall have or be entitled to assert such rights. Other than as set forth
in Section 10.03, no Grantor or any other creditor thereof shall have any rights hereunder.
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SECTION 10.18. Effectiveness. This Agreement shall become effective when executed
and delivered by the parties hereto. This Agreement shall be effective both before and after the
commencement of any Insolvency or Liquidation Proceeding. All references to the Grantors shall
include each Grantor as debtor and debtor-in-possession and any receiver or trustee for such
Grantor (as the case may be) in any Insolvency or Liquidation Proceeding.

SECTION 10.19. Collateral Trustees. It is understood and agreed that (i) the First Priority
Collateral Trustee is entering into this Agreement solely in its capacity as Collateral Trustee under
the First Priority Indenture at the direction of the Holders thereunder, shall not be responsible for
the terms or sufficiency of this Agreement and it shall enjoy all of the rights, immunities,
privileges, protections and indemnities granted to it under such First Priority Indenture applicable
to it as Trustee and/or Collateral Trustee thereunder and (ii) the Second Priority Collateral Trustee
is entering into this Agreement solely in its capacity as Collateral Trustee under the Second Priority
Indenture at the direction of the Holders thereunder, shall not be responsible for the terms or
sufficiency of this Agreement and it shall enjoy all of the rights, immunities, privileges, protections
and indemnities granted to it under such Second Priority Indenture applicable to it as Trustee
and/or Collateral Trustee thereunder. Notwithstanding any other provision of this Agreement,
nothing herein shall be construed to impose any fiduciary duty, regardless of whether a Default or
Event of Default has occurred and is continuing, on the First Priority Collateral Trustee or the
Second Priority Collateral Trustee. Whenever reference is made in this Agreement to any action
by, consent, designation, specification, requirement or approval of, notice, request or other
communication from, or other direction given or action to be undertaken or to be (or not to be)
suffered or omitted by the First Priority Collateral Trustee or the Second Priority Collateral Trustee
or to any election, decision, opinion, acceptance, use of judgment, expression of satisfaction or
other exercise of discretion, rights or remedies to be made (or not to be made) by the First Priority
Collateral Trustee or the Second Priority Collateral Trustee, it is understood that in all cases the
First Priority Collateral Trustee or the Second Priority Collateral Trustee shall be acting, giving,
withholding, suffering, omitting, taking or otherwise undertaking and exercising the same (or shall
not be undertaking and exercising the same) in accordance with the Indentures.

SECTION 10.20. Relative Rights. The provisions of this Agreement are and are intended
solely for the purpose of defining the relative rights of the First Priority Secured Parties on the one
hand and the Second Priority Secured Parties on the other hand. Nothing in this Agreement is
intended to or shall impair the obligations of any Grantor, which are absolute and unconditional,
to pay the First Priority Obligations and the Second Priority Obligations as and when the same
shall become due and payable in accordance with their terms. If any First Priority Secured Party
or Second Priority Secured Party shall enforce its rights or remedies in violation of the terms of
this Agreement, no Grantor shall be entitled to use such violation as a defense to any action by any
First Priority Secured Party or Second Priority Secured Party, nor to assert such violation as a
counterclaim or basis for set off or recoupment against any First Priority Secured Party or Second
Priority Secured Party.

SECTION 10.21. Survival of Agreement. All covenants, agreements, representations and
warranties made by any party in this Agreement shall be considered to have been relied upon by
the other parties hereto and shall survive the execution and delivery of this Agreement.
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IN WITNESS WHEREOF, the parties hereto have caused this Agreement to be
duly executed by their respective authorized officers as of the day and year first above written.

ANKURA TRUST COMPANY, LLC, as First
Priority Collateral Trustee,

By: {BNJ\DJ\/\/"
Name: Lisk J. Price
Title: Managing director

ANKURA TRUST COMPANY, LLC, as Second
Priority Collateral Trustee,

By: {BNJ\OJ\/\/"
Name: Lisa\J. Price
Title: Managing Director

[Signature Page to First Lien/Second Lien Intercreditor Agreement]
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ANNEX I

CONSENT OF ISSUERS AND GRANTORS
Dated: July 30, 2020

Reference is made to that certain First Lien/Second Lien Intercreditor Agreement dated as
of the date hereof by and among ANKURA TRUST COMPANY, LLC, as the First Priority
Collateral Trustee, and ANKURA TRUST COMPANY, LLC, as the Second Priority Collateral
Trustee (such agreement as in effect on the date hereof, the “Intercreditor Agreement”).
Capitalized terms used but not defined in this Consent of Issuers and Grantors (this “Consent”)
shall have the meanings assigned to such terms in the Intercreditor Agreement.

Each of the undersigned Grantors has read the foregoing Intercreditor Agreement
and consents thereto. Each of the undersigned Grantors agrees not to take any action that would
be contrary to its obligations under the Intercreditor Agreement, agrees to abide by the
requirements expressly applicable to it under the foregoing Intercreditor Agreement and agrees
that, except as otherwise provided in the applicable Debt Documents, no First Priority Secured
Party or Second Priority Secured Party shall have any liability to any Grantor for acting in
accordance with the provisions of the Intercreditor Agreement, the First Priority Notes Documents
or the Second Priority Notes Documents. Each Grantor understands that the Intercreditor
Agreement is for the sole benefit of the First Priority Secured Parties and the Second Priority
Secured Parties and their respective successors and assigns, and other than as expressly otherwise
set forth in the Intercreditor Agreement such Grantor is not an intended beneficiary or third-party
beneficiary thereof.

Without limitation to the foregoing, each Grantor agrees to take such further action
and to execute and deliver such additional documents and instruments (in recordable form, if
requested) as the First Priority Collateral Trustee or the Second Priority Collateral Trustee (at the
written direction of the Second Priority Required Holders) may reasonably request to effectuate
the terms of and the Lien priorities contemplated by the Intercreditor Agreement.

This Consent shall be governed and construed in accordance with the laws of the
State of New York. Notices delivered to any Grantor pursuant to this Consent shall be delivered
in accordance with the notice provisions set forth in the Indentures.

[Remainder of this page intentionally left blank]
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ACKNOWLEDGED BY: ANAGRAM INTERNATIONAL HOLDINGS, INC.
ANAGRAM INTERNATIONAL, INC.
as Grantors

DocuSigned by:

By: FTMA Vbpnsun

Name: Todd Vogensen
Title: Vice President & Treasurer

ANAGRAM HOLDINGS, LLC
as Grantor

DocuSigned by:

By: /Dj»pt \/%UA,SUA,

aaaaaaaaaa

Name: Todd Vogensen
Title: Authorized Officer

[Signature Page to Consent to First Lien/Second Lien Intercreditor Agreement]
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ANNEX II

Provision for Second Priority Indenture!

Each [Holder] and each other [Secured Party] hereunder (a) acknowledges that it has
received a copy of the [First Lien/Second Lien Intercreditor Agreement], (b) agrees that it
will be bound by and will take no actions contrary to the provisions of the [First
Lien/Second Lien Intercreditor Agreement] and (c) consents to the subordination of the
Liens securing the [Second Priority Obligations] on the terms set forth in the [First
Lien/Second Lien Intercreditor Agreement]. The foregoing provisions are intended as an
inducement to the holders under the [First Priority Notes Documents] (as defined in the
First Lien/Second Lien Intercreditor Agreement) and the [Second Priority Notes
Documents] (as defined in the First Lien/Second Lien Intercreditor Agreement) to extend
credit to the [Issuers] and such holders are intended third party beneficiaries of such
provisions. In the event of any conflict or inconsistency between the provisions of the
[First Lien/Second Lien Intercreditor Agreement] and this [Indenture], the provisions of
the [First Lien/Second Lien Intercreditor Agreement] shall control.

Provision for Second Priority Security Agreement and other principal Second Priority
Security Documents

Notwithstanding anything herein to the contrary, (i) the priority of Liens and the security
interests granted in favor of the [Collateral Trustee] pursuant to this [Agreement] are
expressly subject and subordinate to the Liens and the security interests granted in favor of
the First Priority Secured Parties (as defined in the [First Lien/Second Lien Intercreditor
Agreement]), including Liens and security interests granted in favor of the First Priority
Collateral Trustee (as defined in the [First Lien/Second Lien Intercreditor Agreement]),
and (i1) the exercise of any right or remedy by the [Collateral Trustee] hereunder are subject
in all respects to the limitations and provisions of the [First Lien/Second Lien Intercreditor
Agreement]. In the event of any conflict between the terms of the [First Lien/Second Lien
Intercreditor Agreement] and this [Agreement] with respect to the priority of, and the
exercise of any right or remedy with respect to, the Liens in favor of the [Collateral
Trustee], the terms of the [First Lien/Second Lien Intercreditor Agreement] shall govern
and control.

! Appropriate defined terms to be used.

A-II-1
1902172.06B-NYCSRO3A - MSW
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EXHIBIT D

INTERCREDITOR AGREEMENT
dated as of May 7, 2021
among

ANAGRAM HOLDINGS, LLC,
ANAGRAM INTERNATIONAL, INC.,
and
the other GRANTORS from time to time party hereto,

WELLS FARGO BANK, NATIONAL ASSOCIATION,
as ABL Facility Administrative Agent,

ANKURA TRUST COMPANY, LLC,
as First Lien Notes Security Trustee,

and

ANKURA TRUST COMPANY, LLC
as Second Lien Notes Security Trustee
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This INTERCREDITOR AGREEMENT is dated as of May 7, 2021 and is by and among
Anagram Holdings, LLC, a Delaware limited liability company (“Anagram LLC”), Anagram International,
Inc., a Minnesota corporation (the “Company”, and together with Anagram LLC, each, a “Borrower” and
collectively, the “Borrowers), the other Grantors (as defined below) from time to time party hereto, Wells
Fargo Bank, National Association (“WF”), as ABL Facility Administrative Agent (as defined below),
Ankura Trust Company, LLC (“Ankura™), as First Lien Notes Security Trustee (as defined below), Ankura
Trust Company, LLC, as Second Lien Notes Security Trustee (as defined below), and each Security Agent
(as defined below) that from time to time becomes a party hereto pursuant to Section 2.4(f) or Section
3.4(f), as applicable. Capitalized terms used herein but not otherwise defined herein shall have the
meanings set forth in Section 1 below.

RECITALS:

WHEREAS, each Borrower has entered into a certain ABL Credit Agreement, dated as of
May 7, 2021 (as amended, supplemented, restated, amended and restated, modified and/or Refinanced from
time to time, the “ABL Facility Credit Agreement”), among each Borrower, the lenders from time to time
party thereto (together with their respective successors and permitted assigns in such capacity, the “ABL
Facility Lenders”), WF, as administrative agent (in such capacity and together with its successors and
permitted assigns in such capacity, the “ABL Facility Administrative Agent”), and the other parties referred
to therein;

WHEREAS, pursuant to the various ABL Facility Documents, (i) the Grantors (other than
the Borrowers) have provided guarantees for the ABL Facility Obligations and (ii) the Grantors have
provided security for the ABL Facility Obligations;

WHEREAS, Anagram LLC, as issuer, the Company, as co-issuer (together with Anagram
LLC, each in such capacity, the “Issuers”), and each other Grantor have entered into an Indenture with
respect to 15.00% PIK/Cash Senior Secured First Lien Notes due 2025, dated as of July 30, 2020 (as
amended, supplemented, restated, amended and restated, modified and/or Refinanced from time to time,
the “First Lien Notes Indenture”), among the Issuers, each other Grantor, Ankura, solely as trustee (in such
capacity and together with its successors and permitted assigns in such capacity, the “First Lien Notes
Trustee”), Ankura, solely as collateral trustee (in such capacity and together with its successors and
permitted assigns in such capacity, the ““ First Lien Notes Security Trustee”), and the other parties referred
to therein;

WHEREAS, pursuant to the various First Lien Notes Documents, (i) the Grantors (other
than the Issuers) have provided guarantees for the First Lien Notes Obligations and (ii) the Grantors have
provided security for the First Lien Notes Obligations;

WHEREAS, the Issuers and each other Grantor have entered into an Indenture with respect
to 10.00% PIK/Cash Senior Secured Second Lien Notes due 2026, dated as of July 30, 2020 (as amended,
supplemented, restated, amended and restated, modified and/or Refinanced from time to time, the “Second
Lien Notes Indenture” and, together with the First Lien Notes Indenture, the “Indentures”, and collectively
with the ABL Facility Credit Agreement, the “Financing Agreements), among the Issuers, each other
Grantor, Ankura, solely as trustee (in such capacity and together with its successors and permitted assigns
in such capacity, the “Second Lien Notes Trustee” and, together with the ABL Facility Administrative
Agent and the First Lien Notes Trustee, the “Administrative Agents™), Ankura, solely as collateral trustee
(in such capacity and together with its successors and permitted assigns in such capacity, the “Second Lien
Notes Security Trustee” and, together with the ABL Facility Administrative Agent and the First Lien Notes
Security Trustee, the “Security Agents” and, together with the Administrative Agents, the “Agents”), and
the other parties referred to therein;
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WHEREAS, pursuant to the various Second Lien Notes Documents, (i) the Grantors (other
than the Issuers) have provided guarantees for the Second Lien Notes Obligations and (ii) the Grantors have
provided security for the Second Lien Notes Obligations;

WHEREAS, each Borrower and the other Grantors intend to secure the ABL Facility
Obligations under the ABL Facility Credit Agreement and any other ABL Facility Documents (including
any Permitted Refinancing thereof) with a First Priority Lien on the ABL Facility Priority Lien Collateral
and a Second Priority Lien on the Notes Priority Lien Collateral; and

WHEREAS, each Borrower and the other Grantors intend to secure the Notes Obligations
under the Indentures and any other Notes Documents (including any Permitted Refinancing thereof) with a
First Priority Lien on the Notes Priority Lien Collateral and a Second Priority Lien on the ABL Facility
Priority Lien Collateral.

NOW, THEREFORE, in consideration of the premises and the agreements, provisions and
covenants herein contained, the parties hereto agree as follows:

Section 1. Definitions.

1.1 Defined Terms. The following terms when used in this Agreement, including its preamble
and recitals, shall have the following meanings:

“ABL Debt Cap” shall mean, at any time, an amount equal to:

@ (x) unless any Grantor shall be subject to an Insolvency or Liquidation Proceeding,
$17,250,000.00 or (y) in the event of an Insolvency or Liquidation Proceeding, the lesser of (i)
$17,250,000.00 and (ii) the sum of (1) the lesser of (I) the principal amount of the commitment and (I1) the
borrowing base, in each case of this clause (1), then in effect immediately prior to the commencement of
such Insolvency or Liquidation Proceeding under the ABL Facility Credit Agreement, plus (2) $2,500,000,
plus

(b) the aggregate amount of any unpaid accrued interest, accrued paid in kind interest,
and premiums on any Indebtedness, in each case of this clause (b), to the extent added to the principal
amount of Indebtedness outstanding under the ABL Facility Documents or paid or refinanced with the
proceeds of any Permitted Refinancing incurred to refinance all or any portion of the ABL Facility
Obligations or a roll-up of such ABL Facility Obligations in connection with an ABL Facility DIP
Financing, plus

(© the aggregate amount of breakage costs, fees, expenses and indemnities incurred
in connection with any of the ABL Facility Documents (in accordance with the terms of the ABL Facility
Credit Agreement) to the extent added to the principal amount of Indebtedness under the ABL Facility
Documents or paid or refinanced with the proceeds of any Permitted Refinancing of all or any portion of
the ABL Facility Obligation or a roll-up of such ABL Facility Obligations in connection with an ABL
Facility DIP Financing (in each case of the amounts referred to in clauses (b) and (c), whether or not allowed
or allowable as a claim in any such proceeding under such Insolvency or Liquidation Proceeding), plus

(d) obligations, liabilities, reimbursement obligations, fees, or expenses owing by each
Borrower and its Subsidiaries to any ABL Facility Bank Product Creditor pursuant to or evidenced by an
ABL Facility Bank Product Agreement and irrespective of whether for the payment of money, whether
direct or indirect, absolute or contingent, due or to become due, now existing or hereafter arising with
respect to one or more of the following financial products or accommodations extended to any Borrower
or any of its Subsidiaries by an ABL Facility Bank Product Creditor: (i) credit cards (including commercial
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cards (including so-called “purchase cards”, “procurement cards” or “p-cards”)), (ii) payment card
processing services, (iii) debit cards, (iv) stored value cards, and (v) Cash Management Services (as defined
in the ABL Facility Credit Agreement), plus

(e) obligations, liabilities, reimbursement obligations, fees, or expenses owing by each
Borrower and its Subsidiaries to any ABL Facility Hedging Creditor pursuant to or evidenced by an ABL
Facility Secured Hedging Agreement and irrespective of whether for the payment of money, whether direct
or indirect, absolute or contingent, due or to become due, now existing or hereafter arising with respect to
one or more of the following financial products or accommodations extended to any Borrower or any of its
Subsidiaries by an ABL Facility Hedging Creditor in an aggregate amount not to exceed $4,000,000.00:
(i) foreign exchange facilities and (ii) transactions under Hedge Agreements (as defined in the ABL Facility
Credit Agreement), in each case under clauses (i) and (ii), excluding such facilities and transactions entered
into for speculative purposes.

“ABL Debt Margin Cap” shall have the meaning set forth in Section 2.4(c)(i).

“ABL Facility Administrative Agent” shall have the meaning set forth in the recitals hereto
and includes any New ABL Facility Administrative Agent to the extent set forth in Section 3.4(f).

“ABL Facility Bank Product Agreements” shall mean each agreement or other document
governing or evidencing ABL Facility Bank Product Obligations.

“ABL Facility Bank Product Creditor” shall mean “Bank Product Provider” as that term is
defined in the ABL Facility Credit Agreement (as in effect on the Effective Date); provided that any
amendment or modification to such defined term after the Effective Date shall be given effect to the extent
the sole effect thereof is to add as “Bank Product Providers” (i) any lender party to the ABL Facility Credit
Agreement or an affiliate of any such lender, and/or (ii) any Person that was a lender or an affiliate of a
lender at the time the applicable agreement was entered into pursuant to which it provides any financial
products or accommodations of the type referred to in the definition of “Bank Products” in the ABL Facility
Credit Agreement (as in effect on the Effective Date).

“ABL Facility Bank Product Obligations” shall mean the “Bank Product Obligations” as
that term is defined in the ABL Facility Credit Agreement (as in effect on the Effective Date).

“ABL Facility Collateral Priority Lien” shall have the meaning set forth in Section 3.4(a).

“ABL Facility Credit Agreement” shall have the meaning set forth in the recitals hereto.

“ABL Facility DIP Financing” shall have the meaning set forth in Section 3.5(a).

“ABL Facility Documents” shall mean (x) the ABL Facility Credit Agreement and the
other Loan Documents (as defined in the ABL Facility Credit Agreement) and (y) each of the other
agreements, documents and instruments providing for or evidencing any ABL Facility Obligations
(including any Permitted Refinancing of any ABL Facility Obligations), together with any amendments,
replacements, modifications, extensions, renewals or supplements to, or restatements of, any of the
foregoing (but excluding, for the avoidance of doubt, any documents entered into in connection with an
ABL Facility DIP Financing or a Notes DIP Financing).

“ABL Facility Hedging Creditor” shall mean “Hedge Provider” as that term is defined in
the ABL Facility Credit Agreement (as in effect on the Effective Date); provided that any amendment or
modification to such defined term after the Effective Date shall be given effect to the extent the sole effect
thereof is to add as “ABL Facility Hedging Creditors” (i) any lender party to the ABL Facility Credit
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Agreement or an affiliate of any such lender, and/or (ii) any Person that was a lender or an affiliate of a
lender at the time the applicable Hedge Agreement (as defined in the ABL Facility Credit Agreement (as
in effect on the Effective Date)) was entered into.

“ABL Facility Lenders” shall have the meaning set forth in the recitals hereto.

“ABL Facility Lien” shall mean any Lien created by any ABL Facility Document.

“ABL Facility Obligations” shall mean all obligations (including guaranty obligations) of
every nature of each Grantor from time to time owed to the ABL Facility Secured Parties or any of them,
under any ABL Facility Document (including any ABL Facility Document in respect of a Permitted
Refinancing of any ABL Facility Obligations), including, without limitation, all “Secured Obligations” as
defined in the ABL Facility Pledge and Security Agreement (or any similar term in any ABL Facility
Document in respect of a Permitted Refinancing of any ABL Facility Documents) and whether for principal,
premium, interest (including interest which, but for the filing of a petition in bankruptcy with respect to any
of the Borrowers or any of their Subsidiaries, would have accrued on any ABL Facility Obligation
(including any Permitted Refinancing of any ABL Facility Obligations), at the rate provided in the
respective documentation, whether or not a claim is allowed against such Person for such interest in the
related bankruptcy proceeding), reimbursement of amounts drawn under (and obligations to cash
collateralize) letters of credit, fees, expenses, indemnification or otherwise, and including any obligations
in respect of Additional Debt which are designated as “ABL Facility Obligations”.

“ABL Facility Permitted Liens” shall mean the “Permitted Liens” under, and as defined in,
the ABL Facility Credit Agreement (as in effect on the Effective Date).

“ABL Facility Pledge and Security Agreement” shall mean that certain Guaranty and
Security Agreement, dated as of the Effective Date, among each Borrower, each other Grantor and the ABL
Facility Administrative Agent, as amended, supplemented, restated, amended and restated and/or modified
from time to time.

“ABL Facility Priority Lien Collateral” shall mean all interests of each Grantor in the
following Collateral, in each case whether now owned or existing or hereafter acquired or arising and
wherever located, including (1) all rights of each Grantor to receive moneys due and to become due under
or pursuant to the following, (2) all rights of each Grantor to receive return of any premiums for or Proceeds
of any insurance, indemnity, warranty or guaranty with respect to the following or to receive condemnation
Proceeds with respect to the following, (3) all claims of each Grantor for damages arising out of or for
breach of or default under any of the following, and (4) all rights of each Grantor to terminate, amend,
supplement, modify or waive performance under any of the following, to perform thereunder and to compel
performance and otherwise exercise all remedies thereunder:

Q) (x) all Accounts and (y) tax refunds and tax refund claims (in each case, solely
related to overpayment of sales taxes with respect to Inventory), but for purposes of this clause (i)
excluding rights to payment for any property which specifically constitutes Notes Priority Lien
Collateral which has been or is to be sold, leased, licensed, assigned or otherwise disposed of;

(i) all Chattel Paper, other than Chattel Paper which constitutes identifiable Proceeds
of Notes Priority Lien Collateral;

(iii)  all Deposit Accounts and all other demand, deposit, time, savings, cash
management, passbook and similar accounts maintained with any bank or other financial institution
and all monies, securities, Instruments and other investments deposited or required to be deposited
in any of the foregoing (in each case, other than the Notes Proceeds Account, all monies, securities,
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Instruments and other investments held in the Notes Proceeds Account constituting identifiable
Proceeds of any Notes Priority Lien Collateral or credited to the Notes Proceeds Account which
constitute Notes Priority Lien Collateral and all identifiable Proceeds of any Notes Priority Lien
Collateral);

(iv) all Inventory;

(V) to the extent evidencing or governing any of the items referred to in the preceding
clauses (i) through (iv), all General Intangibles, letters of credit (whether or not the respective letter
of credit is evidenced by a writing), Letter-of-Credit Rights, Instruments and Documents; provided
that, to the extent any of the foregoing also relates to Notes Priority Lien Collateral, only that
portion related to the items referred to in the preceding clauses (i) through (iv) as being included in
the ABL Facility Priority Lien Collateral shall be included in the ABL Facility Priority Lien
Collateral,

(vi) to the extent relating to any of the items referred to in the preceding clauses (i)
through (v), all Insurance; provided that, to the extent any of the foregoing also relates to Notes
Priority Lien Collateral, only that portion related to the items referred to in the preceding clauses
(i) through (v) as being included in the ABL Facility Priority Lien Collateral shall be included in
the ABL Facility Priority Lien Collateral;

(vii)  to the extent relating to any of the items referred to in the preceding clauses (i)
through (vi), all Supporting Obligations; provided that, to the extent any of the foregoing also
relates to Notes Priority Lien Collateral, only that portion related to the items referred to in the
preceding clauses (i) through (vi) as being included in the ABL Facility Priority Lien Collateral
shall be included in the ABL Facility Priority Lien Collateral;

(viii)  to the extent relating to any of the items referred to in the preceding clauses (i)
through (vii), all Commercial Tort Claims; provided that, to the extent any of the foregoing also
relates to Notes Priority Lien Collateral, only that portion related to the items referred to in the
preceding clauses (i) through (vii) as being included in the ABL Facility Priority Lien Collateral
shall be included in the ABL Facility Priority Lien Collateral;

(ix) all books and records, customer lists, credit files, computer files, programs,
printouts and other computer materials and records related thereto and any General Intangibles at
any time evidencing or relating to any of the foregoing; and

x) all Cash Proceeds (other than all identifiable Cash Proceeds of any Notes Priority
Lien Collateral) and, solely to the extent not constituting Notes Priority Lien Collateral, non-cash
Proceeds, products, accessions, rents and profits of or in respect of any of the foregoing (including
without limitation, all insurance Proceeds) and all collateral security, guarantees and other
Collateral Support given by any Person with respect to any of the foregoing;

provided, however, that (a) if Collateral of any type is received in exchange for ABL Facility Priority Lien
Collateral in accordance with the terms of the ABL Facility Documents, such Collateral will be treated as
ABL Facility Priority Lien Collateral and (b) if Collateral of any type is received in exchange for Notes
Priority Lien Collateral in accordance with the terms of the Notes Documents, such Collateral will be treated
as Notes Priority Lien Collateral.

“ABL Facility Priority Lien Collateral Enforcement Actions” shall have the meaning set

forth in Section 4.3(a).
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“ABL Facility Priority Lien Collateral Processing and Sale Period” shall have the meaning

set forth in Section 4.3(a).

“ABL Facility Secured Hedging Agreement” shall mean any Hedge Agreement with
respect to Hedge Obligations (excluding Excluded Swap Obligations) (as each such term is (and the
component definitions as used therein are) defined in the ABL Facility Credit Agreement (as in effect on
the Effective Date)).

“ABL Facility Secured Parties” shall mean (a) the lenders (including, in any event, each
letter of credit issuer and each swingline lender) and agents under the ABL Facility Credit Agreement and
shall include all former lenders and agents under the ABL Facility Credit Agreement to the extent that any
ABL Facility Obligations owing to such Persons were incurred while such Persons were lenders or agents
under the ABL Facility Credit Agreement and such ABL Facility Obligations have not been paid or satisfied
in full in cash, (b) the ABL Facility Bank Product Creditors and the ABL Facility Hedging Creditors, and
(c) all new ABL Facility Secured Parties to the extent set forth in Section 3.4(f).

“ABL Facility Security Documents™ shall mean the ABL Facility Pledge and Security
Agreement, the Control Agreements (as defined in the ABL Facility Credit Agreement), the Copyright
Security Agreement (as defined in the ABL Facility Credit Agreement), the Patent Security Agreement (as
defined in the ABL Facility Credit Agreement), the Trademark Security Agreement (as defined in the ABL
Facility Credit Agreement), the Mortgages (as defined in the ABL Facility Credit Agreement) and any other
agreement, document or instrument pursuant to which a Lien is granted securing any ABL Facility
Obligations (including any Permitted Refinancing of any ABL Facility Obligations) or under which rights
or remedies with respect to such Liens are governed, together with any amendments, replacements,
modifications, extensions, renewals or supplements to, or restatements of, any of the foregoing.

“ABL Facility Standstill Period” shall have the meaning set forth in Section 2.2(a).

“Account” shall have the meaning set forth in Article 9 of the UCC.

“Administrative Agents” shall have the meaning set forth in the recitals hereto.

“Additional Debt” shall have the meaning set forth in Section 6.3(b).
“Agents” shall have the meaning set forth in the recitals hereto.

“Agreement” shall mean this Intercreditor Agreement as the same may be amended,
modified, restated and/or supplemented from time to time in accordance with its terms.

“Anagram LLC” shall have the meaning set forth in the introductory paragraph hereof.
“Ankura” shall have the meaning set forth in the introductory paragraph hereof.

“Bankruptcy Code” shall mean Title 11 of the United States Code entitled “Bankruptcy,”
as now and hereafter in effect, or any successor statute.

“Borrowers” shall have the meaning set forth in the introductory paragraph hereof.

“Business Day” shall mean any day except Saturday, Sunday and any day which shall be
in New York, New York, a legal holiday or a day on which banking institutions are authorized or required
by law or other government action to close.

“Capital Lease” shall mean, as applied to any Person, any lease of any property (whether
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real, person or mixed) by that Person as lessee that, in conformity with GAAP, is or should be accounted
for as a capital lease on the balance sheet of that Person.

“Capital Stock” shall mean any and all shares, interests, participations or other equivalents
(however designated) of capital stock of a corporation, any and all equivalent ownership interests in a
Person (other than a corporation), including, without limitation, partnership interests and membership
interests, and any and all warrants, rights or options to purchase or other arrangements or rights to acquire
any of the foregoing, but excluding for the avoidance of doubt any Indebtedness convertible into or
exchangeable for any of the foregoing.

“Cash Proceeds” shall mean all Proceeds of any Collateral received by any Grantor or
Secured Party consisting of cash and checks.

“Chattel Paper” shall have the meaning set forth in Article 9 of the UCC. Without limiting
the foregoing, the term “Chattel Paper” shall in any event include all Tangible Chattel Paper and all
Electronic Chattel Paper.

“Collateral” shall mean all property (whether real, personal, movable or immovable) now
or hereafter acquired and wherever located (and Proceeds thereof) with respect to which any Lien has been
granted (or purported to be granted) by any Grantor pursuant to any Security Document. For the avoidance
of doubt, if a Lien has been granted (or purported to be granted) with respect to any property to secure any
series of Notes Obligations, then such property shall constitute Collateral hereunder regardless of whether
a Lien has been granted with respect to such property to secure any other series of Notes Obligations, and
without limiting the generality of the foregoing, all property (whether real, personal, movable or
immovable) now owned or hereafter acquired by any Grantor and subject to any Security Document shall
constitute Collateral, notwithstanding that such Collateral does not secure each series of Notes Obligations.

“Collateral Support” shall mean all property (real or personal) assigned, hypothecated or
otherwise securing any Collateral and shall include any security agreement or other agreement granting a
Lien in such real or personal property.

“Commercial Tort Claim” shall have the meaning set forth in Article 9 of the UCC.

“Company” shall have the meaning set forth in the introductory paragraph hereof.

“Comparable ABL Facility Security Document” shall mean, in relation to any Collateral
subject to any Lien created under any Notes Security Document, that ABL Facility Document which creates
(or purports to create) a Lien on the same Collateral, granted by the same Grantor, as the same may be
amended, restated, amended and restated, modified, renewed, extended, refunded, replaced, Refinanced or
otherwise supplemented, from time to time in accordance with the terms thereof.

“Comparable Notes Security Document” shall mean, in relation to any Collateral subject
to any Lien created under any ABL Facility Security Document, the Notes Documents which create (or
purport to create) a Lien on the same Collateral, granted by the same Grantor, as the same may be amended,
restated, amended and restated, modified, renewed, extended, refunded, replaced, Refinanced or otherwise
supplemented from time to time in accordance with the terms thereof.

“Contract Rights” shall mean all rights of any Grantor under each Contract, including,
without limitation, (i) any and all rights to receive and demand payments under any or all Contracts, (ii)
any and all rights to receive and compel performance under any or all Contracts and (iii) any and all other
rights, interests and claims now existing or in the future arising in connection with any or all Contracts.
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“Contracts” shall mean all contracts between any Grantor and one or more additional
parties (including, without limitation, any Hedge Agreements or contracts for Cash Management Services
(each such term as defined in the ABL Facility Credit Agreement)), licensing agreements and any
partnership agreements, joint venture agreements and limited liability company agreements.

“Control” shall mean the possession, directly or indirectly, of the power to direct or cause
the direction of the management or policies of a Person, whether through the ability to exercise voting
power, by contract or otherwise. “Controlling” and “Controlled” have meanings correlative thereto.

“Controlling Security Agent” shall mean the First Priority Collateral Trustee (as defined in
the First Lien/Second Lien Intercreditor Agreement); provided that, if, at any time, the Discharge of the
First Priority Obligations (as defined in the First Lien/Second Lien Intercreditor Agreement) has occurred,
then the Controlling Security Agent shall be that Second Priority Collateral Trustee (as defined in the First
Lien/Second Lien Intercreditor Agreement).

“Copyrights” shall mean, with respect to any Grantor, all of such Grantor’s right, title, and
interest in and to the following: (a) all copyrights, rights and interests in copyrights, works protectable by
copyright whether published or unpublished, copyright registrations, and copyright applications; (b) all
renewals of any of the foregoing; (c) all income, royalties, damages, and payments now or hereafter due
and/or payable under any of the foregoing, including, without limitation, damages or payments for past or
future infringements for any of the foregoing; (d) the right to sue for past, present, and future infringements
of any of the foregoing; and (e) all rights corresponding to any of the foregoing throughout the world.

“Credit Bid Rights” shall mean, (a) in respect of any order relating to a sale of assets
constituting ABL Facility Priority Lien Collateral in any Insolvency or Liquidation Proceeding, that (i) such
order grants any Notes Security Agent and the Notes Secured Parties (individually and in any combination,
subject to the terms of the Notes Documents) the right to bid at the sale of such assets and the right to offset
its claims secured by Notes Liens upon such assets against the purchase price of such assets if (A) the bid
of the applicable Notes Security Agent(s) or such Notes Secured Parties is the highest bid or otherwise
determined by a court to be the best offer at a sale, (B) the applicable Notes Security Agent(s) or such Notes
Secured Parties provide evidence of financing adequate to close the sale and (C) the bid of the applicable
Notes Security Agent(s) or Notes Secured Parties includes a cash purchase price component payable at the
closing of the sale in an amount that would be sufficient on the date of the closing of the sale, if such amount
were applied to such payment on such date, to effect a Discharge of ABL Facility Obligations and to satisfy
all Liens entitled to priority over the ABL Facility Liens that attach to the Proceeds of the sale, and such
order requires such amount to be so applied and (ii) such order allows the claims of the applicable Notes
Security Agent(s) and the Notes Secured Parties in such Insolvency or Liquidation Proceeding to the extent
required for the grant of such rights, and (b) in respect of any order relating to a sale of assets constituting
Notes Priority Lien Collateral in any Insolvency or Liquidation Proceeding, that (i) such order grants the
ABL Facility Administrative Agent and the ABL Facility Secured Parties (individually and in any
combination, subject to the terms of the ABL Facility Documents) the right to bid at the sale of such assets
and the right to offset its claims secured by ABL Facility Liens upon such assets against the purchase price
of such assets if (A) the bid of the ABL Facility Administrative Agent or such ABL Facility Secured Parties
is the highest bid or otherwise determined by a court to be the best offer at a sale, (B) the ABL Facility
Administrative Agent or such ABL Facility Secured Parties provide evidence of financing adequate to close
the sale and (C) the bid of the ABL Facility Administrative Agent or such ABL Facility Secured Parties
includes a cash purchase price component payable at the closing of the sale in an amount that would be
sufficient on the date of the closing of the sale, if such amount were applied to such payment on such date,
to effect a Discharge of Notes Obligations and to satisfy all Liens entitled to priority over the Notes Liens
that attach to the Proceeds of the sale, and such order requires such amount to be so applied and (ii) such
order allows the claims of the ABL Facility Administrative Agent and the ABL Facility Secured Parties in
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such Insolvency or Liquidation Proceeding to the extent required for the grant of such rights.

“Debtor Relief Laws” shall mean the Bankruptcy Code, and all other liquidation,
conservatorship, bankruptcy, general assignment for the benefit of creditors, moratorium, rearrangement,
receivership, insolvency, reorganization or similar debtor relief laws of the United States or other applicable
jurisdictions from time to time in effect and affecting the rights of creditors generally.

“Defaulting ABL Facility Secured Party” shall have the meaning set forth in Section

3.4(q)(iii).

“Deposit Account” shall have the meaning set forth in Article 9 of the UCC.

“Derivative Transaction” shall mean (a) any interest-rate transaction, including any
interest-rate swap, basis swap, forward rate agreement, interest rate option (including a cap collar and floor),
and any other instrument linked to interest rates that gives rise to similar credit risks (including when-issued
securities and forward deposits accepted), (b) any exchange-rate transaction, including any cross-currency
interest-rate swap, any forward foreign-exchange contract, any currency option, and any other instrument
linked to exchange rates that gives rise to similar credit risks, (c) any equity derivative transaction, including
any equity-linked swap, any equity-linked option, any forward equity-linked contract, and any other
instrument linked to equities that gives rise to similar credit risk and (d) any commaodity (including precious
metal) derivative transaction, including any commodity-linked swap, any commodity-linked option, any
forward commodity-linked contract, and any other instrument linked to commaodities that gives rise to
similar credit risks; provided that no phantom stock or similar plan providing for payments only on account
of services provided by current or former directors, officers, employees or consultants of any of the
Borrowers or their subsidiaries shall be a Derivative Transaction.

“Discharge of ABL Facility Obligations™ shall mean, except to the extent otherwise
provided in Section 3.4(f), the occurrence of all of the following:

Q) termination or expiration of all commitments to extend credit that would constitute
ABL Facility Obligations;

(i) payment in full in cash of the principal of and interest and premium (if any) on all
ABL Facility Obligations (other than any undrawn letters of credit) and all amounts then due and
payable under any ABL Facility Secured Hedging Agreements and ABL Facility Bank Product
Obligations;

(iii)  discharge or cash collateralization (at 105% of the aggregate undrawn amount) of
all outstanding letters of credit constituting ABL Facility Obligations; and

(iv) payment in full in cash of all other ABL Facility Obligations that are outstanding
and unpaid at the time the termination, expiration, discharge and/or cash collateralization set forth
in clauses (i) through (iii) above (other than any obligations for taxes, costs, indemnifications and
other contingent liabilities in respect of which no claim or demand for payment has been made at
such time).

“Discharge of First Lien Notes Obligations” shall mean, except to the extent otherwise
provided in Section 2.4(f), the occurrence of all of the following:

Q) termination or expiration of all commitments to extend credit that would constitute
First Lien Notes Obligations;
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(i) payment in full in cash of the principal of and interest and premium (if any) on all
First Lien Notes Obligations; and

(iii) payment in full in cash of all other First Lien Notes Obligations that are
outstanding and unpaid at the time the termination, expiration and/or discharge set forth in clauses
(i) and (ii) above (other than any obligations for taxes, costs, indemnifications and other contingent
liabilities in respect of which no claim or demand for payment has been made at such time).

“Discharge of Notes Obligations” shall mean the occurrence of both (i) the Discharge of
First Lien Notes Obligations and (ii) the Discharge of Second Lien Notes Obligations.

“Discharge of Second Lien Notes Obligations” shall mean, except to the extent otherwise
provided in Section 2.4(f), the occurrence of all of the following:

(1 termination or expiration of all commitments to extend credit that would constitute
Second Lien Notes Obligations;

(i) payment in full in cash of the principal of and interest and premium (if any) on all
Second Lien Notes Obligations; and

(iii) payment in full in cash of all other Second Lien Notes Obligations that are
outstanding and unpaid at the time the termination, expiration and/or discharge set forth in clauses
(i) and (ii) above (other than any obligations for taxes, costs, indemnifications and other contingent
liabilities in respect of which no claim or demand for payment has been made at such time).

“Documents” shall have the meaning set forth in Article 9 of the UCC.
“Effective Date” shall mean May 7, 2021.

“Electronic Chattel Paper” shall have the meaning set forth in Article 9 of the UCC.

“Eligible Notes Purchaser” shall have the meaning set forth in Section 3.4(g)(i).

“Equipment” shall have the meaning set forth in Article 9 of the UCC.

“ERISA” shall mean the Employment Retirement Income Security Act of 1974, as
amended from time to time, and any successor thereto.

“Excess ABL Facility Obligations” shall mean (x) that portion of the principal amount of
ABL Facility Obligations that exceeds the ABL Debt Cap (together with any accrued and unpaid interest,
premium and fees on such excess amount, including interest, premium and fees thereon that accrue after
the commencement of any Insolvency or Liquidation Proceeding, whether or not allowed or allowable as a
claim in any such proceeding under such Insolvency or Liquidation Proceeding) (provided that Letter of
Credit Usage (as that term is defined in the ABL Facility Credit Agreement (as in effect on the Effective
Date)) shall be deemed to be outstanding principal for purposes of this clause (x)) and (y) in the event that
the interest rate (as determined in accordance with the definition of “ABL Debt Margin Cap”) under the
ABL Facility Documents exceeds the ABL Debt Margin Cap at any time, the aggregate unpaid interest and
paid in kind interest (if any) that has accrued at an annual rate by which such interest rate exceeds the ABL
Debt Margin Cap.

“Financing Agreements” shall have the meaning set forth in the recitals hereto.

“First Lien/Second Lien Intercreditor Agreement” shall mean that certain First
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Lien/Second Lien Intercreditor Agreement, dated as of July 30, 2020 (as amended, restated, amended and
restated, extended, supplemented or otherwise modified from time to time), between the First Lien Notes
Security Trustee and the Second Lien Notes Security Trustee.

“First Lien Notes Documents” shall mean (x)the First Lien Notes Indenture, this
Agreement, the First Lien/Second Lien Intercreditor Agreement and the other Debt Documents (as defined
in the First Lien Notes Indenture) and (y) each of the other agreements, documents and instruments
providing for or evidencing any First Lien Notes Obligation (including any Permitted Refinancing of any
First Lien Notes Obligation), together with any amendments, replacements, modifications, extensions,
renewals or supplements to, or restatements of, any of the foregoing (but excluding, for the avoidance of
doubt, any documents or agreements entered into in connection with an ABL Facility DIP Financing or a
Notes DIP Financing).

“First Lien Notes Indenture” shall have the meaning set forth in the recitals hereto.

“First Lien Notes Obligations” shall mean all obligations (including guaranty obligations)
of every nature of each Grantor from time to time owed to the First Lien Notes Secured Parties or any of
them, under any First Lien Notes Document (including any First Lien Notes Document in respect of a
Permitted Refinancing of any First Lien Notes Obligations), including, without limitation, all “Secured
Obligations” as defined in the First Lien Notes Pledge and Security Agreement (or any similar term in any
First Lien Notes Document in respect of a Permitted Refinancing of any First Lien Notes Document) and
whether for principal amount outstanding, premium, accrued but unpaid interest (including interest which,
but for the filing of a petition in bankruptcy with respect to such Person, would have accrued on any First
Lien Notes Obligation (including any Permitted Refinancing of any First Lien Notes Obligations) at the
rate provided in the respective documentation, whether or not a claim is allowed against any such Grantor
or any of their respective Subsidiaries for such interest in the related bankruptcy proceeding), fees,
expenses, indemnification or otherwise in each case in accordance with the terms and conditions set forth
in the applicable First Lien Notes Documents, and including any obligations in respect of Additional Debt
which are designated as “First Lien Notes Obligations”.

“First Lien Notes Pledge and Security Agreement” shall mean that certain First Lien Pledge
and Security Agreement, dated as of July 30, 2020, among the Issuers, each other Grantor and the First Lien
Notes Security Trustee, as amended, supplemented, restated, amended and restated and/or modified from
time to time.

“First Lien Notes Secured Parties” shall mean (2) the holders and trustees under the First
Lien Notes Indenture and shall include all former holders and trustees under the First Lien Notes Indenture
to the extent that any First Lien Notes Obligations owing to such Persons were incurred while such Persons
were holders or trustees under the First Lien Notes Indenture and such First Lien Notes Obligations have
not been paid or satisfied in full in cash and (b) all new First Lien Notes Secured Parties to the extent set

forth in Section 2.4(f).

“First Lien Notes Security Documents” shall mean the First Lien Notes Pledge and Security
Agreement, the other Security Documents (as defined in the First Lien Notes Indenture) and any other
agreement, document or instrument pursuant to which a Lien is granted securing any First Lien Notes
Obligations (including any Permitted Refinancing of any First Lien Notes Obligation) or under which rights
or remedies with respect to such Liens are governed, together with any amendments, replacements,
modifications, extensions, renewals or supplements to, or restatements of, any of the foregoing.

“First Lien Notes Security Trustee” shall have the meaning set forth in the recitals hereto
and includes any New First Lien Notes Security Agent to the extent set forth in Section 2.4(f).
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“First Lien Notes Trustee” shall have the meaning set forth in the recitals hereto.

“First Priority” shall mean, (i) with respect to any Lien purported to be created on any ABL
Facility Priority Lien Collateral pursuant to any ABL Facility Security Document, that such Lien is prior
in right to any other Lien thereon, other than any ABL Facility Permitted Liens (excluding ABL Facility
Permitted Liens of the type described in clause (ff) of the definition of “Permitted Liens” in the ABL Facility
Credit Agreement as in effect on the Effective Date (or any equivalent or similar baskets or exceptions
under the documentation governing or evidencing any Permitted Refinancing thereof)) applicable to such
ABL Facility Priority Lien Collateral which have priority over the respective Liens on such ABL Facility
Priority Lien Collateral created pursuant to the relevant ABL Facility Security Document and (ii) with
respect to any Lien purported to be created on any Notes Priority Lien Collateral pursuant to any Notes
Security Document, that such Lien is prior in right to any other Lien thereon, other than any Notes Permitted
Liens (excluding Notes Permitted Liens of the type described in clause (33) of the definition of “Permitted
Liens” in the Indentures as in effect on the Effective Date (or any equivalent or similar baskets or exceptions
under the documentation governing or evidencing any Permitted Refinancing thereof) or as permitted
pursuant to the First Lien/Second Lien Intercreditor Agreement) applicable to such Notes Priority Lien
Collateral which have priority over the respective Liens on such Notes Priority Lien Collateral created
pursuant to the relevant Notes Security Document.

“Fixtures” shall have the meaning set forth in Article 9 of the UCC.

“GAAP” shall mean generally accepted accounting principles in the United States of
America as in effect from time to time.

“General Intangible” shall have the meaning set forth in Article 9 of the UCC.

“Goods” shall have the meaning set forth in Article 9 of the UCC.

“Governmental Authority” shall mean any federal, state, municipal, national or other
government, governmental department, commission, board, bureau, court, agency or instrumentality or
political subdivision thereof or any entity or officer exercising executive, legislative, judicial, regulatory or
administrative functions of or pertaining to any government or any court, in each case whether associated
with a state or locality of the United States, the United States, or a foreign government.

“Grantors” shall mean each Borrower and each of the Borrower’s Subsidiaries (other than
Immaterial Subsidiaries) that have executed and delivered, or may from time to time hereafter execute and
deliver, an ABL Facility Security Document, a Notes Security Document and an Intercreditor Agreement
Joinder.

“Guarantee” of or by any Person (the “Guarantor”) shall mean any obligation, contingent
or otherwise, of the Guarantor guaranteeing or having the economic effect of guaranteeing any Indebtedness
or other monetary obligation of any other Person (the “Primary Obligor”) in any manner, whether directly
or indirectly, and including any obligation of the Guarantor, direct or indirect, (a) to purchase or pay (or
advance or supply funds for the purchase or payment of) such Indebtedness or other monetary obligation
or to purchase (or to advance or supply funds for the purchase of) any security for the payment thereof, (b)
to purchase or lease property, securities or services for the purpose of assuring the owner of such
Indebtedness or other monetary obligation of the payment thereof, (c) to maintain working capital, equity
capital or any other financial statement condition or liquidity of the Primary Obligor so as to enable the
Primary Obligor to pay such Indebtedness or other monetary obligation, (d) as an account party in respect
of any letter of credit or letter of guaranty issued to support such Indebtedness or monetary obligation, (e)
entered into for the purpose of assuring in any other manner the obligee in respect of such Indebtedness or
other monetary obligation of the payment or performance thereof or to protect such obligee against loss in
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respect thereof (in whole or in part), or (f) any Lien on any assets of such Guarantor securing any
Indebtedness or other monetary obligation of any other Person, whether or not such Indebtedness or
monetary other obligation is assumed by such Guarantor (or any right, contingent or otherwise, of any
holder of such Indebtedness to obtain any such Lien); provided that the term Guarantee shall not include
endorsements for collection or deposit in the ordinary course of business, or customary and reasonable
indemnity obligations in effect on the Effective Date or entered into in connection with any acquisition or
disposition of assets permitted under the Financing Agreements (other than such obligations with respect
to Indebtedness). The amount of any Guarantee shall be deemed to be an amount equal to the stated or
determinable amount of the related primary obligation, or portion thereof, in respect of which such
Guarantee is made or, if not stated or determinable, the maximum reasonably anticipated liability in respect
thereof as determined by the guaranteeing Person in good faith.

“Hedge Contract” shall mean any agreement with respect to any Derivative Transaction
between any Borrower or any Subsidiary and any other Person.

“Immaterial Subsidiary” shall have the meaning provided in the Indentures or the ABL
Facility Credit Agreement (as in effect on the date hereof).

“Indebtedness” as applied to any Person, shall mean, without duplication, (a) all
indebtedness for borrowed money; (b) that portion of obligations with respect to Capital Leases that is
properly classified as a liability on a balance sheet in conformity with GAAP (as in effect on the date hereof
for purposes of this clause (b)); (c) all obligations of such Person evidenced by bonds, debentures, notes or
similar instruments to the extent the same would appear as a liability on a balance sheet prepared in
accordance with GAAP; (d) any obligation owed for all or any part of the deferred purchase price of
property or services (excluding (w) any earn out obligation or purchase price adjustment until such
obligation becomes a liability on the balance sheet in accordance with GAAP, (x) any such obligations
incurred under ERISA, (y) trade accounts payable in the ordinary course of business (including on an inter-
company basis) and (z) liabilities associated with customer prepayments and deposits), which purchase
price is (i) due more than six months from the date of incurrence of the obligation in respect thereof or (ii)
evidenced by a note or similar written instrument; (e) all Indebtedness of others secured by any Lien on any
property or asset owned or held by that Person regardless of whether the indebtedness secured thereby shall
have been assumed by that Person or is non-recourse to the credit of that Person; (f) the face amount of any
letter of credit issued for the account of that Person or as to which that Person is otherwise liable for
reimbursement of drawings; (g) the Guarantee by such Person of the Indebtedness of another; (h) all
obligations of such Person in respect of any Disqualified Stock (as such term and any component definitions
thereof are defined in the Indentures, as in effect on the Effective Date), and (i) all net obligations of such
Person in respect of any Derivative Transaction, including, without limitation, any Hedge Contract, whether
or not entered into for hedging or speculative purposes.

“Indentures” shall have the meaning set forth in the recitals hereto.

“Insolvency or Liquidation Proceeding” shall mean any of the following: (i) the filing by
any Grantor of a voluntary petition in bankruptcy under any provision of any Debtor Relief Laws (including,
without limitation, the Bankruptcy Code) or a petition to take advantage of any receivership or insolvency
laws, including, without limitation, any petition seeking the dissolution, winding up, total or partial
liquidation, reorganization, composition, arrangement, adjustment or readjustment or other relief of such
Grantor, such Grantor’s debts or such Grantor’s assets or the appointment of a trustee, receiver, liquidator,
custodian or similar official for such Grantor or a material part of such Grantor’s property; (ii) the admission
in writing by such Grantor of its inability to pay its debts generally as they become due; (iii) the appointment
of a receiver, liquidator, trustee, custodian or other similar official for such Grantor or all or a material part
of such Grantor’s assets; (iv) the filing of any petition against such Grantor under any Debtor Relief Laws
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(including, without limitation, the Bankruptcy Code) or other receivership or insolvency law, including,
without limitation, any petition seeking the dissolution, winding up, total or partial liquidation,
reorganization, composition, arrangement, adjustment or readjustment or other relief of such Grantor, such
Grantor’s debts or such Grantor’s assets or the appointment of a trustee, receiver, liquidator, custodian or
similar official for such Grantor or a material part of such Grantor’s property; or (v) the general assignment
by such Grantor for the benefit of creditors or any other marshalling of the assets and liabilities of such
Grantor.

“Instrument™ shall have the meaning set forth in Article 9 of the UCC.

“Insurance” shall mean (i) all insurance policies covering any or all of the Collateral
(regardless of whether the ABL Facility Administrative Agent or any Notes Security Agent is a loss payee
or additional insured thereof) and (ii) any key man life insurance policies.

“Intellectual Property” shall mean any and all Licenses, Patents, Copyrights, Trademarks,
Software and Trade Secrets.

“Intercreditor Agreement Joinder” shall mean an agreement substantially in the form of
Exhibit A hereto.

“Inventory” shall have the meaning set forth in Article 9 of the UCC.

“Investment Property” shall have the meaning set forth in Article 9 of the UCC.

“Investment Related Property” shall mean (i) any and all Investment Property and (ii) any
and all Pledged Collateral (regardless of whether classified as investment property under the UCC).

“lssuer” shall have the meaning set forth in the recitals hereto.

“Letter of Credit Rights shall have the meaning set forth in Article 9 of the UCC.

“Licenses” shall mean, with respect to any Grantor, all of such Grantor’s right, title, and
interest in and to (a) any and all licensing agreements or similar arrangements in and to its owned (1)
Patents, (2) Copyrights, (3) Trademarks, (4) Trade Secrets or (5) Software, whether such Grantor is a
licensor or licensee, distributor or distribute under any such licensing agreements or similar arrangements
in the case of any of the clauses (1) to (5) hereof, (b) all income, royalties, damages, claims, and payments
now or hereafter due or payable under and with respect thereto, including, without limitation, damages and
payments for past and future breaches thereof, and (c) all rights to sue for past, present, and future breaches
thereof.

“Lien” shall mean any mortgage, pledge, hypothecation, assignment, deposit arrangement,
encumbrance, lien (statutory or other), charge, or preference, priority or other security interest or
preferential arrangement of any kind or nature whatsoever (including any conditional sale or other title
retention agreement, any easement, right of way or other encumbrance on title to real property, and any
capitalized or finance lease having substantially the same economic effect as any of the foregoing) in each
case, in the nature of security; provided that in no event shall an operating lease in and of itself be deemed
a Lien.

“New ABL Facility Administrative Agent” shall have the meaning set forth in

Section 3.4(f).
“New First Lien Notes Security Agent” shall have the meaning set forth in Section 2.4(f).
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“New Second Lien Notes Security Agent” shall have the meaning set forth in

Section 2.4(f).
“Notes Collateral Priority Lien” shall have the meaning set forth in Section 2.4(a).
“Notes DIP Financing” shall have the meaning set forth in Section 2.5(a).
“Notes Documents” shall mean the First Lien Notes Documents and the Second Lien Notes
Documents.

“Notes Financing Agreements” shall mean the First Lien Notes Indenture and the Second
Lien Notes Indenture.

“Notes Lien” shall mean any Lien created by any Notes Security Documents.

“Notes Obligations” shall mean the First Lien Notes Obligations and the Second Lien
Notes Obligations.

“Notes Permitted Liens” shall mean the “Permitted Liens” under, and as defined in, the
Indentures as in effect on the date hereof.

“Notes Priority Lien Collateral” shall mean all interests of each Grantor in the following
Collateral, in each case whether now owned or existing or hereafter acquired or arising and wherever
located, including (1) all rights of each Grantor to receive moneys due and to become due under or pursuant
to the following, (2) all rights of each Grantor to receive return of any premiums for or Proceeds of any
insurance, indemnity, warranty or guaranty with respect to the following or to receive condemnation
Proceeds with respect to the following, (3) all claims of each Grantor for damages arising out of or for
breach of or default under any of the following, and (4) all rights of each Grantor to terminate, amend,
supplement, modify or waive performance under any of the following, to perform thereunder and to compel
performance and otherwise exercise all remedies thereunder:

Q) any Notes Proceeds Account, and all cash, money, securities and other investments
deposited therein to the extent constituting identifiable proceeds of Notes Priority Lien Collateral;

(i) all Equipment;

(iii)  all Fixtures;

(iv)  all General Intangibles, including, without limitation, Contracts, together with all
Contract Rights arising thereunder, including tax refunds and tax refund claims (in each case, other

than General Intangibles constituting ABL Facility Priority Lien Collateral;

(V) all letters of credit (whether or not the respective letter of credit is evidenced by a
writing), Letter-of-Credit Rights, Instruments and Documents (except to the extent constituting
ABL Facility Priority Lien Collateral);

(vi) without duplication, all Investment Related Property, all Securities, all Security
Entitlements and all Securities Accounts (in each case, except to the extent constituting ABL
Facility Priority Lien Collateral);

(vii)  all Intellectual Property;

(viii) except to the extent constituting ABL Facility Priority Lien Collateral, all
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Commercial Tort Claims;

(ix) all real property (including, if any, leasehold interests) on which the Grantors are
required to provide a Lien to the Notes Secured Parties pursuant to the Notes Financing Agreements
and any title insurance with respect to such real property (other than title insurance actually
obtained by the ABL Facility Administrative Agent in respect of such real property) and the
Proceeds thereof;

) except to the extent constituting ABL Facility Priority Lien Collateral, all other
personal property (whether tangible or intangible, including intellectual property rights) of such
Grantor;

(xi) to the extent constituting, or relating to, any of the items referred to in the preceding
clauses (i) through (x), all Insurance; provided that, to the extent any of the foregoing also relates
to ABL Facility Priority Lien Collateral, only that portion related to the items referred to in the
preceding clauses (i) through (x) as being included in the Notes Priority Lien Collateral shall be
included in the Notes Priority Lien Collateral;

(xii)  to the extent relating to any of the items referred to in the preceding clauses (i)
through (xi), all Supporting Obligations; provided that, to the extent any of the foregoing also
relates to ABL Facility Priority Lien Collateral, only that portion related to the items referred to in
the preceding clauses (i) through (xi) as being included in the Notes Priority Lien Collateral shall
be included in the Notes Priority Lien Collateral;

(xiii) all books and records, customer lists, credit files, computer files, programs,
printouts and other computer materials and records related thereto and any General Intangibles at
any time evidencing or relating to any of the foregoing; provided that, to the extent any of the
foregoing also relates to ABL Facility Priority Lien Collateral, only that portion related to the items
referred to in the preceding clauses (i) through (xii) as being included in the Notes Priority Lien
Collateral shall be included in the Notes Priority Lien Collateral; and

(xiv)  all Cash Proceeds (other than all identifiable Cash Proceeds of any ABL Facility
Priority Lien Collateral) and, solely to the extent not constituting ABL Facility Priority Lien
Collateral, non-cash Proceeds, products, accessions, rents and profits of or in respect of any of the
foregoing and all collateral security, guarantees and other Collateral Support given by any Person
with respect to any of the foregoing;

provided, however, that (a) if Collateral of any type is received in exchange for ABL Facility Priority Lien
Collateral in accordance with the terms of the ABL Facility Documents, such Collateral will be treated as
ABL Facility Priority Lien Collateral and (b) if Collateral of any type is received in exchange for Notes
Priority Lien Collateral in accordance with the terms of the Notes Documents, such Collateral will be treated
as Notes Priority Lien Collateral.

“Notes Priority Lien Collateral Enforcement Actions” shall have the meaning set forth in

Section 4.3(a).

“Notes Priority Lien Collateral Enforcement Action Notice” shall have the meaning set

forth in Section 4.3(a).

“Notes Proceeds Account” shall mean one or more Deposit Accounts or Securities
Accounts established by the Controlling Security Agent into which there may be deposited Proceeds of
sales or dispositions of Notes Priority Lien Collateral (to the extent such Proceeds constitute Notes Priority
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Lien Collateral).

“Notes Secured Parties” shall mean the First Lien Notes Secured Parties and the Second
Lien Notes Secured Parties.

“Notes Security Agents” shall mean the First Lien Notes Security Trustee and the Second
Lien Notes Security Trustee.

“Notes Security Documents™ shall mean the First Lien Notes Security Documents and the
Second Lien Notes Security Documents.

“Notes Standstill Period” shall have the meaning set forth in Section 3.2(a).

“Patents” shall mean, with respect to any Grantor, all of such Grantor’s right, title, and
interest in and to: (a) any and all patents and patent applications; (b) all inventions and improvements
described and claimed therein; (c) all reissues, divisionals, continuations, renewals, extensions, and
continuations-in-part thereof; (d) all income, royalties, damages, claims, and payments now or hereafter
due or payable under and with respect thereto, including, without limitation, damages and payments for
past and future infringements thereof; (e) all rights to sue for past, present, and future infringements thereof;
and (f) all rights corresponding to any of the foregoing throughout the world.

“Permitted Refinancing” shall mean, with respect to any Indebtedness under the Notes
Documents or the ABL Facility Documents, the Refinancing of such Indebtedness (“Refinancing
Indebtedness™) in accordance with the requirements of this Agreement.

“Person” shall mean any individual, partnership, joint venture, firm, corporation, limited
liability company, association, trust or other enterprise or any government or political subdivision or any
agency, department or instrumentality thereof.

“Pledged ABL Facility Priority Lien Collateral” shall have the meaning set forth in

Section 3.4(e).

“Pledged Collateral” shall mean Pledged Stock, Pledged Notes or other Instruments,
Securities and other Investment Property owned by any Grantor, whether or not physically delivered to an
Agent pursuant to an ABL Facility Security Document or a Notes Security Document, excluding any items
specifically excluded from the definition of Collateral.

“Pledged Notes” shall mean, with respect to any Grantor, all promissory notes at any time
held or owned by such Grantor.

“Pledged Notes Priority Lien Collateral” shall have the meaning set forth in Section 2.4(e).

“Pledged Stock™” shall mean, with respect to any Grantor, the shares of Capital Stock
pledged by such Grantor pursuant to any ABL Facility Security Document or Notes Security Document (as
applicable), as well as any other shares, stock certificates, options or rights of any nature whatsoever in
respect of the Capital Stock of any issuer of such Capital Stock that may be issued or granted to, or held
by, such Grantor while any ABL Facility Security Document or Notes Security Document is in effect.

“Proceeds” shall have the meaning assigned in Article 9 of the UCC and, in any event,
shall also include, but not be limited to, (i) any and all proceeds of any insurance, indemnity, warranty or
guaranty payable to any Agent or any Grantor from time to time with respect to any of the Collateral, (ii)
any and all payments (in any form whatsoever) made or due and payable to any Grantor from time to time
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in connection with any requisition, confiscation, condemnation, seizure or forfeiture of all or any part of
the Collateral by any Governmental Authority (or any person acting under color of Governmental
Authority), (iii) any and all proceeds of Pledged Collateral including dividends or other income from, and
proceeds of, Pledged Collateral, collection thereon or distributions or payments with respect thereto and
(iv) any and all other amounts from time to time paid or payable under or in connection with any of the
Collateral.

“Recovery” shall have the meaning set forth in Section 6.17.

“Refinance” shall mean, in respect of any Indebtedness, to refinance, extend, renew, retire,
defease, amend, modify, supplement, restructure, replace, refund or repay, or to issue other Indebtedness,
in exchange or replacement for, such Indebtedness in whole or in part. “Refinanced” and “Refinancing”
shall have correlative meanings.

“Refinancing Indebtedness” shall have the meaning set forth in the definition of “Permitted

Refinancing”.

“Second Lien Notes Documents” shall mean (x) the Second Lien Notes Indenture, this
Agreement, the First Lien/Second Lien Intercreditor Agreement and the other Debt Documents (as defined
in the Second Lien Notes Indenture) and (y) each of the other agreements, documents and instruments
providing for or evidencing any Second Lien Notes Obligation (including any Permitted Refinancing of
any Second Lien Notes Obligation), together with any amendments, replacements, modifications,
extensions, renewals or supplements to, or restatements of, any of the foregoing (but excluding, for the
avoidance of doubt, any documents or agreements entered into in connection with an ABL Facility DIP
Financing or a Notes DIP Financing).

“Second Lien Notes Indenture” shall have the meaning set forth in the recitals hereto.

“Second Lien Notes Obligations” shall mean all obligations (including guaranty
obligations) of every nature of each Grantor, from time to time owed to the Second Lien Notes Secured
Parties or any of them, under any Second Lien Notes Document (including any Second Lien Notes
Document in respect of a Permitted Refinancing of any Second Lien Notes Obligations), including, without
limitation, all “Secured Obligations™ as defined in the Second Lien Notes Pledge and Security Agreement
(or any similar term in any Second Lien Notes Document in respect of a Permitted Refinancing of any
Second Lien Notes Document) and whether for principal amount outstanding, premium, accrued but unpaid
interest (including interest which, but for the filing of a petition in bankruptcy with respect to such Person,
would have accrued on any Second Lien Notes Obligation (including any Permitted Refinancing of any
Second Lien Notes Obligations) at the rate provided in the respective documentation, whether or not a claim
is allowed against any such Grantor or any of their respective Subsidiaries for such interest in the related
bankruptcy proceeding), fees, expenses, indemnification or otherwise in each case in accordance with the
terms and conditions set forth in the applicable Second Lien Notes Documents, and including any
obligations in respect of Additional Debt which are designated as “Second Lien Notes Obligations”.

“Second Lien Notes Pledge and Security Agreement” shall mean that certain Second Lien
Pledge and Security Agreement, dated as of July 30, 2020, among the Issuers, each other Grantor and the
Second Lien Notes Security Trustee, as amended, supplemented, restated, amended and restated and/or
modified from time to time.

“Second Lien Notes Secured Parties” shall mean (a) the holders and trustees under the
Second Lien Notes Indenture and shall include all former holders and trustees under the Second Lien Notes
Indenture to the extent that any Second Lien Notes Obligations owing to such Persons were incurred while
such Persons were holders or trustees under the Second Lien Notes Indenture and such Second Lien Notes
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Obligations have not been paid or satisfied in full in cash and (b) all new Second Lien Notes Secured Parties
to the extent set forth in Section 2.4(f).

“Second Lien Notes Security Documents” shall mean the Second Lien Notes Pledge and
Security Agreement, the other Security Documents (as defined in the Second Lien Notes Indenture) and
any other agreement, document or instrument pursuant to which a Lien is granted securing any Second Lien
Notes Obligations (including any Permitted Refinancing of any Second Lien Notes Obligation) or under
which rights or remedies with respect to such Liens are governed, together with any amendments,
replacements, modifications, extensions, renewals or supplements to, or restatements of, any of the
foregoing.

“Second Lien Notes Security Trustee” shall have the meaning set forth in the recitals hereto
and includes any New Second Lien Notes Security Agent to the extent set forth in Section 2.4(f).

“Second Lien Notes Trustee” shall have the meaning set forth in the recitals hereto.

“Second Priority” shall mean, (i) with respect to any Lien purported to be created on any
Notes Priority Lien Collateral pursuant to any ABL Facility Security Document, that such Lien is prior in
right to any other Lien thereon, other than (X) Liens of the type described in clause (ff) of the definition of
“Permitted Liens” in the ABL Facility Credit Agreement as in effect on the Effective Date (or any
equivalent or similar baskets or exceptions under the documentation governing or evidencing any Permitted
Refinancing thereof), (y) Notes Permitted Liens of the type permitted to be prior to the Liens on the Notes
Priority Lien Collateral in accordance with clause (ii) of the definition “First Priority” contained herein and
(2) any Lien on Notes Priority Lien Collateral that is permitted by each Financing Agreement to be pari
passu with each Notes Security Agent’s Lien in the Notes Priority Lien Collateral and (ii) with respect to
any Lien purported to be created on any ABL Facility Priority Lien Collateral pursuant to any Notes
Security Document, that such Lien is prior in right to any other Lien thereon, other than (x) Liens of the
type permitted pursuant to the type described in clause (33) of the definition of “Permitted Liens” in the
Indentures as in effect on the Effective Date (or any equivalent or similar baskets or exceptions under the
documentation governing or evidencing any Permitted Refinancing thereof) or as permitted under the First
Lien/Second Lien Intercreditor Agreement, (y) ABL Facility Permitted Liens of the type permitted to be
prior to the Liens on the ABL Facility Priority Lien Collateral in accordance with clause (i) of the definition
“First Priority” contained herein and (z) any Lien on ABL Facility Priority Lien Collateral that is permitted
by each Financing Agreement to be pari passu with each Notes Security Agent’s Lien in the ABL Facility
Priority Lien Collateral.

“Secured Parties” shall mean, collectively, the ABL Facility Secured Parties and the Notes
Secured Parties.

“Securities” shall have the meaning set forth in Article 8 of the UCC.

“Securities Accounts” shall have the meaning set forth in Article 8 of the UCC.

“Securities Entitlements” shall have the meaning set forth in Article 8 of the UCC.

“Security Agents” shall have the meaning set forth in the recitals hereto.

“Security Document” shall mean any ABL Facility Security Document or any Notes
Security Document.

“Software” shall mean computer programs, source code, object code and supporting
documentation including “software” as such term is defined in Article 9 of the UCC, as well as computer
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programs that may be construed as included in the definition of Goods.

“Subsidiary” shall mean, with respect to any Person, any corporation, partnership, limited
liability company, association, joint venture or other business entity of which more than 50.0% of the total
voting power of shares of stock or other ownership interests entitled (without regard to the occurrence of
any contingency) to vote in the election of the Person or Persons (whether directors, managers, trustees or
other Persons performing similar functions) having the power to direct or cause the direction of the
management and policies thereof is at the time owned or controlled, directly or indirectly, by that Person
or one or more of the other Subsidiaries of that Person or a combination thereof; provided that, in
determining the percentage of ownership interests of any Person controlled by another Person, no ownership
interest in the nature of a “qualifying share” of the former Person shall be deemed to be outstanding.

“Supporting Obligations” shall have the meaning set forth in Article 9 of the UCC.

“Tangible Chattel Paper” shall mean “tangible chattel paper” as such term is defined in
Article 9 of the UCC.

“Trade Secrets” shall mean any and all (a) trade secrets or other confidential and
proprietary information, including unpatented inventions, invention disclosures, engineering or other data,
information, production procedures, know-how, financial data, customer lists, supplier lists, business and
marketing plans, processes, schematics, algorithms, techniques, analyses, proposals, source code, and data
collections; (b) all income, royalties, damages, and payments now or hereafter due or payable with respect
thereto, including, without limitation, damages, claims and payments for past and future infringements
thereof; (c) all rights to sue for past, present and future infringements of the foregoing, including the right
to settle suits involving claims and demands for royalties owing; and (d) all rights corresponding to any of
the foregoing throughout the world.

“Trademarks” shall mean, with respect to any Grantor, all of such Grantor’s right, title, and
interest in and to the following: (a) all trademarks (including service marks), trade names, trade dress, and
logos, slogans and other indicia of origin and the registrations and applications for registration thereof and
the goodwill of the business symbolized by the foregoing; (b) all licenses of the foregoing, whether as
licensee or licensor; (c) all renewals of the foregoing; (d) all income, royalties, damages, and payments now
or hereafter due or payable with respect thereto, including, without limitation, damages, claims, and
payments for past and future infringements thereof; (e) all rights to sue for past, present, and future
infringements of the foregoing, including the right to settle suits involving claims and demands for royalties
owing; and (f) all rights corresponding to any of the foregoing throughout the world.

“UCC” shall mean the Uniform Commercial Code as in effect from time to time in the
State of New York or any other state the laws of which are required to be applied in connection with the
creation or perfection of security interests in any Collateral.

“WE” shall have the meaning set forth in the introductory paragraph hereof.

1.2.  Terms Generally. The definitions of terms herein shall apply equally to the singular and
plural forms of the terms defined. Whenever the context may require, any pronoun shall include the
corresponding masculine, feminine and neuter forms. The words “include”, “includes” and “including”
shall be deemed to be followed by the phrase “without limitation.” The word “will” shall be construed to
have the same meaning and effect as the word “shall”. Unless the context requires otherwise (a) any
definition of or reference to any agreement, instrument or other document herein shall be construed as
referring to such agreement, instrument or other document as from time to time amended, restated, amended
and restated, supplemented, renewed, extended, refunded, replaced or Refinanced or otherwise modified to
the extent not prohibited hereby, (b) any reference herein to any Person shall be construed to include such
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Person’s successors and assigns, (c) the words “herein”, “hereof” and “hereunder”, and words of similar
import, shall be construed to refer to this Agreement in its entirety and not to any particular provision of
this Agreement, (d) all references herein to Exhibits or Sections shall be construed to refer to Exhibits or
Sections of this Agreement, (e) the words “asset” and “property” shall be construed to have the same
meaning and effect and to refer to any and all tangible and intangible assets and properties, including cash,
securities, accounts and contract rights, (f) terms defined in the UCC but not otherwise defined herein shall
have the same meanings herein as are assigned thereto in the UCC, (g) reference to any law means such
law as amended, modified, codified, replaced or re-enacted, in whole or in part, and in effect on the date
hereof, including rules, regulations, enforcement procedures and any interpretations promulgated
thereunder, (h) references to Sections or clauses shall refer to those portions of this Agreement, and any
references to a clause shall, unless otherwise identified, refer to the appropriate clause within the same
Section in which such reference occurs, and (i) any reference to a definition in any ABL Facility Document,
First Lien Notes Document or Second Lien Notes Document shall be construed to also refer to any
comparable term in any agreement, instrument, or other document the debt under which Refinances the
ABL Facility Obligations, First Lien Notes Obligations or Second Lien Notes Obligations, as applicable;
provided that any comparable term resulting from such Refinancing would be permitted hereunder if such
term had resulted from the amendment or modification of the ABL Facility Obligations, First Lien Notes
Obligations or Second Lien Notes Obligations, as applicable, that are the subject of such Refinancing.

Section 2. Notes Priority Lien Collateral.

2.1. Lien Priorities.

(@) Relative Priorities. Notwithstanding (i) the time, manner, order or method of
grant, creation, attachment or perfection of any Liens securing the ABL Facility Obligations granted on the
Notes Priority Lien Collateral or of any Liens securing the Notes Obligations granted on the Notes Priority
Lien Collateral, (ii) the validity or enforceability of the security interests and Liens granted in favor of any
Security Agent or any Secured Party on the Notes Priority Lien Collateral, (iii) the date on which any ABL
Facility Obligations or Notes Obligations are made, extended or issued, (iv) any provision of the UCC or
any other applicable law, including any rule for determining priority thereunder or under any other law or
rule governing the relative priorities of secured creditors, including with respect to real property or fixtures,
(v) any provision set forth in any ABL Facility Document or any Notes Document (other than this
Agreement), (vi) the possession or control by any Security Agent or any Secured Party or any bailee of all
or any part of any Notes Priority Lien Collateral as of the date hereof or otherwise, (vii) any failure by any
Notes Secured Party to perfect its security interests in the Notes Priority Lien Collateral or (viii) any other
circumstance whatsoever, the ABL Facility Administrative Agent, on behalf of itself and the ABL Facility
Secured Parties, hereby agrees that:

(1) any Lien on the Notes Priority Lien Collateral securing any Notes Obligations now
or hereafter held by or on behalf of any Notes Security Agent or any Notes Secured Party or any
agent or trustee therefor, regardless of how acquired, whether by grant, possession, statute,
operation of law, subrogation or otherwise, shall be senior in all respects and prior to any Lien on
the Notes Priority Lien Collateral securing any of the ABL Facility Obligations; and

(i) any Lien on the Notes Priority Lien Collateral now or hereafter held by or on behalf
of the ABL Facility Administrative Agent or any ABL Facility Secured Party or any agent or trustee
therefor regardless of how acquired, whether by grant, possession, statute, operation of law or court
order, subrogation or otherwise, shall be junior and subordinate in all respects to all Liens on the
Notes Priority Lien Collateral securing any Notes Obligations.

All Liens on the Notes Priority Lien Collateral securing any Notes Obligations shall be and remain senior
in all respects and prior to all Liens on the Notes Priority Lien Collateral securing any ABL Facility
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Obligations for all purposes, whether or not such Liens securing any Notes Obligations are subordinated to
any Lien securing any other obligation of any Borrower, any other Grantor or any other Person (but only
to the extent that such subordination is not prohibited pursuant to Section 3.5). The parties hereto
acknowledge and agree that it is their intent that the ABL Facility Obligations (and the security therefor)
constitute a separate and distinct class (and separate and distinct claims) from the Notes Obligations (and
the security therefor). This Section 2.1(a) is intended to govern the relationship between the classes of
claims held by the ABL Facility Secured Parties, on the one hand, and a collective class of claims comprised
of each series of claims of the Notes Secured Parties (as opposed to separate classes of each such series of
claims), on the other hand, and, for the avoidance of doubt, nothing set forth herein shall in any way alter
or modify the relationship of each series of such separate claims held by the holders of the Notes
Obligations, including as set forth in the First Lien/Second Lien Intercreditor Agreement if in effect, or
otherwise cause such different claims to be combined into one or more classes or otherwise classified in a
manner that violates the First Lien/Second Lien Intercreditor Agreement if in effect.

(b) Prohibition on Contesting Liens. Each of the ABL Facility Administrative Agent,
for itself and on behalf of each ABL Facility Secured Party, and each Notes Security Agent, for itself and
on behalf of each Notes Secured Party that it represents, agrees that it shall not (and hereby waives any
right to) contest or support any other Person in contesting, in any proceeding (including any Insolvency or
Liquidation Proceeding), (i) the priority, validity, extent, perfection or enforceability of a Lien held by or
on behalf of any of the Notes Secured Parties in the Notes Priority Lien Collateral or by or on behalf of any
of the ABL Facility Secured Parties in the Notes Priority Lien Collateral, as the case may be, (ii) the validity
or enforceability of any ABL Facility Security Document (or any ABL Facility Obligations thereunder) or
any Notes Security Document (or any Notes Obligations thereunder) or (iii) the relative rights and duties
of the holders of the ABL Facility Obligations and the Notes Obligations granted and/or established in this
Agreement; provided that nothing in this Agreement shall be construed to prevent or impair the rights of
any of the Security Agents or any Secured Party to enforce this Agreement, including the priority of the
Liens on the Notes Priority Lien Collateral securing the Notes Obligations and the ABL Facility Obligations
as provided in Sections 2.1(a) and 2.2(a).

(c) No New Liens. So long as the Discharge of Notes Obligations has not occurred,
except as contemplated by Section 2.5(c) or in the final sentence of the definition of “Collateral”, the parties
hereto agree that no Borrower nor any other Grantor shall grant or permit any additional Liens on any asset
or property of any Grantor to secure any ABL Facility Obligation unless it has granted or
contemporaneously grants (i) a First Priority Lien on such asset or property to secure the Notes Obligations
if such asset or property constitutes Notes Priority Lien Collateral or (ii) a Second Priority Lien on such
asset or property to secure the Notes Obligations if such asset or property constitutes ABL Facility Priority
Lien Collateral. To the extent that the provisions of clause (i) in the immediately preceding sentence are
not complied with for any reason, without limiting any other rights and remedies available to the Notes
Security Agents and/or the Notes Secured Parties, the ABL Facility Administrative Agent, on behalf of
ABL Facility Secured Parties, agrees that any amounts received by or distributed to any of them pursuant
to or as a result of Liens on the Notes Priority Lien Collateral granted in contravention of such clause (i) of
this Section 2.1(c) shall be subject to Section 2.3.

(d) Effectiveness of Lien Priorities. Each of the parties hereto acknowledges that the
Lien priorities provided for in this Agreement shall not be affected or impaired in any manner whatsoever,
including, without limitation, on account of: (i) the invalidity, irregularity or unenforceability of all or any
part of the ABL Facility Documents or the Notes Documents; (ii) any amendment, change or modification
of any ABL Facility Documents or Notes Documents not in contravention of the terms of this Agreement;
or (iif) any impairment, modification, change, exchange, release or subordination of or limitation on, any
liability of, or stay of actions or lien enforcement proceedings against, any Borrower or any of its
Subsidiaries party to any of the ABL Facility Documents or Notes Documents, its property, or its estate in
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bankruptcy resulting from any bankruptcy, arrangement, readjustment, composition, liquidation,
rehabilitation, similar proceeding or otherwise involving or affecting any Secured Party.

(e) Similar Liens and Agreements. The parties hereto agree that, subject to the final
sentence of the definition of “Collateral” and except as expressly contemplated by the first sentence of
Section 3.1(c) with respect to real property, if any, that does not become subject to a Lien securing the ABL
Facility Obligations, it is their intention that the Collateral securing each of the ABL Facility Obligations
and the Notes Obligations be the same. In furtherance of the foregoing and of Section 6.7, each Security
Agent and each Secured Party agrees, subject to the other provisions of this Agreement, upon request by
any Security Agent, to cooperate in good faith (and to direct their counsel to cooperate in good faith) from
time to time in order to determine the specific items included in the Collateral securing the ABL Facility
Obligations or the Notes Obligations, as the case may be, and the steps taken to perfect the Liens thereon
and the identity of the respective parties obligated under the ABL Facility Documents or the Notes
Documents, as the case may be.

2.2. Exercise of Remedies.

@) So long as the Discharge of Notes Obligations has not occurred, whether or not
any Insolvency or Liquidation Proceeding has been commenced by or against any Borrower or any other
Grantor:

(1) neither the ABL Facility Administrative Agent nor any of the ABL Facility
Secured Parties (X) will exercise or seek to exercise any rights or remedies (including, without
limitation, setoff) with respect to any Notes Priority Lien Collateral (including, without limitation,
the exercise of any right under any lockbox agreement, account control agreement, landlord waiver
or bailee’s letter or similar agreement or arrangement in respect of Notes Priority Lien Collateral
to which the ABL Facility Administrative Agent or any ABL Facility Secured Party is a party) or
institute or commence, or join with any Person (other than the Controlling Security Agent, on behalf
of the Notes Secured Parties) in commencing any action or proceeding with respect to such rights
or remedies (including any action of foreclosure), enforcement, collection or execution; provided,
however, that the ABL Facility Administrative Agent may exercise any or all such rights in
accordance with the ABL Facility Documents after the passage of a period of 180 days from the
date of delivery of a notice in writing to the Controlling Security Agent of the ABL Facility
Administrative Agent’s intention to exercise its right to take such actions (the “ABL Facility
Standstill Period™); provided, further, however, notwithstanding anything herein to the contrary,
neither the ABL Facility Administrative Agent nor any ABL Facility Secured Party will exercise
any rights or remedies with respect to any Notes Priority Lien Collateral if, notwithstanding the
expiration of the ABL Facility Standstill Period, the Controlling Security Agent, on behalf of the
Notes Secured Parties, shall have commenced and be diligently pursuing in good faith the exercise
of any of their rights or remedies with respect to a material portion of the Notes Priority Lien
Collateral (prompt notice of such exercise to be given to the ABL Facility Administrative Agent, it
being understood and agreed that any failure to provide such notice shall not impair any of the
Controlling Security Agent’s or the Notes Secured Parties’ rights hereunder), (y) will contest,
protest or object to any foreclosure proceeding or action brought by the Controlling Security Agent,
on behalf of any Notes Secured Party, with respect to, or any other exercise by the Controlling
Security Agent, on behalf of any Notes Secured Party, of any rights and remedies relating to, the
Notes Priority Lien Collateral under the Notes Documents or otherwise, and (z) subject to its rights
under clause (i)(x) above, will object to the forbearance by the Controlling Security Agent, on
behalf of the Notes Secured Parties, from bringing or pursuing any foreclosure proceeding or action
or any other exercise of any rights or remedies relating to the Notes Priority Lien Collateral, in each
case so long as the respective interests of the ABL Facility Secured Parties attach to the Proceeds
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thereof subject to the relative priorities described in Section 2.1; provided, however, that nothing
in this Section 2.2(a) shall be construed to authorize the ABL Facility Administrative Agent or any
ABL Facility Secured Party to sell any Notes Priority Lien Collateral free of the Lien of any Notes
Security Agent or any Notes Secured Party; and

(i) subject to Section 4 and clause (i)(x) above, the Controlling Security Agent, on
behalf of the Notes Secured Parties, shall have the exclusive right to enforce rights, exercise
remedies (including set off and the right to credit bid their debt (provided that any Notes Secured
Party may credit bid their debt to the extent in accordance with the First Lien/Second Lien
Intercreditor Agreement)) and make determinations regarding the disposition of, or restrictions
with respect to, the Notes Priority Lien Collateral without any consultation with or the consent of
the ABL Facility Administrative Agent or any ABL Facility Secured Party; provided, that:

(1) in any Insolvency or Liquidation Proceeding commenced by or against any
Borrower or any other Grantor, the ABL Facility Administrative Agent and any ABL Facility
Secured Party may file a claim or statement of interest with respect to the Notes Obligations;

(2) the ABL Facility Administrative Agent and any ABL Facility Secured Party may
take any action (not adverse to the priority status of the Liens on the Notes Priority Lien
Collateral securing the Notes Obligations, or the rights of any Notes Security Agent or the
Notes Secured Parties to exercise remedies in respect thereof) reasonably necessary in order to
preserve or protect its Lien on the Notes Priority Lien Collateral;

(3) the ABL Facility Secured Parties shall be entitled to file any necessary responsive
or defensive pleadings in opposition to any motion, claim, adversary proceeding or other
pleading made by any Person objecting to or otherwise seeking the disallowance of the claims
of the ABL Facility Secured Parties, including without limitation any claims secured by the
Notes Priority Lien Collateral, if any, in each case in accordance with the terms of this
Agreement;

(4) the ABL Facility Secured Parties shall be entitled to file any pleadings, objections,
motions or agreements which assert rights or interests available to unsecured creditors of the
Grantors arising under either the Debtor Relief Laws or applicable non-bankruptcy law, in each
case in accordance with the terms of this Agreement and to the extent not prohibited by any
other provision of this Agreement;

(5) the ABL Facility Secured Parties shall be entitled to vote on any plan of
reorganization and file any proof of claim in an Insolvency or Liquidation Proceeding or
otherwise and other filings and make any arguments and motions that are, in each case, in
accordance with the terms of this Agreement, with respect to the Notes Priority Lien Collateral;
and

(6) the ABL Facility Administrative Agent or any ABL Facility Secured Party may
exercise any of its rights or remedies with respect to the Notes Priority Lien Collateral in
accordance with the ABL Facility Documents after the termination of the ABL Facility
Standstill Period to the extent permitted by clause (i)(x) above.

Subject to Section 4 and clause (i)(x) above, in exercising rights and remedies with respect to the Notes
Priority Lien Collateral, the Controlling Security Agent, on behalf of the Notes Secured Parties, may
enforce the provisions of the Notes Documents and exercise remedies thereunder, all in such order and in
such manner as they may determine in the exercise of their sole discretion. Such exercise and enforcement
shall include the rights of an agent appointed by them to sell or otherwise dispose of Notes Priority Lien
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Collateral upon foreclosure, to incur expenses in connection with such sale or disposition, and to exercise
all the rights and remedies of a secured creditor under the UCC and of a secured creditor under any other
applicable law.

(b) The ABL Facility Administrative Agent, on behalf of itself and the ABL Facility
Secured Parties, agrees that it will not take or receive any Notes Priority Lien Collateral or any Proceeds of
Notes Priority Lien Collateral in connection with the exercise of any right or remedy (including setoff) with
respect to any Notes Priority Lien Collateral unless and until the Discharge of Notes Obligations has
occurred, except as expressly provided in the first proviso in clause (i)(x) of Section 2.2(a) or in clause (6)
of the proviso in clause (ii) of Section 2.2(a) or in Section 4. Without limiting the generality of the
foregoing, unless and until the Discharge of Notes Obligations has occurred, except as expressly provided
in the first proviso in clause (i)(x) of Section 2.2(a) or in the proviso in clause (ii) of Section 2.2(a) or in
Section 4, the sole right of the ABL Facility Administrative Agent and the ABL Facility Secured Parties
with respect to the Notes Priority Lien Collateral is to hold a Lien on the Notes Priority Lien Collateral
pursuant to the ABL Facility Documents for the period and to the extent granted therein and to receive a
share of the Proceeds thereof, if any, after the Discharge of Notes Obligations has occurred in accordance
with the terms hereof, the Notes Documents and applicable law.

(©) Subject to the first proviso in clause (i)(x) of Section 2.2(a), clause (6) of the
proviso in clause (ii) of Section 2.2(a) and Section 4:

Q) the ABL Facility Administrative Agent, for itself and on behalf of the ABL Facility
Secured Parties, agrees that the ABL Facility Administrative Agent and the ABL Facility Secured
Parties will not take any action that would hinder, delay, limit or prohibit any exercise of remedies
under the Notes Documents with respect to the Notes Priority Lien Collateral, including any
collection, sale, lease, exchange, transfer or other disposition of the Notes Priority Lien Collateral,
whether by foreclosure or otherwise, or that would limit, invalidate, avoid or set aside any Lien or
Notes Security Document with respect to the Notes Priority Lien Collateral or subordinate the
priority of the Notes Obligations (or any series thereof) to the ABL Facility Obligations with respect
to the Notes Priority Lien Collateral or grant the Liens with respect to the Notes Priority Lien
Collateral securing the ABL Facility Obligations equal ranking to the Liens with respect to the
Notes Priority Lien Collateral securing the Notes Obligations, and

(i) the ABL Facility Administrative Agent, for itself and on behalf of the ABL Facility
Secured Parties, hereby waives any and all rights it or the ABL Facility Secured Parties may have
as a junior lien creditor with respect to the Notes Priority Lien Collateral or otherwise to object to
the manner in which the Controlling Security Agent, on behalf of the Notes Secured Parties, seek
to enforce or collect the Notes Obligations or the Liens granted in any of the Notes Priority Lien
Collateral, in any such case except to the extent such enforcement or collection is in violation of
the terms of this Agreement, regardless of whether any action or failure to act by or on behalf of
the Controlling Security Agent or Notes Secured Parties is adverse to the interest of the ABL
Facility Secured Parties.

(d) The ABL Facility Administrative Agent hereby acknowledges and agrees that no
covenant, agreement or restriction contained in any ABL Facility Document (other than this Agreement)
shall be deemed to restrict in any way the rights and remedies of the Notes Security Agents or the Notes
Secured Parties with respect to the Notes Priority Lien Collateral as set forth in this Agreement and the
Notes Documents.

2.3. Payments Over. So long as the Discharge of Notes Obligations has not occurred, any Notes

Priority Lien Collateral, Cash Proceeds thereof or non-cash Proceeds constituting Notes Priority Lien
Collateral (or any distribution in respect of the Notes Priority Lien Collateral, whether or not expressly
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characterized as such) received by the ABL Facility Administrative Agent or any ABL Facility Secured
Party in connection with the exercise of any right or remedy (including set off) relating to the Notes Priority
Lien Collateral or otherwise that is inconsistent with this Agreement shall be segregated and held in trust
and forthwith paid over to the Controlling Security Agent, for the benefit of the Notes Secured Parties, for
application in accordance with Section 5.1 below, in the same form as received, with any necessary
endorsements or as a court of competent jurisdiction may otherwise direct. The Controlling Security Agent
is hereby authorized to make any such endorsements as agent for the ABL Facility Administrative Agent
or any such ABL Facility Secured Parties. This authorization is coupled with an interest and is irrevocable
until the Discharge of Notes Obligations.

2.4, Other Agreements.

@) Releases.
(M If, in connection with:

(1) the exercise of any Controlling Security Agent’s remedies in respect of the Notes
Priority Lien Collateral provided for in any Notes Document, including any sale, lease,
exchange, transfer or other disposition of any such Notes Priority Lien Collateral,

(2) any sale, lease, exchange, transfer or other disposition of any Notes Priority Lien
Collateral permitted under the terms of the Notes Documents and the ABL Facility Documents
(other than in connection with the Discharge of Notes Obligations); or

(3) any sale, lease, exchange, transfer or other disposition of any Notes Priority Lien
Collateral by any Grantor after an Event of Default (as defined in the applicable Notes
Documents) with the consent of the Controlling Security Agent,

the Controlling Security Agent, for itself or on behalf of any of the Notes Secured Parties, releases
any of its Liens on any part of the Notes Priority Lien Collateral, then the Liens, if any, of the ABL
Facility Administrative Agent, for itself or for the benefit of the ABL Facility Secured Parties, on
such Notes Priority Lien Collateral (but not the Proceeds thereof, which shall be subject to the
priorities set forth in this Agreement) shall be automatically, unconditionally and simultaneously
released and the ABL Facility Administrative Agent, for itself or on behalf of any such ABL
Facility Secured Parties, promptly shall execute and deliver to the Controlling Security Agent or
such Grantor such termination statements, releases and other documents as the Controlling Security
Agent or such Grantor may request to effectively confirm such release.

(i) Until the Discharge of Notes Obligations occurs, the ABL Facility Administrative
Agent, for itself and on behalf of the ABL Facility Secured Parties, hereby irrevocably constitutes
and appoints the Controlling Security Agent and any officer or agent of the Controlling Security
Agent, with full power of substitution, as its true and lawful attorney in fact with full irrevocable
power and authority in the place and stead of the ABL Facility Administrative Agent or such holder
or in the Controlling Security Agent’s own name, from time to time in the Controlling Security
Agent’s discretion, for the purpose of carrying out the terms of this Section 2.4(a) with respect to
Notes Priority Lien Collateral, to take any and all appropriate action and to execute any and all
documents and instruments which may be necessary to accomplish the purposes of this
Section 2.4(a) with respect to Notes Priority Lien Collateral, including any endorsements or other
instruments of transfer or release.

(iii) ~ Until the Discharge of Notes Obligations occurs, to the extent that the Notes
Secured Parties (a) have released any Lien on Notes Priority Lien Collateral and any such Lien is
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later reinstated or (b) obtain any new First Priority Liens on assets constituting Notes Priority Lien
Collateral from Grantors, then the ABL Facility Secured Parties shall be granted a Second Priority
Lien on any such Notes Priority Lien Collateral in accordance with Section 2.1(e) and Section

3.1(c).

(iv) If, prior to the Discharge of Notes Obligations, a subordination of each Notes
Security Agent’s Lien on any Notes Priority Lien Collateral is permitted under the Notes Financing
Agreements and the ABL Facility Credit Agreement to another Lien permitted under the Notes
Financing Agreements and the ABL Facility Credit Agreement (a “Notes Collateral Priority Lien”),
then each Notes Security Agent is authorized to execute and deliver a subordination agreement
with respect thereto in form and substance reasonably satisfactory to it, and the ABL Facility
Administrative Agent, for itself and on behalf of the ABL Facility Secured Parties, shall promptly
execute and deliver to the Controlling Security Agent an identical subordination agreement
subordinating the Liens of the ABL Facility Administrative Agent for the benefit of (and behalf of)
the ABL Facility Secured Parties to such Notes Collateral Priority Lien.

(b) Insurance. Unless and until the Discharge of Notes Obligations has occurred, the
Controlling Security Agent, on behalf of the Notes Secured Parties, shall have the sole and exclusive right,
subject to the rights of the Grantors under the Notes Documents, to adjust settlement for any Insurance
policy covering the Notes Priority Lien Collateral in the event of any loss thereunder and to approve any
award granted in any condemnation or similar proceeding (or any deed in lieu of condemnation) in respect
of the Notes Priority Lien Collateral; provided that, if any Insurance claim includes both ABL Facility
Priority Lien Collateral and Notes Priority Lien Collateral, the insurer will not settle such claim separately
with respect to ABL Facility Priority Lien Collateral and Notes Priority Lien Collateral, and if the
Controlling Security Agent and the ABL Facility Administrative Agent are unable after negotiating in good
faith to agree on the settlement for such claim, the Controlling Security Agent and the ABL Facility
Administrative Agent may apply to a court of competent jurisdiction to make a determination as to the
settlement of such claim, and the court’s determination shall be binding upon the parties. If the ABL
Facility Administrative Agent or any ABL Facility Secured Party shall, at any time, receive any Proceeds
of any such Insurance policy or any such award or payment in contravention of this Section 2.4(b), it shall
pay such Proceeds over to the Controlling Security Agent in accordance with the terms of Section 5.2(c).

(© Amendments to, and Refinancing of, ABL Facility Documents.

(M Subject to the Notes Financing Agreements (as in effect on the Effective Date), the
ABL Facility Documents may be amended, restated, amended and restated, replaced, supplemented
or otherwise modified in accordance with their terms and the ABL Facility Documents may be
Refinanced, in each case, without notice to, or the consent of, any Notes Security Agent or the other
Notes Secured Parties (but subject to the requirements of the last sentence of this paragraph and of
Section 3.4(f) below), all without affecting the lien subordination or other provisions of this
Agreement; provided that no such amendment, restatement, amendment and restatement,
replacement, supplement or other modification shall result in, or have the effect of increasing the
interest rate margin (whether in cash or in kind) applicable to the Indebtedness outstanding under
the ABL Facility Documents by more than 2.00% per annum (the “ABL Debt Margin Cap™); for
purposes of calculating the ABL Debt Margin Cap, (i) the following shall be deemed to be increases
in interest rate: any recurring fee payable to all holders of such Indebtedness in their capacities as
such and (ii) the following shall be deemed not to be increases in interest rate: (1) any upfront fees
or any original issue discount; (2) the accrual of interest at the default rate of interest (as in effect
on the Effective Date); (3) any amendment, waiver, consent or forbearance related fees and
expenses payable in the event of an amendment, amendment and restatement, replacement,
supplement, forbearance or modification; (4) arrangement, commitment, underwriting, structuring,
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amendment or other fees and expenses paid or payable to any agent, arranger, underwriter, trustee
or similar Person in their respective capacities as such); (5) administrative agency and collateral
monitoring fees payable to the ABL Facility Administrative Agent; and (6) the effect of any
amendment or modification to replace LIBOR in a manner substantially consistent in all material
respects, when taken as a whole, with market practice in other financings arrangements of a similar
size and nature at the time of such amendment or modification. Each Notes Security Agent on
behalf of itself and the other Notes Secured Parties acknowledges that a portion of the ABL Facility
Obligations represents debt that is revolving in nature and that the amount thereof that may be
outstanding at any time or from time to time may be increased or reduced and subsequently
reborrowed, without affecting the provisions hereof. The ABL Facility Documents may be
Refinanced to the extent the terms and conditions of such Refinancing Indebtedness meet the
requirements of each Financing Agreement (as in effect on the Effective Date) and the holders of
such Refinancing Indebtedness bind themselves in a writing addressed to each Notes Security
Agent and the Notes Secured Party to the terms of this Agreement; provided that, if such
Refinancing Indebtedness is secured by a Lien on any Collateral, the holders of such Refinancing
Indebtedness shall be deemed bound by the terms hereof regardless of whether or not any such
writing is provided.

(i) The Grantors agree that each ABL Facility Security Document shall include the
following language (with any necessary modifications to give effect to applicable definitions) (or
language to similar effect approved by the Controlling Security Agent):

“Notwithstanding anything herein to the contrary, the priority of the liens and security
interests granted to the ABL Facility Administrative Agent pursuant to this Agreement in
any Notes Priority Lien Collateral (as defined in the Intercreditor Agreement described
below) and the exercise of any right or remedy by the ABL Facility Administrative Agent
with respect to any Notes Priority Lien Collateral hereunder are subject to the provisions
of the Intercreditor Agreement, dated as of May 7, 2021 (as amended, restated,
supplemented or otherwise modified from time to time, the “Intercreditor Agreement™),
among Anagram Holdings, LLC, a Delaware limited liability company, Anagram
International, Inc., a Minnesota corporation, the other Grantors from time to time party
thereto, Wells Fargo Bank, National Association, as ABL Facility Administrative Agent,
Ankura Trust Company, LLC, as Controlling Security Agent, and certain other Persons
party or that may become party thereto from time to time. In the event of any conflict
between the terms of the Intercreditor Agreement and this Agreement, the terms of the
Intercreditor Agreement with respect to the priority of any security interests or the exercise
of any rights or remedies shall govern and control.”

In addition, the Grantors agree that each mortgage in favor of the ABL Facility Secured Parties
covering any Notes Priority Lien Collateral shall also contain such other language as the
Controlling Security Agent may reasonably request to reflect the subordination of such mortgage
to the mortgage in favor of the Notes Secured Parties covering such Notes Priority Lien Collateral.

(iii) [Reserved]

(iv) Each Notes Security Agent shall endeavor to give prompt notice of any
amendment, waiver or consent of a Notes Document to which it is party to the ABL Facility
Administrative Agent after the effective date of such amendment, waiver or consent; provided, that
the failure of any Notes Security Agent to give any such notice shall not affect the priority of any
Notes Security Agent’s Liens as provided herein or the validity or effectiveness of any such notice
as against the Grantors or any of their Subsidiaries.
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(d) Rights as Unsecured Creditors. Except as otherwise set forth in this Agreement,
the ABL Facility Administrative Agent and the ABL Facility Secured Parties may exercise rights and
remedies as unsecured creditors against any Borrower or any other Grantor in accordance with the terms of
the ABL Facility Documents to which it is a party and applicable law. Except as otherwise set forth in this
Agreement, nothing in this Agreement shall prohibit the receipt by the ABL Facility Administrative Agent
or any ABL Facility Secured Party of the required payments of interest, principal and other amounts in
respect of the ABL Facility Obligations so long as such receipt is not the direct or indirect result of the
exercise by the ABL Facility Administrative Agent or any ABL Facility Secured Party of rights or remedies
as a secured creditor (including set off) in respect of the Notes Priority Lien Collateral in contravention of
this Agreement or enforcement in contravention of this Agreement of any Lien held by any of them. In the
event the ABL Facility Administrative Agent or any other ABL Facility Secured Party becomes a judgment
lien creditor in respect of any Notes Priority Lien Collateral as a result of its enforcement of its rights as an
unsecured creditor, such judgment lien shall be subordinated to the Liens securing Notes Obligations on
the same basis as the other Liens on the Notes Priority Lien Collateral securing the ABL Facility Obligations
are so subordinated to such Notes Obligations under this Agreement. Nothing in this Agreement impairs
or otherwise adversely affects any rights or remedies the Notes Security Agents or the other Notes Secured
Parties may have with respect to the Notes Priority Lien Collateral.

(e) Bailee for Perfection.

(i The Controlling Security Agent agrees to hold or control that part of the Notes
Priority Lien Collateral that is in its possession or control (or in the possession or control of its
agents or bailees) to the extent that possession or control thereof is taken to perfect a Lien thereon
under the UCC or other applicable law (such Notes Priority Lien Collateral being the “Pledged
Notes Priority Lien Collateral”) as collateral agent for the Notes Secured Parties and as bailee for
and, with respect to any Notes Priority Lien Collateral that cannot be perfected in such manner, as
agent for, the ABL Facility Administrative Agent (on behalf of the ABL Facility Secured Parties)
and any assignee thereof solely for the purpose of perfecting the security interest granted under the
Notes Documents and the ABL Facility Documents, respectively, subject to the terms and

conditions of this Section 2.4(e).

(i) Subject to the terms of this Agreement, until the Discharge of Notes Obligations
has occurred, the Controlling Security Agent shall be entitled to deal with the Pledged Notes
Priority Lien Collateral in accordance with the terms of the Notes Documents as if the Liens of the
ABL Facility Administrative Agent under the ABL Facility Security Documents did not exist. The
rights of the ABL Facility Administrative Agent shall at all times be subject to the terms of this
Agreement and to each Notes Security Agent’s rights under the Notes Documents.

(iii)  The Controlling Security Agent shall have no obligation whatsoever to any Notes
Secured Party, the ABL Facility Administrative Agent or any ABL Facility Secured Party to ensure
that the Pledged Notes Priority Lien Collateral is genuine or owned by any of the Grantors or to
preserve rights or benefits of any Person except as expressly set forth in this Section 2.4(e). The
duties or responsibilities of the Controlling Security Agent under this Section 2.4(e) shall be limited
solely to holding the Pledged Notes Priority Lien Collateral as bailee or agent in accordance with

this Section 2.4(g).

(iv) The Controlling Security Agent acting pursuant to this Section 2.4(e) shall not
have by reason of the Notes Security Documents, the ABL Facility Documents, this Agreement or
any other document a fiduciary relationship in respect of any Notes Secured Party, the ABL Facility
Administrative Agent or any ABL Facility Secured Party, and each of the foregoing hereby waives
and releases the Controlling Security Agent from all claims and liabilities arising pursuant to the
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Controlling Security Agent’s role under this Section 2.4(e) as gratuitous bailee and agent with
respect to the Pledged Notes Priority Lien Collateral.

(V) Upon the Discharge of Notes Obligations, the Controlling Security Agent shall
deliver or cause to be delivered the remaining Pledged Notes Priority Lien Collateral (if any) in its
possession or in the possession of its agents or bailees, together with any necessary endorsements,
() first, to the ABL Facility Administrative Agent to the extent ABL Facility Obligations remain
outstanding and (1) second, to the applicable Grantor to the extent no Notes Obligations or ABL
Facility Obligations remain outstanding and will cooperate with the ABL Facility Administrative
Agent or such Grantor, as the case may be, in assigning (without recourse to or warranty by the
Controlling Security Agent or any Notes Secured Party or agent or bailee thereof) control over any
other Pledged Notes Priority Lien Collateral under its control. The Controlling Security Agent
further agrees to take all other action reasonably requested by such Person (at the sole cost and
expense of the Grantors) in connection with such Person obtaining a first priority interest in the
Pledged Notes Priority Lien Collateral or as a court of competent jurisdiction may otherwise direct.

(vi) Notwithstanding anything to the contrary herein, if, for any reason, any ABL
Facility Obligations remain outstanding upon the Discharge of Notes Obligations, all rights of the
Controlling Security Agent hereunder and under the Notes Security Documents or the ABL Facility
Security Documents (1) with respect to the delivery and control of any part of the Notes Priority
Lien Collateral, and (2) to direct, instruct, vote upon or otherwise influence the maintenance or
disposition of such Notes Priority Lien Collateral, shall immediately, and (to the extent permitted
by law) without further action on the part of either of the ABL Facility Administrative Agent or
any Notes Security Agent, pass to the ABL Facility Administrative Agent, who shall thereafter
hold such rights for the benefit of the ABL Facility Secured Parties. Each of the Controlling
Security Agent and the Grantors agrees that it will, if any ABL Facility Obligations remain
outstanding upon the Discharge of Notes Obligations, take any other action required by any law or
reasonably requested by the ABL Facility Administrative Agent (at the sole cost and expense of
the Grantors), in connection with the ABL Facility Administrative Agent’s establishment and
perfection of a First Priority security interest in the Notes Priority Lien Collateral.

(vii)  Notwithstanding anything to the contrary contained herein, if for any reason, prior
to the Discharge of ABL Facility Obligations, any Notes Security Agent acquires possession of any
Pledged ABL Facility Priority Lien Collateral, such Notes Security Agent shall hold same as bailee
and/or agent to the same extent as is provided in preceding clause (i) with respect to Pledged Notes
Priority Lien Collateral, provided that as soon as is practicable such Notes Security Agent shall
deliver or cause to be delivered such Pledged ABL Facility Priority Lien Collateral to the ABL
Facility Administrative Agent in a manner otherwise consistent with the requirements of preceding

clause (v).
()] When Discharge of Notes Obligations Deemed to Not Have Occurred.

Q) Notwithstanding anything to the contrary herein, if concurrently with (or
immediately after) the Discharge of First Lien Notes Obligations, any Borrower and/or any other
Grantor enters into any Permitted Refinancing of any First Lien Notes Obligations, then such
Discharge of First Lien Notes Obligations shall automatically be deemed not to have occurred for
all purposes of this Agreement, and the obligations under the Permitted Refinancing shall
automatically be treated as First Lien Notes Obligations for all purposes of this Agreement,
including for purposes of the Lien priorities and rights in respect of Collateral set forth herein, the
term “First Lien Notes Indenture” shall be deemed appropriately modified to refer to such Permitted
Refinancing and (x) the First Lien Notes Security Trustee under such First Lien Notes Documents
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shall be a First Lien Notes Security Trustee, for all purposes hereof and the new secured parties
under such First Lien Notes Documents shall automatically be treated as First Lien Notes Secured
Parties for all purposes of this Agreement. Upon receipt of a notice stating that any Borrower
and/or any other Grantor has entered into a new First Lien Notes Document in respect of a Permitted
Refinancing of First Lien Notes Obligations (which notice shall include the identity of the new
security agent with respect to such Refinancing Indebtedness, such agent, the “New First Lien
Notes Security Agent”), and delivery by the New First Lien Notes Security Agent of an
Intercreditor Agreement Joinder to each other Security Agent hereunder, the ABL Facility
Administrative Agent shall promptly (i) enter into such documents and agreements (including
amendments or supplements to this Agreement) as any Borrower or such New First Lien Notes
Security Agent shall reasonably request in order to provide to the New First Lien Notes Security
Agent the rights contemplated hereby, in each case consistent in all material respects with the terms
of this Agreement and (ii) deliver to the New First Lien Notes Security Agent (to the extent it is
then the Controlling Security Agent) any Notes Priority Lien Collateral held by the ABL Facility
Administrative Agent together with any necessary endorsements (or otherwise allow the New First
Lien Notes Security Agent (to the extent it is then the Controlling Security Agent) to obtain control
of such Notes Priority Lien Collateral). The New First Lien Notes Security Agent shall agree to be
bound by the terms of this Agreement. If the new First Lien Notes Obligations under the new First
Lien Notes Documents are secured by assets of the Grantors of the type constituting Notes Priority
Lien Collateral that do not also secure the ABL Facility Obligations, then the ABL Facility
Obligations shall be secured at such time by a Second Priority Lien on such assets to the same
extent provided in the ABL Facility Security Documents with respect to the other Notes Priority
Lien Collateral in accordance with Section 2.1(e) and Section 3.1(c). If the new First Lien Notes
Obligations under the new First Lien Notes Documents are secured by assets of the Grantors of the
type constituting ABL Facility Priority Lien Collateral that do not also secure the ABL Facility
Obligations, then the ABL Facility Obligations shall be secured at such time by a First Priority Lien
on such assets to the same extent provided in the ABL Facility Security Documents with respect to
the other ABL Facility Priority Lien Collateral in accordance with Section 2.1(e) and Section 3.1(c).

(i) Notwithstanding anything to the contrary herein, if concurrently with (or
immediately after) the Discharge of Second Lien Notes Obligations, any Borrower and/or any other
Grantor enters into any Permitted Refinancing of any Second Lien Notes Obligations, then such
Discharge of Second Lien Notes Obligations shall automatically be deemed not to have occurred
for all purposes of this Agreement, and the obligations under the Permitted Refinancing shall
automatically be treated as Second Lien Notes Obligations for all purposes of this Agreement,
including for purposes of the Lien priorities and rights in respect of Collateral set forth herein, the
term “Second Lien Notes Indenture” shall be deemed appropriately modified to refer to such
Permitted Refinancing and (x) the Second Lien Notes Security Trustee under such Second Lien
Notes Documents shall be a Second Lien Notes Security Trustee, for all purposes hereof and the
new secured parties under such Second Lien Notes Documents shall automatically be treated as
Second Lien Notes Secured Parties for all purposes of this Agreement. Upon receipt of a notice
stating that any Borrower and/or any other Grantor has entered into a new Second Lien Notes
Document in respect of a Permitted Refinancing of Second Lien Notes Obligations (which notice
shall include the identity of the new security agent with respect to such Refinancing Indebtedness,
such agent, the “New Second Lien Notes Security Agent”), and delivery by the New Second Lien
Notes Security Agent of an Intercreditor Agreement Joinder to each other Security Agent
hereunder, the ABL Facility Administrative Agent shall promptly (i) enter into such documents
and agreements (including amendments or supplements to this Agreement) as any Borrower or
such New Second Lien Notes Security Agent shall reasonably request in order to provide to the
New Second Lien Notes Security Agent the rights contemplated hereby, in each case consistent in
all material respects with the terms of this Agreement and (ii) deliver to the New Second Lien Notes
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Security Agent (to the extent it is then the Controlling Security Agent) any Pledged Notes Priority
Lien Collateral held by the ABL Facility Administrative Agent together with any necessary
endorsements (or otherwise allow the New Second Lien Notes Security Agent (to the extent it is
then the Controlling Security Agent) to obtain control of such Pledged Notes Priority Lien
Collateral). The New Second Lien Notes Security Agent shall agree to be bound by the terms of
this Agreement. If the new Second Lien Notes Obligations under the new Second Lien Notes
Documents are secured by assets of the Grantors of the type constituting Notes Priority Lien
Collateral that do not also secure the ABL Facility Obligations, then the ABL Facility Obligations
shall be secured at such time by a Second Priority Lien on such assets to the same extent provided
in the ABL Facility Security Documents with respect to the other Notes Priority Lien Collateral in
accordance with Section 2.1(e) and Section 3.1(c). If the new Second Lien Notes Obligations under
the new Second Lien Notes Documents are secured by assets of the Grantors of the type constituting
ABL Facility Priority Lien Collateral that do not also secure the ABL Facility Obligations, then the
ABL Facility Obligations shall be secured at such time by a First Priority Lien on such assets to the
same extent provided in the ABL Facility Security Documents with respect to the other ABL
Facility Priority Lien Collateral in accordance with Section 2.1(e) and Section 3.1(c).

2.5. Insolvency or Liguidation Proceedings.

@) Finance and Sale Issues. Until the Discharge of Notes Obligations has occurred,
if any Borrower or any other Grantor shall be subject to any Insolvency or Liquidation Proceeding and the
Controlling Security Agent shall desire to permit the use of cash collateral (as such term is defined in
Section 363(a) of the Bankruptcy Code) constituting Notes Priority Lien Collateral or to permit any
Borrower or any other Grantor to obtain financing, whether from the Notes Secured Parties or any other
entity under Section 364 of the Bankruptcy Code or any similar Debtor Relief Laws, that is secured by a
lien that is (i) senior or pari passu with the liens on the Notes Priority Lien Collateral securing the Notes
Obligations, and (ii) junior to the liens on the ABL Facility Priority Lien Collateral securing the ABL
Facility Obligations (each, a “Notes DIP Financing”), then the ABL Facility Administrative Agent, on
behalf of itself and the ABL Facility Secured Parties, agrees that it will not oppose or raise any objection
to or contest (or join with or support any third party opposing, objecting or contesting) such use of cash
collateral constituting Notes Priority Lien Collateral or to the fact that the providers of such Notes DIP
Financing may be granted Liens on the Collateral and will not request adequate protection or any other
relief in connection therewith (except, as expressly agreed by the Controlling Security Agent or to the extent
permitted by Section 2.5(c)) and, the ABL Facility Administrative Agent will subordinate its Liens in the
Notes Priority Lien Collateral to the Liens securing such Notes DIP Financing (and all interest and other
obligations relating thereto); provided that (i) the ABL Facility Administrative Agent and the other ABL
Facility Secured Parties retain a Lien on the Collateral to secure the ABL Facility Obligations and, with
respect to the ABL Facility Priority Lien Collateral only, with the same priority as existed prior to the
commencement of the Insolvency or Liquidation Proceeding, (ii) to the extent that any Notes Security
Agent is granted adequate protection in the form of a Lien on Collateral arising after the commencement of
the Insolvency or Liquidation Proceeding, the ABL Facility Administrative Agent is permitted to seek a
Lien (without objection from any Notes Security Agent or any Notes Secured Party) on such Collateral (so
long as, with respect to Notes Priority Lien Collateral, such Lien is junior to the Liens securing such Notes
DIP Financing and the Notes Obligations), and (iii) the foregoing provisions of this Section 2.5(a) shall not
prevent the ABL Facility Administrative Agent and the ABL Facility Secured Parties from objecting to any
provision in any Notes DIP Financing relating to any provision or content of a plan of reorganization or
other plan of similar effect under any Debtor Relief Laws. The ABL Facility Administrative Agent agrees
that it shall not, and nor shall any of the ABL Facility Secured Parties or their affiliates, directly or
indirectly, provide, offer to provide, or support any financing under Section 364 of the Bankruptcy Code or
any similar Debtor Relief Laws secured by a Lien on the Notes Priority Lien Collateral that is senior to or
pari passu with the Liens securing the Notes Obligations or Notes DIP Financing, in any such case, without
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the prior written consent of the Controlling Security Agent. The ABL Facility Administrative Agent, on
behalf of the ABL Facility Secured Parties, agrees that it will not raise any objection or oppose (and be
deemed to have consented to) a sale or other disposition of any Notes Priority Lien Collateral free and clear
of its Liens (subject to attachment of Proceeds with respect to the Second Priority Lien on the Notes Priority
Lien Collateral in favor of the ABL Facility Administrative Agent in the same order and manner as
otherwise set forth herein) or other claims under Section 363 of the Bankruptcy Code or any comparable
provision of any other Debtor Relief Law, except for any objection or opposition that could be asserted by
any ABL Facility Secured Party as an unsecured creditor in any such Insolvency or Liquidation Proceeding,
if the Notes Secured Parties have consented to such sale or disposition of such assets; provided that the
ABL Facility Administrative Agent and the other ABL Facility Secured Parties shall be entitled to seek and
exercise Credit Bid Rights in respect of any such sale or disposition.

(b) Relief from the Automatic Stay. Until the Discharge of Notes Obligations has
occurred, the ABL Facility Administrative Agent, on behalf of itself and the ABL Facility Secured Parties,
agrees that none of them shall seek (or support any other Person seeking) relief from the automatic stay or
any other stay in any Insolvency or Liquidation Proceeding in respect of the Notes Priority Lien Collateral
without the prior written consent of the Controlling Security Agent.

(©) Adequate Protection. The ABL Facility Administrative Agent, on behalf of itself
and the ABL Facility Secured Parties, agrees that none of them shall raise any objection to or contest (or
join with or support any third party opposing, objecting or contesting) (i) any request by any Notes Security
Agent or the Notes Secured Parties for adequate protection with respect to any Notes Priority Lien
Collateral, (ii) so long as the request of adequate protection is in the form of a replacement lien on the ABL
Facility Priority Lien Collateral that is junior to the liens on the ABL Facility Priority Lien Collateral
securing the ABL Facility Obligations, any request by any Notes Security Agent or the Notes Secured
Parties for adequate protection with respect to any ABL Facility Priority Lien Collateral or (iii) any
objection by any Notes Security Agent or the Notes Secured Parties to any motion, relief, action or
proceeding based on any Notes Security Agent or the Notes Secured Parties that it represents claiming a
lack of adequate protection with respect to the Notes Priority Lien Collateral. Notwithstanding the
foregoing provisions in this Section 2.5(c), in any Insolvency or Liquidation Proceeding, (A) if the Notes
Secured Parties (or any subset thereof) are granted adequate protection in the form of additional collateral
in the nature of assets constituting Notes Priority Lien Collateral in connection with any Notes DIP
Financing or use of cash collateral constituting Notes Priority Lien Collateral, then the ABL Facility
Administrative Agent, on behalf of itself or any of the ABL Facility Secured Parties, may seek or request
adequate protection in the form of a Lien on such additional collateral, which Lien will be subordinated to
the Liens securing the Notes Obligations and such Notes DIP Financing (and all obligations relating thereto)
on the same basis as the other Liens on Notes Priority Lien Collateral securing the ABL Facility Obligations
are so subordinated to the Notes Obligations under this Agreement, and (B) in the event the ABL Facility
Administrative Agent, on behalf of itself and the ABL Facility Secured Parties, seeks or requests adequate
protection in respect of Notes Priority Lien Collateral securing ABL Facility Obligations and such adequate
protection is granted in the form of additional collateral in the nature of assets constituting Notes Priority
Lien Collateral, then the ABL Facility Administrative Agent, on behalf of itself or any of the ABL Facility
Secured Parties, agrees that each Notes Security Agent shall also be granted a senior Lien on such additional
collateral as security for the Notes Obligations and for any such Notes DIP Financing and that any Lien on
such additional collateral securing the ABL Facility Obligations shall be subordinated to the Liens on such
collateral securing the Notes Obligations and any such Notes DIP Financing (and all obligations relating
thereto) and to any other Liens granted to the Notes Secured Parties as adequate protection on the same
basis as the other Liens on Notes Priority Lien Collateral securing the ABL Facility Obligations are so
subordinated to such Notes Obligations under this Agreement.

(d) No Waiver. Nothing contained herein shall prohibit or in any way limit any Notes
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Security Agent or any Notes Secured Party from objecting in any Insolvency or Liquidation Proceeding or
otherwise to any action taken by the ABL Facility Administrative Agent or any of the ABL Facility Secured
Parties in respect of the Notes Priority Lien Collateral, including the seeking by the ABL Facility
Administrative Agent or any ABL Facility Secured Party of adequate protection in respect thereof or the
asserting by the ABL Facility Administrative Agent or any ABL Facility Secured Party of any of its rights
and remedies under the ABL Facility Documents or otherwise in respect thereof.

(e) Reorganization Securities. If, in any Insolvency or Liquidation Proceeding, debt
obligations of the reorganized debtor secured by Liens upon any property of the reorganized debtor are
distributed, pursuant to a plan of reorganization or similar dispositive restructuring plan, both on account
of Notes Obligations and on account of ABL Facility Obligations, then, to the extent the debt obligations
distributed on account of the Notes Obligations and on account of the ABL Facility Obligations are secured
by Liens upon the same property, the provisions of this Agreement will survive the distribution of such debt
obligations pursuant to such plan and will apply with like effect to the Liens securing such debt obligations.

4] Post-Petition Interest.

Q) Neither the ABL Facility Administrative Agent nor any ABL Facility Secured
Party shall oppose or seek to challenge any claim by any Notes Security Agent or any Notes
Secured Party for allowance in any Insolvency or Liquidation Proceeding of Notes Obligations
consisting of post-petition interest, fees or expenses to the extent of the value of the Lien of the
relevant Notes Security Agent, on behalf of the Notes Secured Parties that it represents, on the
Notes Priority Lien Collateral (without regard to the existence of the Lien of the ABL Facility
Administrative Agent on behalf of the ABL Facility Secured Parties on the Notes Priority Lien
Collateral).

(i) No Notes Security Agent nor any other Notes Secured Party shall oppose or seek
to challenge any claim by the ABL Facility Administrative Agent or any ABL Facility Secured
Party for allowance in any Insolvency or Liquidation Proceeding of ABL Facility Obligations
consisting of post-petition interest, fees or expenses to the extent of the value of the Lien of the
ABL Facility Administrative Agent, on behalf of the ABL Facility Secured Parties, on the Notes
Priority Lien Collateral (after taking into account the Lien of the Notes Secured Parties on the Notes
Priority Lien Collateral).

(9) Waiver. The ABL Facility Administrative Agent, for itself and on behalf of the
ABL Facility Secured Parties, waives any claim it may hereafter have against any Notes Secured Party
arising out of the election of any Notes Secured Party of the application of Section 1111(b)(2) of the
Bankruptcy Code, and/or out of any cash collateral or financing arrangement or out of any grant of a security
interest in connection with the Notes Priority Lien Collateral in any Insolvency or Liquidation Proceeding.

2.6. Reliance; Waivers; Etc.

@ Reliance. Other than any reliance on the terms of this Agreement, the ABL Facility
Administrative Agent, on behalf of itself and the ABL Facility Secured Parties, acknowledges that it and
such ABL Facility Secured Parties have (and by their acceptance of the benefits hereof, each of the ABL
Facility Secured Parties acknowledge that they have), independently and without reliance on any Notes
Security Agent or any Notes Secured Party, and based on documents and information deemed by them
appropriate, made their own credit analysis and decision to enter into the ABL Facility Documents and be
bound by the terms of this Agreement and they will continue to make their own credit decision in taking or
not taking any action under the ABL Facility Credit Agreement or this Agreement.

(b) No Warranties or Liability. The ABL Facility Administrative Agent, on behalf of
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itself and the ABL Facility Secured Parties, acknowledges and agrees (and by their acceptance of the
benefits hereof, each of the ABL Facility Secured Parties acknowledge and agree) that the Notes Security
Agents and the Notes Secured Parties have made no express or implied representation or warranty,
including with respect to the execution, validity, legality, completeness, collectability or enforceability of
any of the Notes Documents, the ownership of any Collateral or the perfection or priority of any Liens
thereon. The Notes Secured Parties will be entitled to manage and supervise their respective loans,
securities and extensions of credit under their respective Notes Documents in accordance with law and as
they may otherwise, in their sole discretion, deem appropriate. The Notes Security Agents and the Notes
Secured Parties shall have no duty to the ABL Facility Administrative Agent or any of the ABL Facility
Secured Parties to act or refrain from acting in a manner which allows, or results in, the occurrence or
continuance of an event of default or default under any agreements with any Borrower or any other Grantor
(including the Notes Documents and the ABL Facility Documents), regardless of any knowledge thereof
which they may have or be charged with.

(c) No Waiver of Lien Priorities.

Q) No right of the Notes Secured Parties, the Notes Security Agents or any of them to
enforce any provision of this Agreement or any Notes Document shall at any time in any way be
prejudiced or impaired by any act or failure to act on the part of any Borrower or any other Grantor
or by any act or failure to act by any Notes Secured Party or any Notes Security Agent, or by any
noncompliance by any Person with the terms, provisions and covenants of this Agreement, any of
the Notes Documents or any of the ABL Facility Documents, regardless of any knowledge thereof
which any Notes Security Agent or the Notes Secured Parties, or any of them, may have or be
otherwise charged with.

(i) Without in any way limiting the generality of the foregoing paragraph (but subject
to the rights of any Borrower and the other Grantors under the Notes Documents and subject to the
provisions of Section 2.4(c)), the Notes Secured Parties, the Notes Security Agents and any of them
may, at any time and from time to time in accordance with the Notes Documents and/or applicable
law, without the consent of, or notice to, the ABL Facility Administrative Agent or any ABL
Facility Secured Party, without incurring any liabilities to the ABL Facility Administrative Agent
or any ABL Facility Secured Party and without impairing or releasing the Lien priorities and other
benefits provided in this Agreement (even if any right of subrogation or other right or remedy of
the ABL Facility Administrative Agent or any ABL Facility Secured Party is affected, impaired or
extinguished thereby) do any one or more of the following:

(1) make loans and advances to, or purchase securities issued by, any Grantor or issue,
guaranty or obtain letters of credit for account of any Grantor or otherwise extend credit to any
Grantor, in any amount and on any terms, whether pursuant to a commitment or as a
discretionary advance and whether or not any default or event of default or failure of condition
is then continuing;

(2) change the manner, place or terms of payment or change or extend the time of
payment of, or amend, renew, exchange, increase or alter, the terms of any of the Notes
Obligations or any Lien on any Notes Priority Lien Collateral or guaranty thereof or any
liability of any of any Borrower or any other Grantor, or any liability incurred directly or
indirectly in respect thereof (including any increase in or extension of the Notes Obligations,
without any restriction as to the amount, tenor or terms of any such increase or extension) or
otherwise amend, renew, exchange, extend, modify or supplement in any manner any Liens on
the Notes Priority Lien Collateral held by any Notes Security Agent or any of the Notes Secured
Parties, the Notes Obligations or any of the Notes Documents;
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(3) sell, exchange, realize upon, enforce or otherwise deal with in any manner (subject
to the terms hereof) and in any order any part of the Notes Priority Lien Collateral or any
liability of any Borrower or any other Grantor to the Notes Secured Parties or any Notes
Security Agent, or any liability incurred directly or indirectly in respect thereof;

(4) settle or compromise any Notes Obligation or any other liability of any Borrower
or any other Grantor or any security therefor or any liability incurred directly or indirectly in
respect thereof; and

(5) exercise or delay in or refrain from exercising any right or remedy against any
Borrower or any other Grantor or any other Person, elect any remedy and otherwise deal freely
with any Borrower, any other Grantor or any Notes Priority Lien Collateral and any security
and any guarantor or any liability of any Borrower or any other Grantor to the Notes Secured
Parties or any liability incurred directly or indirectly in respect thereof.

(iii)  The ABL Facility Administrative Agent, on behalf of itself and the ABL Facility
Secured Parties, also agrees that the Notes Secured Parties and the Notes Security Agents shall
have no liability to the ABL Facility Administrative Agent or any ABL Facility Secured Party, and
the ABL Facility Administrative Agent, on behalf of itself and the ABL Facility Secured Parties,
hereby waives any claim against any Notes Secured Party or any Notes Security Agent, arising out
of any and all actions which the Notes Secured Parties or any Notes Security Agent may take or
permit or omit to take with respect to:

(1) the Notes Documents (other than this Agreement);
(2) the collection of the Notes Obligations; or

(3) the foreclosure upon, or sale, liquidation or other disposition of, any Notes Priority
Lien Collateral.

Except as otherwise required by this Agreement, the ABL Facility Administrative Agent, on behalf
of itself and the ABL Facility Secured Parties, and each other ABL Facility Secured Party (by its
acceptance of the benefit of the ABL Facility Documents), agrees that the Notes Secured Parties
and the Notes Security Agents have no duty to the ABL Facility Administrative Agent or the ABL
Facility Secured Parties in respect of the maintenance or preservation of the Notes Priority Lien
Collateral, the Notes Obligations or otherwise.

(iv) The ABL Facility Administrative Agent, on behalf of itself and the ABL Facility
Secured Parties, and each other ABL Facility Secured Party (by its acceptance of the benefit of the
ABL Facility Documents), agrees not to assert and hereby waives, to the fullest extent permitted
by law, any right to demand, request, plead or otherwise assert or otherwise claim the benefit of,
any marshalling, appraisal, valuation or other similar right that may otherwise be available under
applicable law with respect to the Notes Priority Lien Collateral or any other similar rights a junior
secured creditor may have under applicable law.

(d) Obligations Unconditional. All rights, interests, agreements and obligations of the
Notes Security Agents and the Notes Secured Parties and the ABL Facility Administrative Agent and the
ABL Facility Secured Parties, respectively, hereunder shall remain in full force and effect irrespective of:

Q) any lack of validity or enforceability of any Notes Document or any ABL Facility
Document;
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(i) except as otherwise set forth in this Agreement, any change permitted hereunder
in the time, manner or place of payment of, or in any other terms of, all or any of the Notes
Obligations or ABL Facility Obligations, or any amendment or waiver or other modification
permitted hereunder, whether by course of conduct or otherwise, of the terms of any Notes
Document or any ABL Facility Document;

(iii)  except as otherwise set forth in this Agreement, any exchange of any security
interest in any Notes Priority Lien Collateral or any amendment, waiver or other modification
permitted hereunder, whether in writing or by course of conduct or otherwise, of all or any of the
Notes Obligations or ABL Facility Obligations;

(iv) the commencement of any Insolvency or Liquidation Proceeding in respect of any
Borrower or any other Grantor; or

(V) any other circumstances which otherwise might constitute a defense available to,
or a discharge of, any Borrower or any other Grantor in respect of the Notes Obligations, or of the
ABL Facility Administrative Agent or any ABL Facility Secured Party in respect of this
Agreement.

Section 3. ABL Facility Priority Lien Collateral.

3.1. Lien Priorities.

@ Relative Priorities. Notwithstanding (i) the time, manner, order or method of
grant, creation, attachment or perfection of any Liens securing the Notes Obligations granted on the ABL
Facility Priority Lien Collateral or of any Liens securing the ABL Facility Obligations granted on the ABL
Facility Priority Lien Collateral, (ii) the validity or enforceability of the security interests and Liens granted
in favor of any Security Agent or any Secured Party on the ABL Facility Priority Lien Collateral, (iii) the
date on which any ABL Facility Obligations or Notes Obligations are made, extended or issued, (iv) any
provision of the UCC or any other applicable law, including any rule for determining priority thereunder or
under any other law or rule governing the relative priorities of secured creditors, including with respect to
real property or fixtures, (v) any provision set forth in any ABL Facility Document or any Notes Document
(other than this Agreement), (vi) the possession or control by any Security Agent or any Secured Party or
any bailee of all or any part of any ABL Facility Priority Lien Collateral as of the date hereof or otherwise,
(vii) any failure by any ABL Facility Secured Party to perfect its security interests in the ABL Facility
Priority Lien Collateral or (viii) any other circumstance whatsoever, each Notes Security Agent, on behalf
of itself and the Notes Secured Parties that it represents, hereby agrees that:

(1) any Lien on the ABL Facility Priority Lien Collateral securing any ABL Facility
Obligations now or hereafter held by or on behalf of the ABL Facility Administrative Agent or any
ABL Facility Secured Party or any agent or trustee therefor, regardless of how acquired, whether
by grant, possession, statute, operation of law, subrogation or otherwise, shall be senior in all
respects and prior to any Lien on the ABL Facility Priority Lien Collateral securing any of the
Notes Obligations; and

(i) any Lien on the ABL Facility Priority Lien Collateral now or hereafter held by or
on behalf of any Notes Security Agent or any Notes Secured Party or any agent or trustee therefor
regardless of how acquired, whether by grant, possession, statute, operation of law or court order,
subrogation or otherwise, shall be junior and subordinate in all respects to all Liens on the ABL
Facility Priority Lien Collateral securing any ABL Facility Obligations.

All Liens on the ABL Facility Priority Lien Collateral securing any ABL Facility Obligations shall be and
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remain senior in all respects and prior to all Liens on the ABL Facility Priority Lien Collateral securing any
Notes Obligations for all purposes, whether or not such Liens securing any ABL Facility Obligations are
subordinated to any Lien securing any other obligation of any Borrower, any other Grantor or any other
Person (but only to the extent that such subordination is not prohibited pursuant to Section 3.5). The parties
hereto acknowledge and agree that it is their intent that the Notes Obligations (and the security therefor)
constitute a separate and distinct class (and separate and distinct claims) from the ABL Facility Obligations
(and the security therefor). This Section 3.1(a) is intended to govern the relationship between the classes
of claims held by the ABL Facility Secured Parties, on the one hand, and a collective class of claims
comprised of each series of claims of the Notes Secured Parties (as opposed to separate classes of each such
series of claims), on the other hand, and, for the avoidance of doubt, nothing set forth herein shall in any
way alter or modify the relationship of each series of such separate claims held by the holders of the Notes
Obligations, including as set forth in the First Lien/Second Lien Intercreditor Agreement if in effect, or
otherwise cause such different claims to be combined into one or more classes or otherwise classified in a
manner that violates the First Lien/Second Lien Intercreditor Agreement if in effect.

(b) Prohibition on Contesting Liens. Each Notes Security Agent, for itself and on
behalf of each Notes Secured Party that it represents, and the ABL Facility Administrative Agent, for itself
and on behalf of each ABL Facility Secured Party, agrees that it shall not (and hereby waives any right to)
contest or support any other Person in contesting, in any proceeding (including any Insolvency or
Liquidation Proceeding), (i) the priority, validity, extent, perfection or enforceability of a Lien held by or
on behalf of any of the ABL Facility Secured Parties in the ABL Facility Priority Lien Collateral or by or
on behalf of any of the Notes Secured Parties in the Notes Priority Lien Collateral, as the case may be,
(ii) the validity or enforceability of any Notes Security Document (or any Notes Obligations thereunder) or
any ABL Facility Security Document (or any ABL Facility Obligations thereunder) or (iii) the relative
rights and duties of the holders of the ABL Facility Obligations and the Notes Obligations granted and/or
established in this Agreement; provided that nothing in this Agreement shall be construed to prevent or
impair the rights of any of the Security Agents or any Secured Party to enforce this Agreement, including
the priority of the Liens on the ABL Facility Priority Lien Collateral securing the ABL Facility Obligations
and the Notes Obligations as provided in Sections 3.1(a) and 3.2(a).

(c) No New Liens. So long as the Discharge of ABL Facility Obligations has not
occurred, except as contemplated by Section 3.5(c) or in the final sentence of the definition of “Collateral”,
the parties hereto agree that no Borrower nor any other Grantor shall grant or permit any additional Liens
on any asset or property of any Grantor to secure any Notes Obligation unless it has granted or
contemporaneously grants (or, solely with respect to any real property, offers to grant) (i) a First Priority
Lien on such asset or property to secure the ABL Facility Obligations if such asset or property constitutes
ABL Facility Priority Lien Collateral or (ii) a Second Priority Lien on such asset or property to secure the
ABL Facility Obligations if such asset or property constitutes Notes Priority Lien Collateral. To the extent
that the provisions of clause (i) in the immediately preceding sentence are not complied with for any reason,
without limiting any other rights and remedies available to the ABL Facility Administrative Agent and/or
the ABL Facility Secured Parties, each Notes Security Agent, on behalf of Notes Secured Parties that it
represents, agrees that any amounts received by or distributed to any of them pursuant to or as a result of
Liens on the ABL Facility Priority Lien Collateral granted in contravention of such clause (i) of this
Section 3.1(c) shall be subject to Section 3.3.

(d) Effectiveness of Lien Priorities. Each of the parties hereto acknowledges that the
Lien priorities provided for in this Agreement shall not be affected or impaired in any manner whatsoever,
including, without limitation, on account of: (i) the invalidity, irregularity or unenforceability of all or any
part of the ABL Facility Documents or the Notes Documents; (ii) any amendment, change or modification
of any ABL Facility Documents or Notes Documents not in contravention of the terms of this Agreement;
or (iii) any impairment, modification, change, exchange, release or subordination of or limitation on, any
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liability of, or stay of actions or lien enforcement proceedings against, any Borrower or any of its
Subsidiaries party to any of the ABL Facility Documents or Notes Documents, its property, or its estate in
bankruptcy resulting from any bankruptcy, arrangement, readjustment, composition, liquidation,
rehabilitation, similar proceeding or otherwise involving or affecting any Secured Party.

3.2. Exercise of Remedies.

@ So long as the Discharge of ABL Facility Obligations has not occurred, whether
or not any Insolvency or Liquidation Proceeding has been commenced by or against any Borrower or any
other Grantor:

(M no Notes Security Agent nor any of the Notes Secured Parties (x) will exercise or
seek to exercise any rights or remedies (including, without limitation, setoff) with respect to any
ABL Facility Priority Lien Collateral (including, without limitation, the exercise of any right under
any lockbox agreement, account control agreement, landlord waiver or bailee’s letter or similar
agreement or arrangement in respect of ABL Facility Priority Lien Collateral to which any Notes
Security Agent or any Notes Secured Party is a party) or institute or commence, or join with any
Person (other than the ABL Facility Administrative Agent and the ABL Facility Secured Parties)
in commencing any action or proceeding with respect to such rights or remedies (including any
action of foreclosure), enforcement, collection or execution; provided, however, that the
Controlling Security Agent may exercise any or all such rights in accordance with the Notes
Documents after the passage of a period of 180 days from the date of delivery of a notice in writing
to the ABL Facility Administrative Agent of the Controlling Security Agent’s intention to exercise
its right to take such actions (the “Notes Standstill Period”); provided, further, however,
notwithstanding anything herein to the contrary, neither the Controlling Security Agent nor any
Notes Secured Party will exercise any rights or remedies with respect to any ABL Facility Priority
Lien Collateral if, notwithstanding the expiration of the Notes Standstill Period, the ABL Facility
Administrative Agent or ABL Facility Secured Parties shall have commenced and be diligently
pursuing in good faith the exercise of any of their rights or remedies with respect to a material
portion of the ABL Facility Priority Lien Collateral (prompt notice of such exercise to be given to
the Controlling Security Agent, it being understood and agreed that any failure to provide such
notice shall not impair any of the ABL Facility Administrative Agent’s or the ABL Facility Secured
Parties’ rights hereunder), (y) will contest, protest or object to any foreclosure proceeding or action
brought by the ABL Facility Administrative Agent or any ABL Facility Secured Party with respect
to, or any other exercise by the ABL Facility Administrative Agent or any ABL Facility Secured
Party of any rights and remedies relating to, the ABL Facility Priority Lien Collateral under the
ABL Facility Documents or otherwise, and (z) subject to its rights under clause (i)(x) above, will
object to the forbearance by the ABL Facility Administrative Agent or the ABL Facility Secured
Parties from bringing or pursuing any foreclosure proceeding or action or any other exercise of any
rights or remedies relating to the ABL Facility Priority Lien Collateral, in each case so long as the
respective interests of the Notes Secured Parties attach to the Proceeds thereof subject to the relative
priorities described in Section 3.1; provided, however, that nothing in this Section 3.2(a) shall be
construed to authorize any Notes Security Agent or any Notes Secured Party to sell any ABL
Facility Priority Lien Collateral free of the Lien of the ABL Facility Administrative Agent or any
ABL Facility Secured Party; and

(ii) subject to clause (i)(x) above, the ABL Facility Administrative Agent and the ABL
Facility Secured Parties shall have the exclusive right to enforce rights, exercise remedies
(including set off and the right to credit bid their debt) and make determinations regarding the
disposition of, or restrictions with respect to, the ABL Facility Priority Lien Collateral without any
consultation with or the consent of any Notes Security Agent or any Notes Secured Party; provided,
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that:

(1) in any Insolvency or Liquidation Proceeding commenced by or against any
Borrower or any other Grantor, any Notes Security Agent and any Notes Secured Party may file
a claim or statement of interest with respect to the ABL Facility Obligations;

(2) any Notes Security Agent and any Notes Secured Party may take any action (not
adverse to the priority status of the Liens on the ABL Facility Priority Lien Collateral securing
the ABL Facility Obligations, or the rights of any ABL Facility Administrative Agent or the
ABL Facility Secured Parties to exercise remedies in respect thereof) reasonably necessary in
order to preserve or protect its Lien on the ABL Facility Priority Lien Collateral;

(3) the Notes Secured Parties shall be entitled to file any necessary responsive or
defensive pleadings in opposition to any motion, claim, adversary proceeding or other pleading
made by any Person objecting to or otherwise seeking the disallowance of the claims of the
Notes Secured Parties, including without limitation any claims secured by the ABL Facility
Priority Lien Collateral, if any, in each case in accordance with the terms of this Agreement;

(4) the Notes Secured Parties shall be entitled to file any pleadings, objections,
motions or agreements which assert rights or interests available to unsecured creditors of the
Grantors arising under either the Debtor Relief Laws or applicable non-bankruptcy law, in each
case in accordance with the terms of this Agreement and to the extent not prohibited by any
other provision of this Agreement;

(5) the Notes Secured Parties shall be entitled to vote on any plan of reorganization
and file any proof of claim in an Insolvency or Liquidation Proceeding or otherwise and other
filings and make any arguments and motions that are, in each case, in accordance with the terms
of this Agreement, with respect to the ABL Facility Priority Lien Collateral; and

(6) the Controlling Security Agent or any Notes Secured Party may exercise any of its
rights or remedies with respect to the ABL Facility Priority Lien Collateral in accordance with
the Notes Documents after the termination of the Notes Standstill Period to the extent permitted

by clause (i)(x) above.

Subject to clause (i)(x) above, in exercising rights and remedies with respect to the ABL Facility Priority
Lien Collateral, the ABL Facility Administrative Agent and the ABL Facility Secured Parties may enforce
the provisions of the ABL Facility Documents and exercise remedies thereunder, all in such order and in
such manner as they may determine in the exercise of their sole discretion. Such exercise and enforcement
shall include the rights of an agent appointed by them to sell or otherwise dispose of ABL Facility Priority
Lien Collateral upon foreclosure, to incur expenses in connection with such sale or disposition, and to
exercise all the rights and remedies of a secured creditor under the UCC and of a secured creditor under
any other applicable law.

(b) Each Notes Security Agent, on behalf of itself and the Notes Secured Parties that
it represents, agrees that it will not take or receive any ABL Facility Priority Lien Collateral or any Proceeds
of ABL Facility Priority Lien Collateral in connection with the exercise of any right or remedy (including
setoff) with respect to any ABL Facility Priority Lien Collateral unless and until the Discharge of ABL
Facility Obligations has occurred, except as expressly provided in the first proviso in clause (i)(x) of Section
3.2(a) or in clause (6) of the proviso in clause (ii) of Section 3.2(a). Without limiting the generality of the
foregoing, unless and until the Discharge of ABL Facility Obligations has occurred, except as expressly
provided in the first proviso in clause (i)(x) of Section 3.2(a) or in the proviso in clause (ii) of Section 3.2(a),
the sole right of the Notes Security Agents and the Notes Secured Parties with respect to the ABL Facility
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Priority Lien Collateral is to hold a Lien on the ABL Facility Priority Lien Collateral pursuant to the Notes
Documents for the period and to the extent granted therein and to receive a share of the Proceeds thereof,
if any, after the Discharge of ABL Facility Obligations has occurred in accordance with the terms hereof,
the Notes Documents and applicable law.

(c) Subject to the first proviso in clause (i)(x) of Section 3.2(a) and subject to clause
(6) of the proviso in clause (ii) of Section 3.2(a):

(M each Notes Security Agent, for itself and on behalf of the Notes Secured Parties
that it represents, agrees that such Notes Security Agent and such Notes Secured Parties will not
take any action that would hinder, delay, limit or prohibit any exercise of remedies under the ABL
Facility Documents with respect to the ABL Facility Priority Lien Collateral, including any
collection, sale, lease, exchange, transfer or other disposition of the ABL Facility Priority Lien
Collateral, whether by foreclosure or otherwise, or that would limit, invalidate, avoid or set aside
any Lien or ABL Facility Security Document with respect to the ABL Facility Priority Lien
Collateral or subordinate the priority of the ABL Facility Obligations to the Notes Obligations with
respect to the ABL Facility Priority Lien Collateral or grant the Liens with respect to the ABL
Facility Priority Lien Collateral securing the Notes Obligations equal ranking to the Liens with
respect to the ABL Facility Priority Lien Collateral securing the ABL Facility Obligations, and

(i) each Notes Security Agent, for itself and on behalf of the Notes Secured Parties
that it represents, hereby waives any and all rights it or such Notes Secured Parties may have as a
junior lien creditor with respect to the ABL Facility Priority Lien Collateral or otherwise to object
to the manner in which the ABL Facility Administrative Agent or the ABL Facility Secured Parties
seek to enforce or collect the ABL Facility Obligations or the Liens granted in any of the ABL
Facility Priority Lien Collateral, in any such case except to the extent such enforcement or
collection is in violation of the terms of this Agreement, regardless of whether any action or failure
to act by or on behalf of the ABL Facility Administrative Agent or ABL Facility Secured Parties is
adverse to the interest of the Notes Secured Parties.

(d) Each Notes Security Agent hereby acknowledges and agrees that no covenant,
agreement or restriction contained in any Notes Document (other than this Agreement) shall be deemed to
restrict in any way the rights and remedies of the ABL Facility Administrative Agent or the ABL Facility
Secured Parties with respect to the ABL Facility Priority Lien Collateral as set forth in this Agreement and
the ABL Facility Documents.

3.3. Payments Over. So long as the Discharge of ABL Facility Obligations has not occurred,
any ABL Facility Priority Lien Collateral, Cash Proceeds thereof or non-cash Proceeds constituting ABL
Facility Priority Lien Collateral (or any distribution in respect of the ABL Facility Priority Lien Collateral,
whether or not expressly characterized as such) received by any Notes Security Agent or any Notes Secured
Party in connection with the exercise of any right or remedy (including set off) relating to the ABL Facility
Priority Lien Collateral or otherwise that is inconsistent with this Agreement shall be segregated and held
in trust and forthwith paid over to the ABL Facility Administrative Agent, for the benefit of the ABL
Facility Secured Parties, for application in accordance with Section 5.2 below, in the same form as received,
with any necessary endorsements or as a court of competent jurisdiction may otherwise direct. The ABL
Facility Administrative Agent is hereby authorized to make any such endorsements as agent for any such
Notes Security Agent or any such Notes Secured Parties. This authorization is coupled with an interest and
is irrevocable until the Discharge of ABL Facility Obligations.

3.4. Other Agreements.

(@) Releases.
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Q) If, in connection with:

(1) the exercise of any ABL Facility Administrative Agent’s remedies in respect of
the ABL Facility Priority Lien Collateral provided for in any ABL Facility Document,
including any sale, lease, exchange, transfer or other disposition of any such ABL Facility
Priority Lien Collateral;

(2) any sale, lease, exchange, transfer or other disposition of any ABL Facility Priority
Lien Collateral permitted under the terms of the ABL Facility Documents and the Notes
Documents (other than in connection with the Discharge of ABL Facility Obligations); or

(3) any sale, lease, exchange, transfer or other disposition of any ABL Facility Priority
Lien Collateral by any Grantor after an Event of Default (as defined in the ABL Facility
Documents) with the consent of ABL Facility Administrative Agent,

the ABL Facility Administrative Agent, for itself or on behalf of any of the ABL Facility Secured
Parties, releases any of its Liens on any part of the ABL Facility Priority Lien Collateral, then the
Liens, if any, of each Notes Security Agent, for itself or for the benefit of the Notes Secured Parties
that it represents, on such ABL Facility Priority Lien Collateral (but not the Proceeds thereof, which
shall be subject to the priorities set forth in this Agreement) shall be automatically, unconditionally
and simultaneously released and each Notes Security Agent, for itself or on behalf of any such
Notes Secured Parties that it represents, promptly shall execute and deliver to the ABL Facility
Administrative Agent or such Grantor such termination statements, releases and other documents
as the ABL Facility Administrative Agent or such Grantor may request to effectively confirm such
release.

(i) Until the Discharge of ABL Facility Obligations occurs, each Notes Security
Agent, for itself and on behalf of the Notes Secured Parties that it represents, hereby irrevocably
constitutes and appoints the ABL Facility Administrative Agent and any officer or agent of the
ABL Facility Administrative Agent, with full power of substitution, as its true and lawful attorney
in fact with full irrevocable power and authority in the place and stead of such Notes Security Agent
or such holder or in the ABL Facility Administrative Agent’s own name, from time to time in the
ABL Facility Administrative Agent’s discretion, for the purpose of carrying out the terms of this
Section 3.4(a) with respect to ABL Facility Priority Lien Collateral, to take any and all appropriate
action and to execute any and all documents and instruments which may be necessary to accomplish
the purposes of this Section 3.4(a) with respect to ABL Facility Priority Lien Collateral, including
any endorsements or other instruments of transfer or release.

(iii) Until the Discharge of ABL Facility Obligations occurs, to the extent that the ABL
Facility Secured Parties (a) have released any Lien on ABL Facility Priority Lien Collateral and
any such Lien is later reinstated or (b) obtain any new First Priority Liens on assets constituting
ABL Facility Priority Lien Collateral from Grantors, then the Notes Secured Parties shall be granted
a Second Priority Lien on any such ABL Facility Priority Lien Collateral in accordance with
Sections 2.1(c) and 2.1(e).

(iv) If, prior to the Discharge of ABL Facility Obligations, a subordination of the ABL
Facility Administrative Agent’s Lien on any ABL Facility Priority Lien Collateral is permitted
under the Financing Agreements to another Lien permitted under the Financing Agreements (an
“ABL Facility Collateral Priority Lien”), then the ABL Facility Administrative Agent is authorized
to execute and deliver a subordination agreement with respect thereto in form and substance
reasonably satisfactory to it, and each Notes Security Agent, for itself and on behalf of the Notes
Secured Parties that it represents, shall promptly execute and deliver to the ABL Facility
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Administrative Agent an identical subordination agreement subordinating the Liens of each Notes
Security Agent for the benefit of (and behalf of) the Notes Secured Parties that it represents to such
ABL Facility Collateral Priority Lien.

(b) Insurance. Unless and until the Discharge of ABL Facility Obligations has
occurred, the ABL Facility Administrative Agent and the ABL Facility Secured Parties shall have the sole
and exclusive right, subject to the rights of the Grantors under the ABL Facility Documents, to adjust
settlement for any Insurance policy covering the ABL Facility Priority Lien Collateral in the event of any
loss thereunder and to approve any award granted in any condemnation or similar proceeding (or any deed
in lieu of condemnation) in respect of the ABL Facility Priority Lien Collateral; provided that, if any
Insurance claim includes both ABL Facility Priority Lien Collateral and Notes Priority Lien Collateral, the
insurer will not settle such claim separately with respect to ABL Facility Priority Lien Collateral and Notes
Priority Lien Collateral, and if the ABL Facility Administrative Agent and the Controlling Security Agent
are unable after negotiating in good faith to agree on the settlement for such claim, the ABL Facility
Administrative Agent and the Controlling Security Agent may apply to a court of competent jurisdiction to
make a determination as to the settlement of such claim, and the court’s determination shall be binding
upon the parties. If any Notes Security Agent or any Notes Secured Party shall, at any time, receive any
Proceeds of any such Insurance policy or any such award or payment in contravention of this Section 3.4(b),
it shall pay such Proceeds over to the ABL Facility Administrative Agent in accordance with the terms of

Section 5.1(c).

(©) Amendments to, and Refinancing of, Notes Documents.

(i Subject to the ABL Facility Credit Agreement (as in effect on the Effective Date),
the Notes Documents may be amended, restated, amended and restated, replaced, supplemented or
otherwise modified in accordance with their terms and the Notes Documents may be Refinanced,
in each case, without notice to, or the consent of, the ABL Facility Administrative Agent or the
other ABL Facility Secured Parties (but subject to the requirements of the immediately following
sentence and of Section 2.4(f) above), all without affecting the lien subordination or other
provisions of this Agreement. Each of the First Lien Notes Documents and the Second Lien Notes
Documents may be Refinanced to the extent the terms and conditions of such Refinancing
Indebtedness meet the requirements of each Financing Agreement (as in effect on the Effective
Date) and the holders of such Refinancing Indebtedness bind themselves in a writing addressed to
the ABL Facility Administrative Agent and the ABL Facility Secured Parties to the terms of this
Agreement; provided that, if such Refinancing Indebtedness is secured by a Lien on any Collateral,
the holders of such Refinancing Indebtedness shall be deemed bound by the terms hereof regardless
of whether or not any such writing is provided.

(i) The Grantors agree that each Notes Security Document shall include the following
language (with any necessary modifications to give effect to applicable definitions) (or language to
similar effect approved by the ABL Facility Administrative Agent):

“Notwithstanding anything herein to the contrary, the priority of the liens and security
interests granted to the [First Lien Notes Security Trustee] [Second Lien Notes Security
Trustee] pursuant to this Agreement in any ABL Facility Priority Lien Collateral (as
defined in the Intercreditor Agreement described below) and the exercise of any right or
remedy by the [First Lien Notes Security Trustee] [Second Lien Notes Security Trustee]
or any other Notes Security Agent (as defined in the Intercreditor Agreement) with respect
to any ABL Facility Priority Lien Collateral hereunder are subject to the provisions of the
Intercreditor Agreement, dated as of May 7, 2021 (as amended, restated, supplemented or
otherwise modified from time to time, the “Intercreditor Agreement”), among Anagram
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Holdings, LLC, a Delaware limited liability company, Anagram International, Inc., a
Minnesota corporation, the other Grantors from time to time party thereto, Wells Fargo
Bank, National Association, as ABL Facility Administrative Agent, Ankura Trust
Company, LLC, as First Lien Notes Security Trustee, Ankura Trust Company, LLC, as
Second Lien Notes Security Trustee, and certain other Persons party or that may become
party thereto from time to time. In the event of any conflict between the terms of the
Intercreditor Agreement and this Agreement, the terms of the Intercreditor Agreement with
respect to the priority of any security interests or the exercise of any rights or remedies
shall govern and control.”

(iii) [Reserved]

(iv) The ABL Facility Administrative Agent shall endeavor to give prompt notice of
any amendment, waiver or consent of an ABL Facility Document to each Notes Security Agent
after the effective date of such amendment, waiver or consent; provided, that the failure of the ABL
Facility Administrative Agent to give any such notice shall not affect the priority of the ABL
Facility Administrative Agent’s Liens as provided herein or the validity or effectiveness of any
such notice as against the Grantors or any of their Subsidiaries.

(d) Rights as Unsecured Creditors. Except as otherwise set forth in this Agreement,
each Notes Security Agent and the Notes Secured Parties may exercise rights and remedies as unsecured
creditors against any Borrower or any other Grantor in accordance with the terms of the Notes Documents
to which it is a party and applicable law. Except as otherwise set forth in this Agreement, nothing in this
Agreement shall prohibit the receipt by any Notes Security Agent or any Notes Secured Party of the required
payments of interest, principal and other amounts in respect of the Notes Obligations so long as such receipt
is not the direct or indirect result of the exercise by any Notes Security Agent or any Notes Secured Party
of rights or remedies as a secured creditor (including set off) in respect of the ABL Facility Priority Lien
Collateral in contravention of this Agreement or enforcement in contravention of this Agreement of any
Lien held by any of them. In the event any Notes Security Agent or any other Notes Secured Party becomes
a judgment lien creditor in respect of any ABL Facility Priority Lien Collateral as a result of its enforcement
of its rights as an unsecured creditor, such judgment lien shall be subordinated to the Liens securing ABL
Facility Obligations on the same basis as the other Liens on the ABL Facility Priority Lien Collateral
securing the Notes Obligations are so subordinated to such ABL Facility Obligations under this Agreement.
Nothing in this Agreement impairs or otherwise adversely affects any rights or remedies the ABL Facility
Administrative Agent or the other ABL Facility Secured Parties may have with respect to the ABL Facility
Priority Lien Collateral.

(e) Bailee for Perfection.

Q) The ABL Facility Administrative Agent agrees to hold or control that part of the
ABL Facility Priority Lien Collateral that is in its possession or control (or in the possession or
control of its agents or bailees) to the extent that possession or control thereof is taken to perfect a
Lien thereon under the UCC or other applicable law (such ABL Facility Priority Lien Collateral
being the “Pledged ABL Facility Priority Lien Collateral™) as collateral agent for the ABL Facility
Secured Parties and as bailee for and, with respect to any ABL Facility Priority Lien Collateral that
cannot be perfected in such manner, as agent for, each Notes Security Agent (on behalf of the Notes
Secured Parties that it represents) and any assignee thereof solely for the purpose of perfecting the
security interest granted under the ABL Facility Documents and the Notes Documents,
respectively, subject to the terms and conditions of this Section 3.4(e).

(i) Subject to the terms of this Agreement, until the Discharge of ABL Facility
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Obligations has occurred, the ABL Facility Administrative Agent shall be entitled to deal with the
Pledged ABL Facility Priority Lien Collateral in accordance with the terms of the ABL Facility
Documents as if the Liens of the Notes Security Agents under the Notes Security Documents did
not exist. The rights of the Notes Security Agents shall at all times be subject to the terms of this
Agreement and to the ABL Facility Administrative Agent’s rights under the ABL Facility
Documents.

(ili)  The ABL Facility Administrative Agent shall have no obligation whatsoever to
any ABL Facility Secured Party, any Notes Security Agent or any Notes Secured Party to ensure
that the Pledged ABL Facility Priority Lien Collateral is genuine or owned by any of the Grantors
or to preserve rights or benefits of any Person except as expressly set forth in this Section 3.4(e).
The duties or responsibilities of the ABL Facility Administrative Agent under this Section 3.4(e)
shall be limited solely to holding the Pledged ABL Facility Priority Lien Collateral as bailee or
agent in accordance with this Section 3.4(e).

(iv)  The ABL Facility Administrative Agent acting pursuant to this Section 3.4(e) shall
not have by reason of the ABL Facility Security Documents, the Notes Security Documents, this
Agreement or any other document a fiduciary relationship in respect of any ABL Facility Secured
Party, any Notes Security Agent or any Notes Secured Party, and each of the foregoing hereby
waives and releases the ABL Facility Administrative Agent from all claims and liabilities arising
pursuant to the ABL Facility Administrative Agent’s role under this Section 3.4(e) as gratuitous
bailee and agent with respect to the Pledged ABL Facility Priority Lien Collateral.

(V) Upon the Discharge of ABL Facility Obligations, the ABL Facility Administrative
Agent shall deliver or cause to be delivered the remaining Pledged ABL Facility Priority Lien
Collateral (if any) in its possession or in the possession of its agents or bailees, together with any
necessary endorsements, (1) first, to the Controlling Security Agent to the extent Notes Obligations
remain outstanding and (Il) second, to the applicable Grantor to the extent no ABL Facility
Obligations or Notes Obligations remain outstanding and will cooperate with the Controlling
Security Agent or such Grantor, as the case may be, in assigning (without recourse to or warranty
by the ABL Facility Administrative Agent or any ABL Facility Secured Party or agent or bailee
thereof) control over any other Pledged ABL Facility Priority Lien Collateral under its control. The
ABL Facility Administrative Agent further agrees to take all other action reasonably requested by
such Person (at the sole cost and expense of the Grantors or such Person) in connection with such
Person obtaining a first priority interest in the Pledged ABL Facility Priority Lien Collateral or as
a court of competent jurisdiction may otherwise direct.

(vi)  Notwithstanding anything to the contrary herein, if, for any reason, any Notes
Obligations remain outstanding upon the Discharge of ABL Facility Obligations, all rights of the
ABL Facility Administrative Agent hereunder and under the Notes Security Documents or the ABL
Facility Security Documents (1) with respect to the delivery and control of any part of the ABL
Facility Priority Lien Collateral, and (2) to direct, instruct, vote upon or otherwise influence the
maintenance or disposition of such ABL Facility Priority Lien Collateral, shall immediately, and
(to the extent permitted by law) without further action on the part of either of any Notes Security
Agent or the ABL Facility Administrative Agent, pass to the Controlling Security Agent, who shall
thereafter hold such rights for the benefit of the Notes Secured Parties. Each of the ABL Facility
Administrative Agent and the Grantors agrees that it will, if any Notes Obligations remain
outstanding upon the Discharge of ABL Facility Obligations, take any other action required by any
law or reasonably requested by the Controlling Security Agent (at the sole cost and expense of the
Grantors), in connection with the Controlling Security Agent’s establishment and perfection of a
First Priority security interest in the ABL Facility Priority Lien Collateral.
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(vii)  Notwithstanding anything to the contrary contained herein, if for any reason, prior
to the Discharge of Notes Obligations, the ABL Facility Administrative Agent acquires possession
of any Pledged Notes Priority Lien Collateral, the ABL Facility Administrative Agent shall hold
same as bailee and/or agent to the same extent as is provided in preceding clause (i) with respect to
Pledged ABL Facility Priority Lien Collateral, provided that as soon as is practicable the ABL
Facility Administrative Agent shall deliver or cause to be delivered such Pledged Notes Priority
Lien Collateral to the Controlling Security Agent in a manner otherwise consistent with the
requirements of preceding clause (v).

()] When Discharge of ABL Facility Obligations Deemed to Not Have Occurred.
Notwithstanding anything to the contrary herein, if concurrently with (or immediately after) the Discharge
of ABL Facility Obligations, any Borrower and/or any other Grantor enters into any Permitted Refinancing
of any ABL Facility Obligations, then such Discharge of ABL Facility Obligations shall automatically be
deemed not to have occurred for all purposes of this Agreement, and the obligations under the Permitted
Refinancing shall automatically be treated as ABL Facility Obligations (together with the ABL Facility
Bank Product Agreements and ABL Facility Secured Hedging Agreements on the basis provided in the
definition of “ABL Facility Documents” contained herein) for all purposes of this Agreement, including
for purposes of the Lien priorities and rights in respect of Collateral set forth herein, the term “ABL Facility
Credit Agreement” shall be deemed appropriately modified to refer to such Permitted Refinancing and the
ABL Facility Administrative Agent under such ABL Facility Documents shall be an ABL Facility
Administrative Agent for all purposes hereof and the new secured parties under such ABL Facility
Documents (together with the ABL Facility Bank Product Creditors and ABL Facility Secured Hedging
Creditors as provided herein) shall automatically be treated as ABL Facility Secured Parties for all purposes
of this Agreement. Upon receipt of a notice stating that any Borrower and/or any other Grantor has entered
into a new ABL Facility Document in respect of a Permitted Refinancing of ABL Facility Obligations
(which notice shall include the identity of the new agent with respect to such Refinancing Indebtedness,
such agent, the “New ABL Facility Administrative Agent”), and delivery by the New ABL Facility
Administrative Agent of an Intercreditor Agreement Joinder to each other Security Agent hereunder, each
Notes Security Agent shall promptly (i) enter into such documents and agreements (including amendments
or supplements to this Agreement) as any Grantor or such New ABL Facility Administrative Agent shall
reasonably request in order to provide to the New ABL Facility Administrative Agent the rights
contemplated hereby, in each case consistent in all material respects with the terms of this Agreement and
(ii) deliver to the New ABL Facility Administrative Agent any Pledged ABL Facility Priority Lien
Collateral held by such Notes Security Agent together with any necessary endorsements (or otherwise allow
the New ABL Facility Administrative Agent to obtain control of such Pledged ABL Facility Priority Lien
Collateral). The New ABL Facility Administrative Agent shall agree to be bound by the terms of this
Agreement. If the new ABL Facility Obligations under the new ABL Facility Documents are secured by
assets of the Grantors of the type constituting ABL Facility Priority Lien Collateral that do not also secure
the Notes Obligations, then the Notes Obligations shall be secured at such time by a Second Priority Lien
on such assets to the same extent provided in the Notes Security Documents with respect to the other ABL
Facility Priority Lien Collateral in accordance with Sections 2.1(c) and 2.1(e). If the new ABL Facility
Obligations under the new ABL Facility Documents are secured by assets of the Grantors of the type
constituting Notes Priority Lien Collateral that do not also secure the Notes Obligations, then the Notes
Obligations shall be secured at such time by a First Priority Lien on such assets to the same extent provided
in the Notes Security Documents with respect to the other Notes Priority Lien Collateral in accordance with
Sections 2.1(c) and 2.1(e).

(o) Option to Purchase ABL Facility Obligations.

M Without prejudice to the enforcement of remedies by the ABL Facility
Administrative Agent and the ABL Facility Secured Parties, any Person or Persons (in each case
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who must meet all eligibility standards contained in all relevant ABL Facility Documents) at any
time or from time to time designated by (i) the holders of more than 50% in aggregate outstanding
principal amount of the First Lien Notes Obligations under the First Lien Notes Indenture or (ii)
solely after the Discharge of First Lien Notes Obligations, holders of more than 50% in aggregate
outstanding principal amount of the Second Lien Notes Obligations under the Second Lien Notes
Indenture (an “Eligible Notes Purchaser) shall have the right to purchase by way of assignment
(and shall thereby also assume all commitments and duties of the ABL Facility Secured Parties
other than in respect of services giving rise to ABL Facility Bank Product Obligations), at any time
in accordance with clause (v) below of this Section 3.4(q), all, but not less than all, of the ABL
Facility Obligations (other than the ABL Facility Obligations of a Defaulting ABL Facility Secured
Party) (together with, if clause (vi) below of this Section 3.4(q) is applicable, all, but not less than
all, of the obligations under any ABL Facility DIP Financing), including all principal of and accrued
and unpaid interest and fees on and all prepayment or acceleration penalties and premiums in
respect of all ABL Facility Obligations (and, if clause (vi) below of this Section 3.4(q) is applicable,
all of the foregoing in respect of any ABL Facility DIP Financing) outstanding at the time of
purchase. Any purchase pursuant to this Section 3.4(g)(i) shall be made as follows:

(1) for (x) a purchase price equal to the sum of (A) in the case of all loans, advances
or other similar extensions of credit that constitute ABL Facility Obligations (including
unreimbursed amounts drawn in respect of letters of credit, but excluding the undrawn amount
of then outstanding letters of credit and excluding ABL Facility Bank Product Obligations),
100% of the principal amount thereof and all accrued and unpaid interest thereon through the
date of purchase (without regard, however, to any acceleration or other prepayment penalties
or premiums other than customary breakage costs), (B) in the case of any ABL Facility Bank
Product Obligations, the aggregate amount then owing to each ABL Facility Bank Product
Creditor (which is an ABL Facility Secured Party) thereunder pursuant to the terms of the
respective ABL Facility Bank Product Agreement, including, without limitation, all amounts
owing to such ABL Facility Bank Product Creditor as a result of the termination (or early
termination) thereof (in each case, to the extent of its interest as an ABL Facility Secured Party),
(C) in the case of the undrawn amount of then outstanding letters of credit, cash collateral in
the amount of 105% of the aggregate undrawn amount of such letters of credit and (D) all
outstanding and unpaid fees, expenses, indemnities and other amounts (other than any
prepayment penalties or premiums or similar fees) through the date of purchase; and (y) an
obligation on the part of the respective Eligible Notes Purchasers (which shall be expressly
provided in the assignment documentation described below) to reimburse each issuing lender
(or any ABL Facility Secured Party required to pay the same) for all amounts thereafter drawn
with respect to any letters of credit constituting ABL Facility Obligations which remain
outstanding after the date of any purchase pursuant to this Section 3.4(qg), together with all
facing fees and other amounts which may at any future time be owing to the respective issuing
lender with respect to such letters of credit; it being understood and agreed that (1) if at any
time those amounts (if any) then on deposit with the ABL Facility Administrative Agent as
described in clause (C) above exceed 105% of the sum of the aggregate undrawn amount of all
then outstanding letters of credit, such excess shall be returned to the respective Eligible Notes
Purchaser or Eligible Notes Purchasers (as their interests appear), and (1) at such time as all
letters of credit have been cancelled, expired or been fully drawn, as the case may be, any
excess cash collateral deposited as described above in clause (C) (and not previously applied
or released as provided above) shall be returned to the respective Eligible Notes Purchaser or
Eligible Notes Purchasers (as their interests appear);

(2) with the purchase price described in preceding clause (i)(1)(x) payable in cash on
the date of purchase against transfer to the respective Eligible Notes Purchaser or Eligible Notes
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Purchasers without recourse and without any representations or warranties whatsoever, except
the representations and warranties (1) that the transferor owns free and clear of all Liens and
encumbrances, has the right to convey, whatever claims and interests it may have in respect of
the ABL Facility Obligations and the assignment is duly authorized and (2) as to the amount
of its portion of the ABL Facility Obligations being acquired; provided that the purchase price
in respect of any outstanding letter of credit that remains undrawn on the date of purchase shall
be payable in cash as and when such letter of credit is drawn upon (i) first, from the cash
collateral account described in clause (i)(1)(x)(C) above, until the amounts contained therein
have been exhausted, and (ii) thereafter, directly by the respective Eligible Notes Purchaser or
Eligible Notes Purchasers;

(3) with all amounts payable to the various ABL Facility Secured Parties in respect of
the assignments described above to be distributed to them by the ABL Facility Administrative
Agent in accordance with their respective holdings of the various ABL Facility Obligations;
and

(4) with such purchase to be made pursuant to assignment documentation in form and
substance reasonably satisfactory to the ABL Facility Administrative Agent (with the cost of
such documentation to be paid by the Grantors or, if the Grantors do not make such payment,
by the respective Eligible Notes Purchaser or Eligible Notes Purchasers, who shall have the
right to obtain reimbursement of same from the Grantors); it being understood and agreed that
the ABL Facility Administrative Agent and each other ABL Facility Secured Party shall retain
all rights to indemnification as provided in the relevant ABL Facility Documents for all periods
prior to any assignment by them pursuant to the provisions of this Section 3.4(q).

(i) The right to exercise the purchase option described in Section 3.4(qg)(i) above shall
be exercisable and legally enforceable upon at least five (5) Business Days’ prior written notice of
exercise (which notice, once given, (A) shall be irrevocable and fully binding on the respective
Eligible Notes Purchaser or Eligible Notes Purchasers and (B) shall specify a date of purchase not
less than five (5) Business Days, nor more than thirty (30) calendar days, after the date of the receipt
by the ABL Facility Administrative Agent of such notice) given to the ABL Facility Administrative
Agent by an Eligible Notes Purchaser.

(iii)  The obligations of the ABL Facility Secured Parties to sell their respective ABL
Facility Obligations under this Section 3.4(qg) are several and not joint and several. To the extent
any ABL Facility Secured Party breaches its obligation to sell its ABL Facility Obligations under
this Section 3.4(q) (a “Defaulting ABL Facility Secured Party”), nothing in this Section 3.4(qg) shall
be deemed to require the ABL Facility Administrative Agent or any other ABL Facility Secured
Party to purchase such Defaulting ABL Facility Secured Party’s ABL Facility Obligations for
resale to any Eligible Notes Purchaser and in all cases, the ABL Facility Administrative Agent and
each ABL Facility Secured Party complying with the terms of this Section 3.4(g) shall not be
deemed to be in default of this Agreement or otherwise be deemed liable for any action or inaction
of any Defaulting ABL Facility Secured Party; provided that nothing in this clause (iii) shall require
any Eligible Notes Purchaser to offer to purchase less than all of the ABL Facility Obligations.

(iv) Each Grantor irrevocably consents to any assignment effected to one or more
Eligible Notes Purchasers pursuant to this Section 3.4(g) (other than obtaining the consent of any
Grantor to an assignment to the extent required by such ABL Facility Documents) and hereby
agrees that no further consent to any such assignment pursuant to this Section 3.4(g) from such
Grantor shall be required.

(v) The right to purchase the ABL Facility Obligations as described in this Section
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3.4(g) may be exercised (by giving the irrevocable written notice described in clause (ii) of this
Section 3.4(qg)) at any time after the occurrence of the earlier of any of the following (so long as
any of the circumstances described in the following clauses continue to exist at the time of such
notice is delivered): (u) the date of the acceleration of the final maturity of the loans or other
obligations under the ABL Facility Credit Agreement, (v) the occurrence of the final maturity of
the loans or other obligations under the ABL Facility Credit Agreement, (w) the occurrence of an
Insolvency or Liquidation Proceeding with respect to any Borrower or any other Grantor, (x) the
date on which any other Event of Default under and as defined in the ABL Facility Credit
Agreement has occurred as the result of the failure of any Borrower or any other Grantor to pay
when due any ABL Facility Obligations and has not been cured within three (3) Business Days of
any such event, (y) the date on which any other Event of Default under and as defined in the ABL
Facility Credit Agreement has occurred and has not been cured within sixty (60) days of any such
event, and (z) the date on which the ABL Facility Administrative Agent exercises or seeks to
exercise any rights or remedies in connection with an Event of Default under and as defined in the
ABL Facility Credit Agreement to enforce, collect or realize on (or take similar actions with respect
to) any Collateral (excluding (A) the application of cash collateral in connection with drawings
under letters of credit or similar instruments constituting ABL Facility Obligations and (B) any
exercise of rights solely in connection with a Cash Dominion Event during a Cash Dominion Period
continuing for less than sixty (60) days, as each such term is defined in the ABL Facility Pledge
and Security Agreement, as in effect on the Effective Date) or institute or commence, or join with
any Person in commencing any action or proceeding with respect to such rights or remedies to
enforce, collect or realize on (or take similar actions, including any action of foreclosure, with
respect to) any Collateral in connection with an Event of Default under and as defined in the ABL
Facility Credit Agreement.

(vi) In the event that (x) any ABL Facility DIP Financing has been provided and (y)
one or more Eligible Notes Purchaser or Eligible Notes Purchasers exercise the option to purchase
the ABL Facility Obligations in accordance with this Section 3.4(qg), then substantially concurrently
with the exercise of such option, the Eligible Notes Purchaser or Eligible Notes Purchasers shall,
pursuant to the terms of this Section 3.4(q), as applicable, exercise the option to purchase at par all,
but not less than all, of the obligations with respect to such ABL Facility DIP Financing as if all
such obligations were deemed ABL Facility Obligations (it being understood that, in such event,
such purchase of the ABL Facility Obligations and such purchase of the obligations with respect to
such ABL Facility DIP Financing shall be consummated substantially concurrently with each
other).

3.5. Insolvency or Liquidation Proceedings.

@ Finance and Sale Issues. Until the Discharge of ABL Facility Obligations has
occurred, if any Borrower or any other Grantor shall be subject to any Insolvency or Liquidation Proceeding
and the ABL Facility Administrative Agent shall desire to permit the use of cash collateral (as such term is
defined in Section 363(a) of the Bankruptcy Code) constituting ABL Facility Priority Lien Collateral or to
permit any Borrower or any other Grantor to obtain financing, whether from the ABL Facility Secured
Parties or any other entity under Section 364 of the Bankruptcy Code or any similar Debtor Relief Laws,
that is secured by a lien that is (i) senior or pari passu with the liens on the ABL Facility Priority Lien
Collateral securing the ABL Facility Obligations, and (ii) junior to the liens on the Notes Priority Lien
Collateral securing the Notes Obligations (each, an “ABL Facility DIP Financing”), then each Notes
Security Agent, on behalf of itself and the Notes Secured Parties that it represents, agrees that it will not
oppose or raise any objection to or contest (or join with or support any third party opposing, objecting or
contesting) and will be deemed to have consented to such use of cash collateral constituting ABL Facility
Priority Lien Collateral or to the fact that the providers of such ABL Facility DIP Financing may be granted
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Liens on the Collateral and will not request adequate protection or any other relief in connection therewith
(except, as expressly agreed by the ABL Facility Administrative Agent or to the extent permitted by
Section 3.5(c)) and, each Notes Security Agent will subordinate its Liens in the ABL Facility Priority Lien
Collateral to the Liens securing such ABL Facility DIP Financing (and all interest and other obligations
relating thereto); provided that (i) each Notes Security Agent and the other Notes Secured Parties retain a
Lien on the Collateral to secure the Notes Obligations and, with respect to the Notes Priority Lien Collateral
only, with the same priority as existed prior to the commencement of the Insolvency or Liquidation
Proceeding, (ii) to the extent that the ABL Facility Administrative Agent is granted adequate protection in
the form of a Lien on Collateral arising after the commencement of the Insolvency or Liquidation
Proceeding, the Notes Security Agents are permitted to seek a Lien (without objection from ABL Facility
Administrative Agent or any ABL Facility Secured Party) on such Collateral (so long as, with respect to
ABL Facility Priority Lien Collateral, such Lien is junior to the Liens securing such ABL Facility DIP
Financing and the ABL Facility Obligations), (iii) such ABL Facility DIP Financing does not require any
asset sales or any structure of a plan of reorganization or milestones therefor (excluding any application of
any cross-default to the Notes DIP Financing resulting from an event of default with respect to any
requirements under the Notes DIP Financing regarding asset sales or structure of a plan of reorganization
or milestones therefor) and (iv) the foregoing provisions of this Section 3.5(a) shall not prevent the Notes
Security Agents and the Notes Secured Parties from objecting to any provision in any ABL Facility DIP
Financing relating to any provision or content of a plan of reorganization or other plan of similar effect
under any Debtor Relief Laws. Each Notes Security Agent, on behalf of the Notes Secured Parties that it
represents, agrees that it will not raise any objection or oppose (and be deemed to have consented to) a sale
or other disposition of any ABL Facility Priority Lien Collateral free and clear of its Liens (subject to
attachment of Proceeds with respect to the Second Priority Lien on the ABL Facility Priority Lien Collateral
in favor of the Notes Security Agents in the same order and manner as otherwise set forth herein) or other
claims under Section 363 of the Bankruptcy Code or any comparable provision of any other Debtor Relief
Law, except for any objection or opposition that could be asserted by any Notes Secured Party as an
unsecured creditor in any such Insolvency or Liquidation Proceeding, if the Notes Secured Parties have
consented to such sale or disposition of such assets; provided that the Notes Security Agents and the other
Notes Secured Parties shall be entitled to seek and exercise Credit Bid Rights in respect of any such sale or
disposition.

(b) Relief from the Automatic Stay. Until the Discharge of ABL Facility Obligations
has occurred, each Notes Security Agent, on behalf of itself and the Notes Secured Parties that it represents,
agrees that none of them shall seek (or support any other Person seeking) relief from the automatic stay or
any other stay in any Insolvency or Liquidation Proceeding in respect of the ABL Facility Priority Lien
Collateral without the prior written consent of the ABL Facility Administrative Agent.

(c) Adequate Protection. Each Notes Security Agent, on behalf of itself and the Notes
Secured Parties that it represents, agrees that none of them shall contest (or support any other Person
contesting) (i) any request by the ABL Facility Administrative Agent or the ABL Facility Secured Parties
for adequate protection with respect to any ABL Facility Priority Lien Collateral, (ii) so long as the request
of adequate protection is in the form of a replacement lien on the Notes Priority Lien Collateral that is junior
to the liens on the Notes Priority Lien Collateral securing the Notes Obligations, any request by the ABL
Facility Administrative Agent or the ABL Facility Secured Parties for adequate protection with respect to
any Notes Priority Lien Collateral or (iii) any objection by the ABL Facility Administrative Agent or the
ABL Facility Secured Parties to any motion, relief, action or proceeding based on the ABL Facility
Administrative Agent or the ABL Facility Secured Parties claiming a lack of adequate protection with
respect to the ABL Facility Priority Lien Collateral. Notwithstanding the foregoing provisions in this
Section 3.5(c), in any Insolvency or Liquidation Proceeding, (A) if the ABL Facility Secured Parties (or
any subset thereof) are granted adequate protection in the form of additional collateral in the nature of assets
constituting ABL Facility Priority Lien Collateral in connection with any ABL Facility DIP Financing or
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use of cash collateral constituting ABL Facility Priority Lien Collateral, then each Notes Security Agent,
on behalf of itself or any of the Notes Secured Parties that it represents, may seek or request adequate
protection in the form of a Lien on such additional collateral, which Lien will be subordinated to the Liens
securing the ABL Facility Obligations and such ABL Facility DIP Financing (and all obligations relating
thereto) on the same basis as the other Liens on ABL Facility Priority Lien Collateral securing the Notes
Obligations are so subordinated to the ABL Facility Obligations under this Agreement, and (B) in the event
any Notes Security Agent, on behalf of itself and the Notes Secured Parties that it represents, seeks or
requests adequate protection in respect of ABL Facility Priority Lien Collateral securing Notes Obligations
and such adequate protection is granted in the form of additional collateral in the nature of assets
constituting ABL Facility Priority Lien Collateral, then such Notes Security Agent, on behalf of itself or
such Notes Secured Parties, agrees that the ABL Facility Administrative Agent shall also be granted a senior
Lien on such additional collateral as security for the ABL Facility Obligations and for any such ABL
Facility DIP Financing and that any Lien on such additional collateral securing the Notes Obligations shall
be subordinated to the Liens on such collateral securing the ABL Facility Obligations and any such ABL
Facility DIP Financing (and all obligations relating thereto) and to any other Liens granted to the ABL
Facility Secured Parties as adequate protection on the same basis as the other Liens on ABL Facility Priority
Lien Collateral securing the Notes Obligations are so subordinated to such ABL Facility Obligations under
this Agreement.

(d) No Waiver. Nothing contained herein shall prohibit or in any way limit the ABL
Facility Administrative Agent or any ABL Facility Secured Party from objecting in any Insolvency or
Liquidation Proceeding or otherwise to any action taken by any Notes Security Agent or any of the Notes
Secured Parties in respect of the ABL Facility Priority Lien Collateral, including the seeking by any Notes
Security Agent or any Notes Secured Party of adequate protection in respect thereof or the asserting by any
Notes Security Agent or any Notes Secured Party of any of its rights and remedies under the Notes
Documents or otherwise in respect thereof.

(e) Reorganization Securities. If, in any Insolvency or Liquidation Proceeding, debt
obligations of the reorganized debtor secured by Liens upon any property of the reorganized debtor are
distributed, pursuant to a plan of reorganization or similar dispositive restructuring plan, both on account
of ABL Facility Obligations and on account of Notes Obligations, then, to the extent the debt obligations
distributed on account of the ABL Facility Obligations and on account of the Notes Obligations are secured
by Liens upon the same property, the provisions of this Agreement will survive the distribution of such debt
obligations pursuant to such plan and will apply with like effect to the Liens securing such debt obligations.

0] Post-Petition Interest.

Q) No Notes Security Agent nor any Notes Secured Party shall oppose or seek to
challenge any claim by the ABL Facility Administrative Agent or any ABL Facility Secured Party
for allowance in any Insolvency or Liquidation Proceeding of ABL Facility Obligations consisting
of post-petition interest, fees or expenses to the extent of the value of the Lien of the ABL Facility
Administrative Agent, on behalf of the ABL Facility Secured Parties, on the ABL Facility Priority
Lien Collateral, without regard to the existence of the Lien of the Notes Security Agents on behalf
of the Notes Secured Parties on the ABL Facility Priority Lien Collateral.

(i) Neither the ABL Facility Administrative Agent nor any other ABL Facility
Secured Party shall oppose or seek to challenge any claim by any Notes Security Agent or any
Notes Secured Party for allowance in any Insolvency or Liquidation Proceeding of Notes
Obligations consisting of post-petition interest, fees or expenses to the extent of the value of the
Lien of the relevant Notes Security Agent, on behalf of the Notes Secured Parties that it represents,
on the ABL Facility Priority Lien Collateral (after taking into account the Lien of the ABL Facility
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Secured Parties on the ABL Facility Priority Lien Collateral).

(9) Waiver. Each Notes Security Agent, for itself and on behalf of the Notes Secured
Parties that it represents, waives any claim it may hereafter have against any ABL Facility Secured Party
arising out of the election of any ABL Facility Secured Party of the application of Section 1111(b)(2) of
the Bankruptcy Code, and/or out of any cash collateral or financing arrangement or out of any grant of a
security interest in connection with the ABL Facility Priority Lien Collateral in any Insolvency or
Liquidation Proceeding.

3.6. Reliance; Waivers; Etc.

@ Reliance. Other than any reliance on the terms of this Agreement, each Notes
Security Agent, on behalf of itself and the Notes Secured Parties that it represents, acknowledges that it and
such Notes Secured Parties have (and by their acceptance of the benefits hereof, each of the Notes Secured
Parties acknowledge that they have), independently and without reliance on the ABL Facility
Administrative Agent or any ABL Facility Secured Party, and based on documents and information deemed
by them appropriate, made their own credit analysis and decision to enter into the applicable Notes
Documents and be bound by the terms of this Agreement and they will continue to make their own credit
decision in taking or not taking any action under the applicable Notes Financing Agreements or this
Agreement.

(b) No Warranties or Liability. Each Notes Security Agent, on behalf of itself and the
Notes Secured Parties that it represents, acknowledges and agrees (and by their acceptance of the benefits
hereof, each of the Notes Secured Parties acknowledge and agree) that the ABL Facility Administrative
Agent and the ABL Facility Secured Parties have made no express or implied representation or warranty,
including with respect to the execution, validity, legality, completeness, collectability or enforceability of
any of the ABL Facility Documents, the ownership of any Collateral or the perfection or priority of any
Liens thereon. The ABL Facility Secured Parties will be entitled to manage and supervise their respective
loans and extensions of credit under their respective ABL Facility Documents in accordance with law and
as they may otherwise, in their sole discretion, deem appropriate. The ABL Facility Administrative Agent
and the ABL Facility Secured Parties shall have no duty to any Notes Security Agent or any of the Notes
Secured Parties to act or refrain from acting in a manner which allows, or results in, the occurrence or
continuance of an event of default or default under any agreements with any Borrower or any other Grantor
(including the ABL Facility Documents and the Notes Documents), regardless of any knowledge thereof
which they may have or be charged with.

(© No Waiver of Lien Priorities.

Q) No right of the ABL Facility Secured Parties, the ABL Facility Administrative
Agent or any of them to enforce any provision of this Agreement or any ABL Facility Document
shall at any time in any way be prejudiced or impaired by any act or failure to act on the part of any
Borrower or any other Grantor or by any act or failure to act by any ABL Facility Secured Party or
the ABL Facility Administrative Agent, or by any noncompliance by any Person with the terms,
provisions and covenants of this Agreement, any of the ABL Facility Documents or any of the
Notes Documents, regardless of any knowledge thereof which the ABL Facility Administrative
Agent or the ABL Facility Secured Parties, or any of them, may have or be otherwise charged with.

(i) Without in any way limiting the generality of the foregoing paragraph (but subject
to the rights of any Borrower and the other Grantors under the ABL Facility Documents and subject
to the provisions of Section 3.4(c)), the ABL Facility Secured Parties, the ABL Facility
Administrative Agent and any of them may, at any time and from time to time in accordance with

52



Case 23-90901 Document 38-4 Filed in TXSB on 11/08/23 Page 55 of 73

the ABL Facility Documents and/or applicable law, without the consent of, or notice to, any Notes
Security Agent or any Notes Secured Party, without incurring any liabilities to any Notes Security
Agent or any Notes Secured Party and without impairing or releasing the Lien priorities and other
benefits provided in this Agreement (even if any right of subrogation or other right or remedy of
any Notes Security Agent or any Notes Secured Party is affected, impaired or extinguished thereby)
do any one or more of the following:

(1) make loans and advances to any Grantor or issue, guaranty or obtain letters of
credit for account of any Grantor or otherwise extend credit to any Grantor, in any amount and
on any terms, whether pursuant to a commitment or as a discretionary advance and whether or
not any default or event of default or failure of condition is then continuing;

(2) change the manner, place or terms of payment or change or extend the time of
payment of, or amend, renew, exchange, increase or alter, the terms of any of the ABL Facility
Obligations or any Lien on any ABL Facility Priority Lien Collateral or guaranty thereof or
any liability of any Borrower or any other Grantor, or any liability incurred directly or indirectly
in respect thereof (including any increase in or extension of the ABL Facility Obligations,
without any restriction as to the amount, tenor or terms of any such increase or extension) or
otherwise amend, renew, exchange, extend, modify or supplement in any manner any Liens on
the ABL Facility Priority Lien Collateral held by the ABL Facility Administrative Agent or
any of the ABL Facility Secured Parties, the ABL Facility Obligations or any of the ABL
Facility Documents;

(3) sell, exchange, realize upon, enforce or otherwise deal with in any manner (subject
to the terms hereof) and in any order any part of the ABL Facility Priority Lien Collateral or
any liability of any Borrower or any other Grantor to the ABL Facility Secured Parties or the
ABL Facility Administrative Agent, or any liability incurred directly or indirectly in respect
thereof;

(4) settle or compromise any ABL Facility Obligation or any other liability of any
Borrower or any other Grantor or any security therefor or any liability incurred directly or
indirectly in respect thereof; and

(5) exercise or delay in or refrain from exercising any right or remedy against any
Borrower or any other Grantor or any other Person, elect any remedy and otherwise deal freely
with any Borrower, any other Grantor or any ABL Facility Priority Lien Collateral and any
security and any guarantor or any liability of any Borrower or any other Grantor to the ABL
Facility Secured Parties or any liability incurred directly or indirectly in respect thereof.

(iii) Each Notes Security Agent, on behalf of itself and the Notes Secured Parties that
it represents, also agrees that the ABL Facility Secured Parties and the ABL Facility Administrative
Agent shall have no liability to any Notes Security Agent or any Notes Secured Party, and each
Notes Security Agent, on behalf of itself and the Notes Secured Parties that it represents, hereby
waives any claim against any ABL Facility Secured Party or the ABL Facility Administrative
Agent, arising out of any and all actions which the ABL Facility Secured Parties or the ABL Facility
Administrative Agent may take or permit or omit to take with respect to:

(1) the ABL Facility Documents (other than this Agreement);
(2) the collection of the ABL Facility Obligations; or

(3) the foreclosure upon, or sale, liquidation or other disposition of, any ABL Facility
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Priority Lien Collateral.

Except as otherwise required by this Agreement, each Notes Security Agent, on behalf of itself and the
Notes Secured Parties that it represents, and each other Notes Secured Party (by its acceptance of the benefit
of any of the Notes Documents), agrees that the ABL Facility Secured Parties and the ABL Facility
Administrative Agent have no duty to any Notes Security Agent or the Notes Secured Parties in respect of
the maintenance or preservation of the ABL Facility Priority Lien Collateral, the ABL Facility Obligations
or otherwise.

(iv) Each Notes Security Agent, on behalf of itself and the Notes Secured Parties that
it represents, and each other Notes Secured Party (by its acceptance of the benefit of any of the
Notes Documents), agrees not to assert and hereby waives, to the fullest extent permitted by law,
any right to demand, request, plead or otherwise assert or otherwise claim the benefit of, any
marshalling, appraisal, valuation or other similar right that may otherwise be available under
applicable law with respect to the ABL Facility Priority Lien Collateral or any other similar rights
a junior secured creditor may have under applicable law.

(d) Obligations Unconditional. All rights, interests, agreements and obligations of the
ABL Facility Administrative Agent and the ABL Facility Secured Parties and Notes Security Agents and
the Notes Secured Parties, respectively, hereunder shall remain in full force and effect irrespective of:

(1) any lack of validity or enforceability of any ABL Facility Document or any Notes
Document;

(i) except as otherwise set forth in this Agreement, any change permitted hereunder
in the time, manner or place of payment of, or in any other terms of, all or any of the ABL Facility
Obligations or Notes Obligations, or any amendment or waiver or other modification permitted
hereunder, whether by course of conduct or otherwise, of the terms of any ABL Facility Document
or any Notes Document;

(iii)  except as otherwise set forth in this Agreement, any exchange of any security
interest in any ABL Facility Priority Lien Collateral or any Notes Priority Lien Collateral or any
amendment, waiver or other modification permitted hereunder, whether in writing or by course of
conduct or otherwise, of all or any of the ABL Facility Obligations or Notes Obligations;

(iv) the commencement of any Insolvency or Liquidation Proceeding in respect of any
Borrower or any other Grantor; or

(V) any other circumstances which otherwise might constitute a defense available to,
or a discharge of, any Borrower or any other Grantor in respect of the ABL Facility Obligations or
Notes Obligations, or of the ABL Facility Administrative Agent, any ABL Facility Secured Party,
any Notes Security Agent or any Notes Secured Party in respect of this Agreement.

Section 4. Cooperation with Respect To ABL Facility Priority Lien Collateral.

4.1. Consent to License to Use Intellectual Property. Each Notes Security Agent (and any
purchaser, assignee or transferee of assets as provided in Section 4.3) (a) consents (without any
representation, warranty or obligation whatsoever) to the grant by any Grantor to the ABL Facility
Administrative Agent of a non-exclusive royalty-free license to use for a period not to exceed 180 days
(commencing with the initiation of any enforcement of Liens by either the Controlling Security Agent
(provided that the ABL Facility Administrative Agent has received notice thereof) or the ABL Facility
Administrative Agent) any Intellectual Property or other proprietary information of such Grantor that is
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subject to a Lien held by any Notes Security Agent (or any Intellectual Property or other proprietary
information acquired by such purchaser, assignee or transferee from any Grantor, as the case may be) and
(b) grants, in its capacity as a secured party (or as a purchaser, assignee or transferee, as the case may be),
to the ABL Facility Administrative Agent a non-exclusive royalty-free license to use for a period not to
exceed 180 days (commencing with (X) the initiation of any enforcement of Liens by either the Controlling
Security Agent or the ABL Facility Administrative Agent or (y) the purchase, assignment or transfer, as the
case may be (provided that in either such case the ABL Facility Administrative Agent has received notice
thereof)) any Intellectual Property or other proprietary information that is subject to a Lien held by any
Notes Security Agent (or subject to such purchase, assignment or transfer, as the case may be), in each case
in connection with the enforcement of any Lien held by the ABL Facility Administrative Agent upon any
Inventory or other ABL Facility Priority Lien Collateral of any Grantor and to the extent the use of such
Intellectual Property or other proprietary information is necessary or appropriate, in the good faith opinion
of the ABL Facility Administrative Agent, to process, ship, produce, store, complete, supply, lease, sell or
otherwise dispose of any such Inventory in any lawful manner. The 180 day license periods shall be tolled
during the pendency of any Insolvency or Liquidation Proceeding of any Grantor pursuant to which the
ABL Facility Administrative Agent is effectively stayed from enforcing its rights and remedies with respect
to the ABL Facility Priority Lien Collateral.

4.2.  Access to Information. If the Controlling Security Agent takes actual possession of any
records or other documentation of a Grantor (whether such documentation is in the form of a writing or is
stored in any data equipment or data record in the physical possession of the Controlling Security Agent)
the Controlling Security Agent shall promptly notify the ABL Facility Administrative Agent of such fact,
then upon the reasonable request of the ABL Facility Administrative Agent and reasonable advance notice,
the Controlling Security Agent will permit the ABL Facility Administrative Agent or its representative to
inspect and copy such documentation as promptly as practicable thereafter.

4.3.  Access to Property to Process and Sell Inventory. (a) (i) If the ABL Facility
Administrative Agent commences any action or proceeding with respect to any of its rights or remedies
(including, but not limited to, any action of foreclosure but excluding any exercise of rights solely in
connection with a Cash Dominion Event, as such term is defined in the ABL Facility Pledge and Security
Agreement, as in effect on the Effective Date), enforcement, collection or execution with respect to the
ABL Facility Priority Lien Collateral (“ABL Facility Priority Lien Collateral Enforcement Actions™) or if
the Controlling Security Agent commences any action or proceeding with respect to any of its rights or
remedies (including any action of foreclosure), enforcement, collection or execution with respect to the
Notes Priority Lien Collateral and the Controlling Security Agent (or a purchaser at a foreclosure sale
conducted in foreclosure of any Controlling Security Agent’s Liens) takes actual or constructive possession
or control of Notes Priority Lien Collateral of any Grantor (“Notes Priority Lien Collateral Enforcement
Actions”), then the Notes Secured Parties and each Notes Security Agent shall (subject to, in the case of
any Notes Priority Lien Collateral Enforcement Action, a prior written request by the ABL Facility
Administrative Agent to the Controlling Security Agent (the “Notes Priority Lien Collateral Enforcement
Action Notice”)) (x) use commercially reasonable efforts to cooperate with the ABL Facility Administrative
Agent (and with its officers, employees, representatives and agents) in its efforts to conduct ABL Facility
Priority Lien Collateral Enforcement Actions in the ABL Facility Priority Lien Collateral and to finish any
work-in-process and process, ship, produce, store, complete, supply, lease, sell or otherwise handle, deal
with, assemble or dispose of, in any lawful manner, the ABL Facility Priority Lien Collateral, (y) not hinder
or restrict in any respect the ABL Facility Administrative Agent from conducting ABL Facility Priority
Lien Collateral Enforcement Actions in the ABL Facility Priority Lien Collateral or from finishing any
work-in-process or processing, shipping, producing, storing, completing, supplying, leasing, selling or
otherwise handling, dealing with, assembling or disposing of, in any lawful manner, the ABL Facility
Priority Lien Collateral, and (z) permit the ABL Facility Administrative Agent, its employees, agents,
advisers and representatives, at the cost and expense of the ABL Facility Secured Parties (but with the
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Grantors’ reimbursement and indemnity obligation with respect thereto), to enter upon and use the Notes
Priority Lien Collateral (including, without limitation, equipment, processors, computers and other
machinery related to the storage or processing of records, documents or files and Intellectual Property), for
a period commencing on (1) the date of the initial ABL Facility Priority Lien Collateral Enforcement Action
or the date of delivery of the Notes Priority Lien Collateral Enforcement Action Notice, as the case may be,
and (I1) ending on the earlier of the date occurring 180 days thereafter and the date on which all ABL
Facility Priority Lien Collateral (other than ABL Facility Priority Lien Collateral abandoned by the ABL
Facility Administrative Agent in writing) has been removed from the Notes Priority Lien Collateral (such
period, the “ABL Facility Priority Lien Collateral Processing and Sale Period”), for purposes of:

(A)  assembling and storing the ABL Facility Priority Lien Collateral and completing
the processing of and turning into finished goods any ABL Facility Priority Lien Collateral
consisting of work-in-process;

(B) selling any or all of the ABL Facility Priority Lien Collateral located in or on such
Notes Priority Lien Collateral, whether in bulk, in lots or to customers in the ordinary course of
business or otherwise;

© removing and transporting any or all of the ABL Facility Priority Lien Collateral
located in or on such Notes Priority Lien Collateral;

(D)  otherwise processing, shipping, producing, storing, completing, supplying,
leasing, selling or otherwise handling, dealing with, assembling or disposing of, in any lawful
manner, the ABL Facility Priority Lien Collateral; and/or

(E) taking reasonable actions to protect, secure, and otherwise enforce the rights or
remedies of the ABL Facility Secured Parties and/or the ABL Facility Administrative Agent
(including with respect to any ABL Facility Priority Lien Collateral Enforcement Actions) in and
to the ABL Facility Priority Lien Collateral;

provided, however, that nothing contained in this Agreement shall restrict the rights of the Controlling
Security Agent from selling, assigning or otherwise transferring any Notes Priority Lien Collateral prior to
the expiration of such ABL Facility Priority Lien Collateral Processing and Sale Period if the purchaser,
assignee or transferee thereof agrees in writing (for the benefit of the ABL Facility Administrative Agent
and the ABL Facility Secured Parties) to be bound by the provisions of this Section 4. If any stay or other
order prohibiting the exercise of remedies with respect to the ABL Facility Priority Lien Collateral has been
entered by a court of competent jurisdiction, such ABL Facility Priority Lien Collateral Processing and Sale
Period shall be tolled during the pendency of any such stay or other order.

(i) During the period of actual occupation, use and/or control by the ABL Facility
Secured Parties and/or the ABL Facility Administrative Agent (or their respective employees,
agents, advisers and representatives) of any Notes Priority Lien Collateral, the ABL Facility
Secured Parties and the ABL Facility Administrative Agent shall be obligated to repair at their
expense any physical damage to such Notes Priority Lien Collateral resulting from such occupancy,
use or control, and to leave such Notes Priority Lien Collateral in substantially the same condition
as it was at the commencement of such occupancy, use or control, ordinary wear and tear excepted.
Notwithstanding the foregoing, in no event shall the ABL Facility Secured Parties or the ABL
Facility Administrative Agent have any liability to the Notes Secured Parties and/or to any Notes
Security Agent pursuant to this Section 4.3(a) as a result of any condition (including any
environmental condition, claim or liability) on or with respect to the Notes Priority Lien Collateral
existing prior to the date of the exercise by the ABL Facility Secured Parties (or the ABL Facility

56



Case 23-90901 Document 38-4 Filed in TXSB on 11/08/23 Page 59 of 73

Administrative Agent, as the case may be) of their rights under this Section 4.3(a) and the ABL
Facility Secured Parties shall have no duty or liability to maintain the Notes Priority Lien Collateral
in a condition or manner better than that in which it was maintained prior to the use thereof by the
ABL Facility Secured Parties, or for any diminution in the value of the Notes Priority Lien
Collateral that results from ordinary wear and tear resulting from the use of the Notes Priority Lien
Collateral by the ABL Facility Secured Parties in the manner and for the time periods specified
under this Section 4.3(a). Without limiting the rights granted in this Section 4.3(a), the ABL
Facility Secured Parties and the ABL Facility Administrative Agent shall use commercially
reasonable efforts to cooperate with the Notes Secured Parties and/or the Controlling Security
Agent, on behalf of the Notes Secured Parties, in connection with any efforts made by the
Controlling Security Agent to sell the Notes Priority Lien Collateral.

(b) The ABL Facility Secured Parties shall (i) use the Notes Priority Lien Collateral
in accordance with applicable law; (ii) obtain insurance for damage to property and liability to persons,
including property and liability insurance, substantially similar to the insurance maintained by Grantors (or
required to be maintained by the Grantors under the Notes Documents), naming each Notes Security Agent
as mortgagee, loss payee and additional insured, as applicable, at no cost to the Notes Secured Parties, but
only to the extent such insurance is not otherwise in effect; and (iii) indemnify the Notes Secured Parties
from any claim, loss, damage, cost or liability arising out of any claim asserted by any third party as a result
of any acts or omissions by the ABL Facility Administrative Agent, or any of its agents or representatives,
in connection with the exercise by the ABL Facility Secured Parties of their rights of access set forth in this
Section 4.3. In no event shall any ABL Facility Secured Party have any liability to the Notes Secured
Parties pursuant to this Section 4.3(b) or otherwise as a result of any condition of or with respect to the
Notes Priority Lien Collateral existing prior to the date of the exercise by the ABL Facility Secured Parties
of their access rights under this Section 4.3(b), and the ABL Facility Secured Parties shall have no duty or
liability to maintain the Notes Priority Lien Collateral in a condition or manner better than that in which it
was maintained prior to the access and/or use thereof by the ABL Facility Secured Parties.

(© Each Notes Security Agent (X) shall, at the request of the ABL Facility
Administrative Agent, provide commercially reasonable cooperation to the ABL Facility Administrative
Agent in connection with the manufacture, production, completion, handling, removal and sale of any ABL
Facility Priority Lien Collateral by the ABL Facility Administrative Agent as provided above and (y) shall
be entitled to receive, from the ABL Facility Administrative Agent, fair compensation and reimbursement
for their reasonable costs and expenses incurred in connection with such cooperation, support and assistance
to the ABL Facility Administrative Agent. Each Notes Security Agent and/or any such purchaser (or its
transferee or successor) shall not otherwise be required to manufacture, produce, complete, remove, insure,
protect, store, safeguard, sell or deliver any Inventory subject to any First Priority Lien held by the ABL
Facility Administrative Agent or to provide any support, assistance or cooperation to the ABL Facility
Administrative Agent in respect thereof.

4.4, Grantor Consent. Each Borrower and the other Grantors consent to the performance by
each Notes Security Agent of the obligations set forth in this Article 4 and acknowledge and agree that no
Notes Security Agent (nor any Notes Secured Party) shall ever be accountable or liable for any action taken
or omitted by the ABL Facility Administrative Agent or any ABL Facility Secured Party or its or any of
their officers, employees, agents successors or assigns in connection therewith or incidental thereto or in
consequence thereof, including any improper use or disclosure of any proprietary information or other
Intellectual Property by the ABL Facility Administrative Agent or any ABL Facility Secured Party or its
or any of their officers, employees, agents, successors or assigns or any other damage to or misuse or loss
of any property of the Grantors as a result of any action taken or omitted by the ABL Facility Administrative
Agent or its officers, employees, agents, successors or assigns.
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Section 5. Application of Proceeds.

5.1. Application of Proceeds in Distributions by the Controlling Security Agent.

@ The Controlling Security Agent will apply the Proceeds of any collection, sale,
foreclosure or other realization upon any Notes Priority Lien Collateral in connection with the exercise of
rights and remedies and, except as otherwise provided in Sections 2.5(e) and 3.5(e), and, in each case the
Proceeds of any title insurance policy with respect to any Notes Priority Lien Collateral, in the following
order of application:

First, to the payment in full of all outstanding Notes Obligations in the order as specified
in the Notes Documents (including, for the avoidance of doubt, the First Lien/Second Lien
Intercreditor Agreement), until the occurrence of the Discharge of Notes Obligations;

Second, to the ABL Facility Administrative Agent for application to the payment in full of
all outstanding ABL Facility Obligations in such order as may be provided in the ABL Facility
Documents, until the occurrence of the Discharge of ABL Facility Obligations; and

Third, any surplus remaining after the payment in full in cash of the amounts described in
the preceding clauses will be paid to the Borrowers or the applicable Grantor, as the case may be,
its successors or assigns, or as a court of competent jurisdiction may direct.

(b) In connection with the application of Proceeds pursuant to Section 5.1(a), except
as otherwise directed by (x) if the First Lien Notes Security Trustee is then the Controlling Security Agent,
the requisite holders of First Lien Notes Obligations as set forth in the First Lien Notes Documents or (y)
if the Second Lien Notes Security Trustee is then the Controlling Security Agent, the requisite holders of
Second Lien Notes Obligations as set forth in the Second Lien Notes Documents, the Controlling Security
Agent may sell any non-cash Proceeds for cash prior to the application of the Proceeds thereof.

(c) If any Notes Security Agent or any Notes Secured Party collects or receives any
Proceeds of such foreclosure, collection or other enforcement that should have been applied to the payment
of the ABL Facility Obligations in accordance with Section 5.2(a) below, whether after the commencement
of an Insolvency or Liquidation Proceeding or otherwise, such Notes Secured Party will forthwith deliver
the same to the ABL Facility Administrative Agent, for the account of the holders of the ABL Facility
Obligations, to be applied in accordance with Section 5.2(a). Until so delivered, such Proceeds will be held
by that Notes Secured Party for the benefit of the holders of the ABL Facility Obligations.

5.2. Application of Proceeds in Distributions by the ABL Facility Administrative Agent.

(@) The ABL Facility Administrative Agent will apply the Proceeds of any collection,
sale, foreclosure or other realization upon any ABL Facility Priority Lien Collateral in connection with the
exercise of rights and remedies and, except as otherwise provided in Sections 2.5(e) and 3.5(g), and the
Proceeds of any title insurance policy with respect to any ABL Facility Priority Lien Collateral, in the
following order of application:

First, to the payment in full of all outstanding ABL Facility Obligations (other than Excess
ABL Facility Obligations) in the order as specified in the ABL Facility Documents;

Second, to the Controlling Security Agent for application to the payment in full of all
outstanding Notes Obligations in such order as may be provided in the Notes Documents
(including, for the avoidance of doubt, the First Lien/Second Lien Intercreditor Agreement), until
the occurrence of the Discharge of Notes Obligations;
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Third, any surplus remaining after the payment in full in cash of the amounts described in
the preceding clauses will be paid to the ABL Facility Administrative Agent for application to the
payment in full of all outstanding Excess ABL Facility Obligations in the order specified in the
ABL Facility Documents, until the occurrence of the Discharge of ABL Facility Obligations;

Fourth, any surplus remaining after the payment in full in cash of the amounts described
in the preceding clauses will be paid to the Borrowers or the other applicable Grantor, as the case
may be, its successors or assigns, or as a court of competent jurisdiction may direct.

(b) In connection with the application of Proceeds pursuant to Section 5.2(a), except
as otherwise directed by the requisite ABL Facility Lenders as set forth in the ABL Facility Documents,
the ABL Facility Administrative Agent may sell any non-cash Proceeds for cash prior to the application of
the Proceeds thereof.

(c) If the ABL Facility Administrative Agent or any ABL Facility Secured Party
collects or receives any Proceeds of such foreclosure, collection or other enforcement that should have been
applied to the payment of the Notes Obligations in accordance with Section 5.1(a) above, whether after the
commencement of an Insolvency or Liquidation Proceeding or otherwise, such ABL Facility Secured Party
will forthwith deliver the same to the Controlling Security Agent, for the account of the holders of the Notes
Obligations, to be applied in accordance with Section 5.1(a). Until so delivered, such Proceeds will be held
by that ABL Facility Secured Party for the benefit of the holders of the Notes Obligations.

5.3. Mixed Collateral Proceeds. Notwithstanding anything to the contrary contained above or
in the definition of “ABL Facility Priority Lien Collateral” or “Notes Priority Lien Collateral”, in the event
that Proceeds of Collateral are received from (or are otherwise attributable to the value of) a sale or other
disposition of Collateral that involves a combination of ABL Facility Priority Lien Collateral and Notes
Priority Lien Collateral, the portion of such Proceeds that shall be allocated as Proceeds of ABL Facility
Priority Lien Collateral for purposes of this Agreement shall be an amount equal to the net book value of
such ABL Facility Priority Lien Collateral (except in the case of Accounts, which amount shall be equal to
the face amount of such Accounts). In addition, notwithstanding anything to the contrary contained above
or in the definition of “ABL Facility Priority Lien Collateral” or “Notes Priority Lien Collateral”, to the
extent Proceeds of Collateral are Proceeds received from (or are otherwise attributable to the value of) the
sale or disposition of all or substantially all of the Capital Stock of any Grantor or all or substantially all of
the assets of any such Grantor, such Proceeds shall constitute (1) first, ABL Facility Priority Lien Collateral
in an amount equal to the face amount of the Accounts (as described in clause (i) of the definition of “ABL
Facility Priority Lien Collateral”, and excluding any Accounts to the extent excluded pursuant to said clause
(1)), plus (y) the net book value of the Inventory owned by such Grantor at the time of such sale, plus (z)
the book value of all other ABL Facility Priority Lien Collateral to the extent identifiable and (2) second,
to the extent in excess of the amounts described in preceding clause (1), Notes Priority Lien Collateral. In
the event that amounts are received in respect of Capital Stock of or intercompany loans issued to any
Grantor in an Insolvency or Ligquidation Proceeding, such amounts shall be deemed to be Proceeds received
from a sale or disposition of ABL Facility Priority Lien Collateral and Notes Priority Lien Collateral and
shall be allocated as Proceeds of ABL Facility Priority Lien Collateral and Notes Priority Lien Collateral
in proportion to the ABL Facility Priority Lien Collateral and Notes Priority Lien Collateral owned at such
time by the issuer of such Capital Stock or issuer of intercompany loans, as applicable.

Section 6. Miscellaneous.

6.1. Conflicts. In the event of any conflict between the provisions of this Agreement and the
provisions of the Notes Documents or the ABL Facility Documents, the provisions of this Agreement shall
govern and control with respect to the priority of any Liens among and exercise of any rights and remedies
by the ABL Facility Secured Parties, First Lien Notes Secured Parties and the Second Lien Notes Secured
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Parties. By its acceptance of the benefits hereof, each Secured Party acknowledges and agrees that the
terms and provisions of this Agreement do not violate any term or provision of its respective Notes
Documents or ABL Facility Documents. Notwithstanding the foregoing, solely as among the Notes
Secured Parties, in the event of any conflict between this Agreement and the First Lien/Second Lien
Intercreditor Agreement, the provisions of the First Lien/Second Lien Intercreditor Agreement shall govern
and control.

6.2. Effectiveness; Continuing Nature of this Agreement; Severability.

(@) This Agreement shall become effective on the date on which (i) the ABL Facility
Administrative Agent, the First Lien Notes Security Trustee and the Second Lien Notes Security Trustee
shall have signed a counterpart hereof (whether the same or different counterparts) and shall have delivered
the same to each other party hereto and (ii) each Grantor as of the Effective Date have delivered a signed
counterpart hereof. Each Security Agent, on behalf of itself and the applicable Secured Parties, hereby
waives any right it may have under applicable law to revoke this Agreement or any of the provisions of this
Agreement. The terms of this Agreement shall survive, and shall continue in full force and effect, in any
Insolvency or Liquidation Proceeding. Without limiting the generality of the foregoing, this Agreement 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 nonbankruptcy law. Any provision of this
Agreement which is prohibited or unenforceable in any jurisdiction shall not invalidate the remaining
provisions hereof, and any such prohibition or unenforceability in any jurisdiction shall not invalidate or
render unenforceable such provision in any other jurisdiction. All references to each Borrower or any other
Grantor shall include such Borrower or such Grantor as debtor and debtor in possession and any receiver
or trustee for each Borrower or any other Grantor (as the case may be) in any Insolvency or Liquidation
Proceeding.

(b) This Agreement shall terminate and be of no further force and effect:

Q) with respect to the ABL Facility Administrative Agent, the ABL Facility Secured
Parties and the ABL Facility Obligations, upon the Discharge of ABL Facility Obligations, subject
to the rights of the ABL Facility Secured Parties under Section 6.17;

(i) with respect to First Lien Notes Security Trustee, the First Lien Notes Secured
Parties and the First Lien Notes Obligations, upon the Discharge of First Lien Notes Obligations,
subject to the rights of the First Lien Notes Secured Parties under Section 6.17; and

(iii)  with respect to Second Lien Notes Security Trustee, the Second Lien Notes
Secured Parties and the Second Lien Notes Obligations, upon the Discharge of Second Lien Notes
Obligations, subject to the rights of the Second Lien Notes Secured Parties under Section 6.17.

6.3. Amendments; Waivers.

@ Subject to Section 6.3(b), no amendment, modification or waiver of any of the
provisions of this Agreement by any Notes Security Agent or the ABL Facility Administrative Agent shall
be deemed to be made unless the same shall be in writing signed on behalf of each party hereto or its
authorized agent; provided that additional Grantors may be added as parties hereto in accordance with the
provisions of Section 6.16. Each waiver of the terms of this Agreement, if any, shall be a waiver only with
respect to the specific instance involved and shall in no way impair the rights of the parties making such
waiver or the obligations of the other parties to such party in any other respect or at any other time.
Notwithstanding the foregoing, no Borrower nor any other Grantor shall have any right to consent to or
approve any amendment, modification or waiver of any provision of this Agreement except to the extent
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its rights, obligations, interests or privileges are directly affected (which includes any amendment to the
Grantors’ ability to cause additional obligations to constitute Notes Obligations or ABL Facility Obligations
as any Borrower and/or any other Grantor may designate).

(b) It is understood that the ABL Facility Administrative Agent and each Notes
Security Agent, without the consent of any other ABL Facility Secured Party or Notes Secured Party, may
in their discretion determine that a supplemental agreement (which may take the form of an amendment
and restatement of this Agreement) is necessary or appropriate (i) to facilitate having additional
indebtedness or other obligations of any of the Grantors become ABL Facility Obligations or Notes
Obligations, as the case may be, under this Agreement, (ii) to give effect to any amendments contemplated
by Section 2.4(f)(i) or 3.4(f)(i) in connection with a Permitted Refinancing of Notes Obligations or ABL
Facility Obligations, as applicable or (iii) to effectuate the subordination of Liens of the type described in
clause (ff) of the definition of “Permitted Liens” in the ABL Facility Credit Agreement or of the type
described in clause (33) of the definition of “Permitted Liens” in the Indentures (or, in each case, any
equivalent or similar baskets or exceptions under the documentation governing or evidencing any Permitted
Refinancing thereof) to (x) the Liens on the Notes Priority Lien Collateral securing the ABL Facility
Obligations and the Notes Obligations and (y) the Liens on the ABL Facility Priority Lien Collateral
securing ABL Facility Obligations and the Notes Obligations (the indebtedness or other obligations
described in clauses (i) to (iii), “Additional Debt”), which supplemental agreement shall, except in the case
of preceding clauses (ii) and (iii), specify whether such Additional Debt constitutes ABL Facility
Obligations or Notes Obligations; provided that such Additional Debt is permitted to be incurred under the
Financing Agreements then extant in accordance with the terms thereof, and each of the ABL Facility
Administrative Agent and each Notes Security Agent shall execute and deliver such supplemental
agreement at the other’s request (or upon the request of Anagram LLC) and such supplemental agreement
may contain additional intercreditor terms (to the extent consistent with the foregoing and each of the ABL
Facility Credit Agreement and Notes Financing Agreements then extant) applicable solely to the holders of
such Additional Debt vis-a-vis the holders of the relevant obligations hereunder. Notwithstanding anything
to the contrary herein, (i) any Notes Security Agent may condition its execution and delivery of any such
amendment or supplemental agreement on a receipt of an Officer’s Certificate (as defined in the applicable
Indenture) of Anagram LLC (as to which such Notes Security Agent is entitled to conclusively rely without
liability) to the effect that any such amendment or supplemental agreement is authorized or permitted by
this Agreement and the other Notes Documents and (ii) the ABL Facility Administrative Agent may
condition its execution and delivery of any such amendment or supplemental agreement on a receipt of a
certificate executed by an Officer (as defined in the ABL Facility Credit Agreement) of a Borrower (as to
which the ABL Facility Administrative Agent is entitled to conclusively rely without liability) to the effect
that any such amendment or supplemental agreement is authorized or permitted by this Agreement and the
other ABL Facility Documents.

6.4. Information Concerning Financial Condition of Borrowers and their Subsidiaries. The
Notes Secured Parties (other than the Notes Security Agents, the First Lien Notes Trustee and the Second
Lien Notes Trustee), on the one hand, and the ABL Facility Administrative Agent and the ABL Facility
Secured Parties, on the other hand, shall each be responsible for keeping themselves informed of (a) the
financial condition of each Borrower and its Subsidiaries and all endorsers and/or guarantors of the Notes
Obligations or the ABL Facility Obligations and (b) all other circumstances bearing upon the risk of
nonpayment of the ABL Facility Obligations or the Notes Obligations. The Notes Security Agents and
Notes Secured Parties shall have no duty to advise the ABL Facility Administrative Agent or any ABL
Facility Secured Party of information known to it or them regarding such condition or any such
circumstances or otherwise. The ABL Facility Administrative Agent and ABL Facility Secured Parties
shall have no duty to advise any Notes Security Agent or any Notes Secured Party of information known
to it or them regarding such condition or any such circumstances or otherwise. In the event that either any
Notes Security Agent or any of the Notes Secured Parties, on the one hand or the ABL Facility

61



Case 23-90901 Document 38-4 Filed in TXSB on 11/08/23 Page 64 of 73

Administrative Agent or any of the ABL Facility Secured Parties, on the other hand, in its or their sole
discretion, undertakes at any time or from time to time to provide any such information to any other party
hereto, it or they shall be under no obligation (w) to make, and such informing party shall not make, any
express or implied representation or warranty, including with respect to the accuracy, completeness,
truthfulness or validity of any such information so provided, (x) to provide any additional information or
to provide any such information on any subsequent occasion, (y) to undertake any investigation or (z) to
disclose any information which, pursuant to accepted or reasonable commercial finance practices, such
party wishes to maintain confidential or is otherwise required to maintain confidential.

6.5. Submission to Jurisdiction; Waivers.

(@) ALL JUDICIAL PROCEEDINGS BROUGHT AGAINST ANY PARTY
HERETO, WHETHER IN TORT, CONTRACT (AT LAW OR IN EQUITY) OR OTHERWISE,
ARISING OUT OF OR RELATING HERETO MAY BE BROUGHT IN ANY STATE OR FEDERAL
COURT OF COMPETENT JURISDICTION IN THE STATE, COUNTY AND CITY OF NEW YORK.
BY EXECUTING AND DELIVERING THIS AGREEMENT, EACH PARTY HERETO, FOR ITSELF
AND IN CONNECTION WITH ITS PROPERTIES, IRREVOCABLY (a) ACCEPTS GENERALLY
AND UNCONDITIONALLY THE NONEXCLUSIVE JURISDICTION AND VENUE OF SUCH
COURTS; (b) WAIVES ANY DEFENSE OF FORUM NON CONVENIENS; (c) AGREES THAT
SERVICE OF ALL PROCESS IN ANY SUCH PROCEEDING IN ANY SUCH COURT MAY BE MADE
BY REGISTERED OR CERTIFIED MAIL, RETURN RECEIPT REQUESTED, TO THE APPLICABLE
PARTY AT ITS ADDRESS PROVIDED IN ACCORDANCE WITH SECTION 6.6; AND (d) AGREES
THAT SERVICE AS PROVIDED IN CLAUSE (c) ABOVE IS SUFFICIENT TO CONFER PERSONAL
JURISDICTION OVER THE APPLICABLE PARTY IN ANY SUCH PROCEEDING IN ANY SUCH
COURT, AND OTHERWISE CONSTITUTES EFFECTIVE AND BINDING SERVICE IN EVERY
RESPECT.

(b) EACH OF THE PARTIES HERETO HEREBY AGREES TO WAIVE ITS
RESPECTIVE RIGHTS TO A JURY TRIAL OF ANY CLAIM OR CAUSE OF ACTION BASED
UPON OR ARISING HEREUNDER. THE SCOPE OF THIS WAIVER ISINTENDED TO BE ALL
ENCOMPASSING OF ANY AND ALL DISPUTES THAT MAY BE FILED IN ANY COURT AND
THAT RELATE TO THE SUBJECT MATTER HEREOF, INCLUDING CONTRACT CLAIMS,
TORT CLAIMS, BREACH OF DUTY CLAIMS AND ALL OTHER COMMON LAW AND
STATUTORY CLAIMS. EACH PARTY HERETO ACKNOWLEDGES THAT THIS WAIVER IS
A MATERIAL INDUCEMENT TO ENTER INTO A BUSINESS RELATIONSHIP, THAT EACH
HAS ALREADY RELIED ON THIS WAIVER IN ENTERING INTO THIS AGREEMENT, AND
THAT EACH WILL CONTINUE TO RELY ON THIS WAIVER IN ITS RELATED FUTURE
DEALINGS. EACH PARTY HERETO FURTHER WARRANTS AND REPRESENTS THAT IT
HAS REVIEWED THIS WAIVER WITH ITS LEGAL COUNSEL AND THAT IT KNOWINGLY
AND VOLUNTARILY WAIVES ITS JURY TRIAL RIGHTS FOLLOWING CONSULTATION
WITH LEGAL COUNSEL. THISWAIVER IS IRREVOCABLE, MEANING THAT IT MAY NOT
BE MODIFIED EITHER ORALLY OR INWRITING (OTHER THAN BY AMUTUAL WRITTEN
WAIVER SPECIFICALLY REFERRING TO THIS SECTION 6.5(b) AND EXECUTED BY EACH
OF THE PARTIES HERETO), AND THIS WAIVER SHALL APPLY TO ANY SUBSEQUENT
AMENDMENTS, RENEWALS, SUPPLEMENTS OR MODIFICATIONS HERETO. IN THE
EVENT OF LITIGATION, THIS AGREEMENT MAY BE FILED ASAWRITTEN CONSENT TO
A TRIAL BY THE COURT.

6.6. Notices. All notices to the ABL Facility Secured Parties and the Notes Secured Parties
permitted or required under this Agreement shall also be sent to the ABL Facility Administrative Agent
and each Notes Security Agent, respectively. Unless otherwise specifically provided herein, any notice
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hereunder shall be in writing and may be personally served or sent by facsimile, e-mail or United States
mail or courier service and shall be deemed to have been given when delivered in person or by courier
service and signed for against receipt thereof, upon receipt of facsimile, or three Business Days after
depositing it in the United States mail with postage prepaid and properly addressed. Notices 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 not given during the normal business hours of the recipient, such notice
or communication shall be deemed to have been given at the opening of business on the next Business Day
for the recipient. For the purposes hereof, the addresses of the parties hereto shall be as set forth below
each party’s name on the signature pages hereto, or, as to each party, at such other address as may be
designated by such party in a written notice to all of the other parties.

6.7. Further Assurances. Each Notes Security Agent, on behalf of itself and the Notes Secured
Parties that it represents, and the ABL Facility Administrative Agent, on behalf of itself and the ABL
Facility Secured Parties, and each Grantor, agrees that each of them shall take such further action and shall
execute (without recourse or warranty) and deliver such additional documents and instruments (in
recordable form, if requested) as any Notes Security Agent or the ABL Facility Administrative Agent may
reasonably request to effectuate the terms of and the Lien priorities contemplated by this Agreement. Each
Notes Secured Party, by its acceptance of the benefits of any Notes Document to which it is a party or any
other Notes Document, agrees to be bound by the agreements herein made by it and the Notes Security
Agent representing it, on its behalf. Each ABL Facility Secured Party, by its acceptance of the benefits of
any ABL Facility Document to which it is a party or any other ABL Facility Document, agrees to be bound
by the agreements herein made by it and the ABL Facility Administrative Agent representing it, on its
behalf.

6.8. APPLICABLE LAW. THIS AGREEMENT AND THE RIGHTS AND OBLIGATIONS
OF THE PARTIES HEREUNDER SHALL BE GOVERNED BY, AND SHALL BE CONSTRUED AND
ENFORCED IN ACCORDANCE WITH, THE LAWS OF THE STATE OF NEW YORK.

6.9. Binding on Successors and Assigns. This Agreement shall be binding upon the parties
hereto, the Notes Secured Parties, the ABL Facility Secured Parties and their respective successors and
assigns.

6.10. Specific Performance. Each of the Notes Security Agents and the ABL Facility
Administrative Agent may demand specific performance of this Agreement. Each Notes Security Agent,
on behalf of itself and the Notes Secured Parties that it represents, and the ABL Facility Administrative
Agent, on behalf of itself and the ABL Facility Secured Parties, hereby irrevocably waives any defense
based on the adequacy of a remedy at law and any other defense which might be asserted to bar the remedy
of specific performance in any action which may be brought by any Notes Security Agent or the ABL
Facility Administrative Agent, as the case may be.

6.11. Headings. Section headings in this Agreement are included herein for convenience of
reference only and shall not constitute a part of this Agreement for any other purpose or be given any
substantive effect.

6.12. Counterparts. This Agreement may be executed in counterparts (and by different parties
hereto in different counterparts), each of which shall constitute an original, but all of which when taken
together shall constitute a single contract. Delivery of an executed counterpart of a signature page of this
Agreement or any document or instrument delivered in connection herewith by telecopy or by email as a
“pdf” or “tif” attachment shall be effective as delivery of a manually executed counterpart of this
Agreement or such other document or instrument, as applicable. Except to the extent applicable law would
prohibit the same, make the same unenforceable or affirmatively requires a manually executed counterpart
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signature, (i) the delivery of an executed counterpart of a signature page of this Agreement by fax, emailed
.pdf or any other electronic means approved by each party hereto in writing (which may be via email) that
reproduces an image of the actual executed signature page shall be as effective as the delivery of a manually
executed counterpart of this Agreement, and (ii) if agreed by each party hereto in writing (which may be
via email) with respect to this Agreement, the delivery of an executed counterpart of a signature page of
this Amendment by electronic means that types in the signatory to a document as a “conformed signature”
from Agreement email address approved by each party hereto in writing (which may be via email) shall be
as effective as the delivery of a manually executed counterpart of this Agreement. In furtherance of the
foregoing, the words “execution”, “signed”, “signature”, “delivery” and words of like import in or relating
to any document to be signed in connection with this Agreement and the transactions contemplated hereby
or thereby shall be deemed to include Electronic Signatures, deliveries 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, physical delivery thereof 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. As used herein, “Electronic
Signature” means an electronic sound, symbol, or process attached to, or associated with, a contract or other
record and adopted by a Person with the intent to sign, authenticate or accept such contract or other record.

6.13. Authorization; No Conflict. Each of the parties hereto represents and warrants to all other
parties hereto that the execution, delivery and performance by or on behalf of such party to this Agreement
has been duly authorized by all necessary action, corporate or otherwise, does not violate any provision of
law, governmental regulation, or any agreement or instrument by which such party is bound, and requires
no governmental or other consent that has not been obtained and is not in full force and effect.

6.14. No Third Party Beneficiaries. This Agreement and the rights and benefits hereof shall
inure to the benefit of the Notes Secured Parties, the ABL Facility Secured Parties and each of their
respective successors and permitted assigns. No other Person shall have or be entitled to assert rights or
benefits hereunder (other than the Grantors under Section 6.3 and under any provision hereof purporting to
preserve any right of, or directly affecting, any Grantor under this Agreement or any Notes Document or
ABL Facility Document).

6.15. Provisions Solely to Define Relative Rights.

@) The provisions of this Agreement are and are intended solely for the purpose of
defining the relative rights and remedies of the Notes Secured Parties on the one hand and the ABL Facility
Secured Parties on the other hand. Except as expressly provided in Section 6.14, none of the Borrowers,
any other Grantor or any other creditor thereof shall have any rights hereunder. Nothing in this Agreement
is intended to or shall impair the obligations of each Borrower or any other Grantor, which are absolute and
unconditional, to pay the Notes Obligations and the ABL Facility Obligations as and when the same shall
become due and payable in accordance with their respective terms.

(b) Nothing in this Agreement shall relieve any Borrower or any other Grantor from
the performance of any term, covenant, condition or agreement on such Borrower’s or such Grantor’s part
to be performed or observed under or in respect of any of the Collateral pledged by it or from any liability
to any Person under or in respect of any of such Collateral or impose any obligation on any Security Agent
to perform or observe any such term, covenant, condition or agreement on such Borrower’s or such other
Grantor’s part to be so performed or observed or impose any liability on any Security Agent for any act or
omission on the part of such Borrower or such other Grantor relative thereto or for any breach of any
representation or warranty on the part of such Borrower or such other Grantor contained in this Agreement
or any ABL Facility Document or any Notes Document, or in respect of the Collateral pledged by it. The
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obligations of each Borrower and each other Grantor contained in this paragraph shall survive the
termination of this Agreement and the discharge of such Borrower’s or such other Grantor’s other
obligations hereunder.

(c) Each of the Security Agents acknowledges and agrees that neither has made any
representation or warranty with respect to the execution, validity, legality, completeness, collectability or
enforceability of any other ABL Facility Document or any Notes Document. Except as otherwise provided
in this Agreement, each of the Security Agents and the Administrative Agents will be entitled to manage
and supervise their respective extensions of credit to each Borrower or any of its Subsidiaries in accordance
with law and their usual practices, modified from time to time as they deem appropriate.

6.16. Additional Grantors. Each Borrower will cause each Person that becomes a Grantor or is
a Subsidiary (other than an Immaterial Subsidiary) required by any Notes Document or ABL Facility
Document to become a party to this Agreement to become a party to this Agreement, with respect to its
rights, obligations, interests or privileges set forth in this Agreement, by causing such Person to execute
and deliver to the parties hereto an Intercreditor Agreement Joinder, whereupon such Person will be bound
by the terms hereof to the same extent as if it had executed and delivered this Agreement as of the date
hereof. Anagram LLC shall promptly provide each Security Agent with a copy of each Intercreditor
Agreement Joinder executed and delivered pursuant to this Section 6.16.

6.17. Avoidance Issues. If any ABL Facility Secured Party or Notes Secured Party is required
in any Insolvency or Liquidation Proceeding or otherwise to turn over or otherwise pay to the estate of any
Borrower or any other Grantor any amount (a “Recovery™), then such ABL Facility Secured Party or Notes
Secured Party, as applicable, shall be entitled to a reinstatement of ABL Facility Obligations or Notes
Obligations, as applicable, with respect to all such recovered amounts. If this Agreement shall have been
terminated prior to such Recovery, this Agreement shall be reinstated in full force and effect, and such prior
termination shall not diminish, release, discharge, impair or otherwise affect the obligations of the parties
hereto from such date of reinstatement.

6.18.  Subrogation.

@) Subject to the Discharge of Notes Obligations, with respect to the value of any
payments or distributions in cash, property or other assets that the ABL Facility Secured Parties or ABL
Facility Administrative Agent pay over to the Controlling Security Agent or any of the other Notes Secured
Parties under the terms of this Agreement with respect to any Notes Priority Lien Collateral, the ABL
Facility Secured Parties and the ABL Facility Administrative Agent shall be subrogated to the rights of
each Notes Security Agent and such other Notes Secured Parties; provided that, the ABL Facility
Administrative Agent, on behalf of itself and the ABL Facility Secured Parties, hereby agrees not to assert
or enforce all such rights of subrogation it may acquire as a result of any payment hereunder until the
Discharge of Notes Obligations has occurred. Each Borrower and each other Grantor acknowledges and
agrees that, the value of any payments or distributions in cash, property or other assets received by the ABL
Facility Administrative Agent or the other ABL Facility Secured Parties and paid over to the Controlling
Security Agent or the other Notes Secured Parties pursuant to, and applied in accordance with, this
Agreement, shall not relieve or reduce any of the ABL Facility Obligations owed by any Borrower or any
other Grantor under the ABL Facility Documents.

(b) Subject to the Discharge of ABL Facility Obligations, with respect to the value of
any payments or distributions in cash, property or other assets that the Notes Secured Parties or any Notes
Security Agent pay over to the ABL Facility Administrative Agent or any of the other ABL Facility Secured
Parties under the terms of this Agreement with respect to the ABL Facility Priority Lien Collateral, the
Notes Secured Parties and each Notes Security Agent shall be subrogated to the rights of the ABL Facility
Administrative Agent and the other ABL Facility Secured Parties; provided that, each Notes Security
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Agent, on behalf of itself and the Notes Secured Parties that it represents, hereby agrees not to assert or
enforce all such rights of subrogation it may acquire as a result of any payment hereunder until the
Discharge of ABL Facility Obligations has occurred. Each Borrower and each other Grantor acknowledges
and agrees that, the value of any payments or distributions in cash, property or other assets received by any
Notes Security Agent or the other Notes Secured Parties and paid over to the ABL Facility Administrative
Agent or the other ABL Facility Secured Parties pursuant to, and applied in accordance with, this
Agreement, shall not relieve or reduce any of the Notes Obligations owed by each Borrower or any other
Grantor under the Notes Documents.

6.19. Intercreditor Agreements. This Agreement is the “ABL Intercreditor Agreement” referred
to in the Indentures. Nothing in this Agreement shall be deemed to modify the rights, remedies and
obligations as between the First Lien Notes Trustee, the First Lien Notes Security Trustee and the other
First Lien Notes Secured Parties, on the one hand, and the Second Lien Notes Trustee, the Second Lien
Notes Security Trustee and the other Second Lien Notes Secured Parties, on the other hand, as set forth in
the First Lien/Second Lien Intercreditor Agreement.

6.20. ABL Facility Administrative Agent. It is understood and agreed that the ABL Facility
Administrative Agent is entering into this Agreement solely in its capacity as Administrative Agent under
and as defined in the ABL Facility Credit Agreement at the direction of the requisite ABL Facility Lenders
thereunder, shall not be responsible for the terms or sufficiency of this Agreement and it shall enjoy all of
the rights, immunities, privileges, protections and indemnities granted to it under such ABL Facility Credit
Agreement applicable to it as Administrative Agent thereunder. The ABL Facility Administrative Agent
shall have no duties or obligations under or pursuant to this Agreement other than such duties and
obligations as may be expressly set forth in this Agreement. Notwithstanding any other provision of this
Agreement, nothing herein shall be construed to impose any fiduciary duty, regardless of whether a default
or event of default has occurred and is continuing, on the ABL Facility Administrative Agent. Whenever
reference is made in this Agreement to any action by, consent, designation, specification, requirement or
approval of, notice, request or other communication from, or other direction given or action to be
undertaken or to be (or not to be) suffered or omitted by ABL Facility Administrative Agent or to any
election, decision, opinion, acceptance, use of judgment, expression of satisfaction or other exercise of
discretion, rights or remedies to be made (or not to be made) by the ABL Facility Administrative Agent, it
is understood that in all cases the ABL Facility Administrative Agent shall be acting, giving, withholding,
suffering, omitting, taking or otherwise undertaking and exercising the same (or shall not be undertaking
and exercising the same) in accordance with the ABL Facility Credit Agreement and the other ABL Facility
Documents.

6.21. Notes Security Agents. It is understood and agreed that each Notes Security Agent is
entering into this Agreement solely in its capacity as Collateral Trustee under and as defined in each
applicable Indenture at the direction of the requisite holders of the applicable Notes Obligations, shall not
be responsible for the terms or sufficiency of this Agreement and shall enjoy all of the rights, immunities,
privileges, protections and indemnities granted to it under such Indenture applicable to it as Collateral
Trustee thereunder. The Notes Security Agents shall have no duties or obligations under or pursuant to this
Agreement other than such duties and obligations as may be expressly set forth in this Agreement.
Notwithstanding any other provision of this Agreement, nothing herein shall be construed to impose any
fiduciary duty, regardless of whether a default or event of default has occurred and is continuing, on either
Notes Security Agent. Whenever reference is made in this Agreement to any action by, consent,
designation, specification, requirement or approval of, notice, request or other communication from, or
other direction given or action to be undertaken or to be (or not to be) suffered or omitted by a Notes
Security Agent or to any election, decision, opinion, acceptance, use of judgment, expression of satisfaction
or other exercise of discretion, rights or remedies to be made (or not to be made) by a Notes Security Agent,
it is understood that in all cases each Notes Security Agent shall be acting, giving, withholding, suffering,
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omitting, taking or otherwise undertaking and exercising the same (or shall not be undertaking and
exercising the same) in accordance with the applicable Indentures and the other applicable Notes
Documents.
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IN WITNESS WHEREOF, the parties hereto have caused this Intercreditor Agreement to
be executed by their respective officers or representatives as of the day and year first above written.

ANAGRAM HOLDINGS, LLC

By: (74/ %%“‘"'"

Name: Todd Voggnsen
Title: Authorized Officer

ANAGRAM INTERNATIONAL, INC.

By: 7%14//

Name: Todd Vogensen
Title: Vice President, Treasurer

ANAGRAM INTERNATIONAL HOLDINGS, INC.

By: WZZCM‘L

Name: Todd Vogensen
Title: Vice President, Treasurer

Signature Page to Anagram ABL Intercreditor Agreement
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Address: WELLS FARGO BANK, NATIONAL ASSOCIATION
as ABL Facility Administrative Agent
90 S. 7th Street — 16th Floor

Minneapolis, MN 55402

Attention: Loan Portfolio Manager / /

Email: kerri.l.otto@wellsfargo.com P
Name /4'!\42 - S X-
Title: ~ Ath,sod Cons L 7

Address: ANKURA TRUST COMPANY, LLC,
as First Lien Notes Security Trustee

140 Sherman Street, Fourth Floor

Fairfield, CT 06824

Attention: Lisa Price

Email: lisa.price@ankura.com By:
Name:
Title:
Address: ANKURA TRUST COMPANY, LLC,

as Second Lien Notes Security Trustee
140 Sherman Street, Fourth Floor
Fairfield, CT 06824
Attention: Lisa Price
Email: lisa.price@ankura.com By:

Name:
Title:

Signature Page to Anagram ABL Intercreditor Agreement
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Address; WELLS FARGO BANK, NATIONAL ASSOCIATION

as ABL Facility Administrative Agent
90 S. 7th Strect ~ 16th Floor
Minneapolis, MN 55402
Attention: Loan Portfolio Manager
Email: kerri.l.otto@wéllsfargo.com By:

Name:

Title:
Address: ANKURA TRUST COMPANY, LLC,

' as First Lien Notes Security Trustee

140 Sherman Street, Fourth Floor

Fairficld, CT 06824 _
Attention: Lisa Price _ s
Email: lisa.price@ankura.com By%:ﬂgg i

. ame: Lisa Pri

Title: Managing Director

Address: - ANKURA TRUST COMPANY, LLC,

as Second Lien Notes Security Trustee
140 Sherman Street, Fourth Floor
Fairficld, CT 06824
Attention; Lisa Price e
Email: lisa.price@ankura.com By (>
Name: Li8h Price

Title: Managing Director

Signature Page to Ansgram ABL Intercreditor Agreement
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EXHIBIT A
to Intercreditor Agreement

FORM OF
INTERCREDITOR AGREEMENT JOINDER

The undersigned, a , hereby agrees to
become party as [a Grantor] [an ABL Facility Administrative Agent] [a First Lien Notes Security Trustee]
[a Second Lien Notes Security Trustee] (the [“New Grantor”] [“New ABL Facility Administrative Agent”]
[“New First Lien Notes Security Agent”] [“New Second Lien Notes Security Agent”]) under the
Intercreditor Agreement, dated as of May 7, 2021 (the “Intercreditor Agreement”), among ANAGRAM
HOLDINGS, LLC, a Delaware limited liability company, ANAGRAM INTERNATIONAL, INC., a
Minnesota corporation, the other GRANTORS from time to time party thereto, Wells Fargo Bank, National
Association, as ABL Facility Administrative Agent, Ankura Trust Company, LLC, as First Lien Notes
Security Trustee, and Ankura Trust Company, LLC, as Second Lien Notes Security Trustee, as amended,
supplemented, amended and restated or otherwise modified and in effect from time to time, for all purposes
thereof on the terms set forth therein, and to be bound by the terms of the Intercreditor Agreement as fully
as if the undersigned had executed and delivered the Intercreditor Agreement as of the date thereof.

The provisions of Section 6 of the Intercreditor Agreement will apply with like effect to
this Intercreditor Agreement Joinder (this “Joinder”).

This Joinder may be executed in counterparts, each of which shall constitute an original,
but all of which when taken together shall constitute a single contract. Delivery of an executed signature
page to this Joinder by facsimile transmission or other electronic method shall be as effective as delivery
of a manually signed counterpart of this Joinder. Section 6.12 of the Intercreditor Agreement shall apply,
mutatis mutandis, to the execution of this Joinder.

The address of the undersigned for purposes of all notices and other communications
hereunder and under the Intercreditor Agreement is: [e], Attention of [@] (Facsimile No. [@][, electronic
mail address: [®]]).

THIS JOINDER SHALL BE GOVERNED BY, AND CONSTRUED IN ACCORDANCE
WITH, THE LAWS OF THE STATE OF NEW YORK.

IN WITNESS WHEREOF, the undersigned has caused this Intercreditor Agreement
Joinder to be executed by its officer or representative as of , 20

[ ], as
[New Grantor] [New ABL Facility
Administrative Agent] [First Lien Notes
Security Trustee] [Second Lien Notes Security
Trustee]

By:

Name:
Title:
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Exhibit 4.5

EXECUTION VERSION

Anagram International, Inc.
and
Anagram Holdings, LLC
as Issuers ,
The Guarantor s Party Hereto From Time to Time,
as Guarantor s,

and

Ankura Trust Company , LLC

as Trustee and Collateral Trustee

10.00% PIK /Cash Senior Secured Second Lien Notes due 2026

INDENTURE

Dated as of July 30, 2020




Case 23-90901 Document 38-5 Filed in TXSB on 11/08/23 Page 2 of 134

TABLE OF CONTENTS

ARTICLE 1

DEFINITIONS AND INCORPORATION BY REFERENCE

SECTION 1.01.
SECTION 1.02.
SECTION 1.03.
SECTION 1.04.

SECTION 2.01.
SECTION 2.02.
SECTION 2.03.
SECTION 2.04.
SECTION 2.05.
SECTION 2.06.
SECTION 2.07.
SECTION 2.08.
SECTION 2.09.
SECTION 2.10.
SECTION 2.11.
SECTION 2.12.

SECTION 2.13.
SECTION 2.14.

SECTION 2.15.

SECTION 3.01.
SECTION 3.02.
SECTION 3.03.
SECTION 3.04.
SECTION 3.05.
SECTION 3.06.
SECTION 3.07.
SECTION 3.08.
SECTION 3.09.
SECTION 3.10.

DEFINITIONS ....ccoiiiiiiiiiiiiiiiicccccce

OTHER DEFINITIONS.......c.coiiiiiiiieieieeeeeeceeeeenes

RULES OF CONSTRUCTION .....ccccceoiiieiiinieeeeeeeenenne
ACTS OF HOLDERS ......ooiiiiiiiiiiniieniineeieneeeeeeeenieenens

ARTICLE 2
THE SECURITIES

AMOUNT OF SECURITIES ......cccccoociiininininieeeeeenen
FORM AND DATING....c..cceoirinininininereeeeeeeeeeeeee
EXECUTION AND AUTHENTICATION ......ccccccceevvninnene
REGISTRAR AND PAYING AGENT......ccccoovvierineennne
PAYING AGENT TO HOLD MONEY IN TRUST............
HOLDER LISTS ..o
TRANSFER AND EXCHANGE.......ccccccovininiiiniiinens

REPLACEMENT SECURITIES ......cccccoviniiiiniininieienene
OUTSTANDING SECURITIES .....cccccoiniiiininiinieicnenees
TEMPORARY SECURITIES ......cccocieiiniiiininiininieneneen

CANCELLATION ....cciiiiiiiiiiircreceeee e
DEFAULTED INTEREST AND ADDITIONAL
INTEREST ...cocooiiiiiiiiiiiicccce
CUSIP NUMBERS, ISINS, ETC......ccccoceniririieiciiinennne
CALCULATION OF PRINCIPAL AMOUNT OF
SECURITIES .....ccooiiiiiiiiiiiicccceceeee s
PAYMENT OF INTEREST; ISSUANCE OF PIK
SECURITIES .....ccooiiiiiiiiiiiiieeceeeeeees

ARTICLE 3
REDEMPTION

REDEMPTION ....oooiiiiiiiiniinicienienicienieeteneesie e
APPLICABILITY OF ARTICLE .....cccccoceeviininiinieneiicnens
NOTICES TO TRUSTEE .....cccociiiiiiiiiniiiineeieneeiceeen
SELECTION OF SECURITIES TO BE REDEEMED .......
NOTICE OF OPTIONAL REDEMPTION........c..cccceueuueen.
EFFECT OF NOTICE OF REDEMPTION ........cccccccoueuenn
DEPOSIT OF REDEMPTION PRICE ........ccccccevininiannnne
SECURITIES REDEEMED IN PART .......cccccoiviiininiinnenne

OPTIONAL REDEMPTION ....c.cccooviniieiiriiinirinierereiccnens
MANDATORY AHYDO CATCH-UP PAYMENT ...........

29
30
31

32
33
33
33
34
34
34
35
36
36
36

36
37

37

37

38
38
38
38
39
40
40
41
41
41



Case 23-90901 Document 38-5 Filed in TXSB on 11/08/23

SECTION 4.01.
SECTION 4.02.
SECTION 4.03.

SECTION 4.04.
SECTION 4.05.

SECTION 4.06.
SECTION 4.07.
SECTION 4.08.
SECTION 4.09.
SECTION 4.10.
SECTION 4.11.
SECTION 4.12.
SECTION 4.13.
SECTION 4.14.
SECTION 4.15.
SECTION 4.16.
SECTION 4.17.

SECTION 5.01.

SECTION 5.02.

SECTION 6.01.
SECTION 6.02.
SECTION 6.03.
SECTION 6.04.
SECTION 6.05.
SECTION 6.06.
SECTION 6.07.

SECTION 6.08.
SECTION 6.09.
SECTION 6.10.

ARTICLE 4
COVENANTS

PAYMENT OF SECURITIES

REPORTS AND OTHER INFORMATION.........cc.ccccu....
LIMITATION ON INCURRENCE OF INDEBTEDNESS
AND ISSUANCE OF DISQUALIFIED STOCK AND
PREFERRED STOCK ......ccccccveiiiniiiiiiiineieieeeeeenes

LIMITATION ON RESTRICTED PAYMENTS
DIVIDEND AND OTHER PAYMENT RESTRICTIONS
AFFECTING RESTRICTED SUBSIDIARIES...................

MINIMUM LIQUIDITY ..ocooviiiiiiiiiirieieiceiereeeeicceees
INTRA-COMPANY AGREEMENTS.........coceoveiiririnnn
LIMITATION ON ANAGRAM LLC ACTIVITIES...........
PREPAYMENT OF FIRST LIEN NOTES

ARTICLE 5
SUCCESSOR COMPANY

MERGER, CONSOLIDATION OR SALE OF ALL OR
SUBSTANTIALLY ALL ASSETS

SUCCESSOR CORPORATION SUBSTITUTED..............

ARTICLE 6

DEFAULTS AND REMEDIES

EVENTS OF DEFAULT
ACCELERATION ....ocooiiiiiiiiiininieeeicteeee e
OTHER REMEDIES......c.cccocoviiiiiiiiiineieeceieeseeeeenee

WAIVER OF PAST DEFAULTS......ccociiiininiiiiieiens

CONTROL BY MAJORITY

LIMITATION ON SUITS....cccooiiiiiiiiiieieiicieeecienieeas
RIGHTS OF THE HOLDERS TO RECEIVE
PAYMENT ..ottt

COLLECTION SUIT BY TRUSTEE

TRUSTEE MAY FILE PROOFS OF CLAIM....................
PRIORITIES ......ccoooiiiiiiiiiiiiiiiiicccece

ii

Page 3 of 134

42
42

44
49

51
52
54
56
58
59
59
59
59
59
60
60
60

60
63

63
66
67
67
67
68

68
68
68
69



Case 23-90901 Document 38-5 Filed in TXSB on 11/08/23

SECTION 6.11.
SECTION 6.12.

SECTION 7.01.
SECTION 7.02.
SECTION 7.03.
SECTION 7.04.
SECTION 7.05.
SECTION 7.06.
SECTION 7.07.

SECTION 7.08.

SECTION 7.09.

SECTION 8.01.

SECTION 8.02.
SECTION 8.03.
SECTION 8.04.
SECTION 8.05.
SECTION 8.06.

SECTION 9.01.
SECTION 9.02.
SECTION 9.03.

SECTION 9.04.
SECTION 9.05.
SECTION 9.06.
SECTION 9.07.

SECTION 10.01.
SECTION 10.02.

UNDERTAKING FOR COSTS.....ccooiiiniiinieieneeienens
WAIVER OF STAY OR EXTENSION LAWS ..................

ARTICLE 7
TRUSTEE

DUTIES OF TRUSTEE .....cccccooiiiiiiicnccneeeeeene
RIGHTS OF TRUSTEE.......ccccociiiriininiiienienieneeieneeens
INDIVIDUAL RIGHTS OF TRUSTEE ......ccccocvvveiinienene
TRUSTEE'S DISCLAIMER ....ccccccoeiiiiininiininicnicnccee
NOTICE OF DEFAULTS......cociiitiienieienieeeieeeenieeeeneee
COMPENSATION AND INDEMNITY ....cccocvenirnieienennn
REPLACEMENT OF TRUSTEE OR COLLATERAL
TRUSTEE ....coooiiiiiiiiiiiiiccce e
SUCCESSOR TRUSTEE OR COLLATERAL TRUSTEE
BY MERGER.........coiiiiiiccccecce
ELIGIBILITY; DISQUALIFICATION........cccceniriinnnen.

ARTICLE 8
DISCHARGE OF INDENTURE; DEFEASANCE

DISCHARGE OF LIABILITY ON SECURITIES ;
DEFEASANCE.......cccoiiiiiiiiiiiiicicce
CONDITIONS TO DEFEASANCE .......cccocooevieieieeenenn.
APPLICATION OF TRUST MONEY .....cccccceevevvevrinennnn
REPAYMENT TO ISSUER .......cccocemiiniminieieieieencniens
INDEMNITY FOR GOVERNMENT SECURITIES ..........
REINSTATEMENT ......coiiiiiiiiininienenecieeeeeeseeee e

ARTICLE 9
AMENDMENTS AND WAIVERS

WITHOUT CONSENT OF THE HOLDERS......................
WITH CONSENT OF THE HOLDERS............c.cccceninin.
REVOCATION AND EFFECT OF CONSENTS AND
WAIVERS ..ottt
NOTATION ON OR EXCHANGE OF SECURITIES .......
TRUSTEE TO SIGN AMENDMENTS.......cccoceviniiienens
PAYMENT FOR CONSENT ......ccceoviiviniiiinicicneeceeen
ADDITIONAL VOTING TERMS; CALCULATION OF
PRINCIPAL AMOUNT.......ceiiiinrnieieicitenenneeeerereeneenes

ARTICLE 10
GUARANTEES

GUARANTEES ..o
LIMITATION ON LIABILITY ....cococtrininineeieeeeeennenne

il

Page 4 of 134

69
69

70
71
72
72
73
73

74

75
75

75
77
78
78
78
78

79
80

81
82
82
82

82

83
84



Case 23-90901 Document 38-5 Filed in TXSB on 11/08/23
SECTION 10.03. SUCCESSORS AND ASSIGNS.....oomieoeoeeeeeeeeeeeeeeeeran

SECTION 10.04.
SECTION 10.05.
SECTION 10.06.

SECTION 10.07.
SECTION 10.08.

SECTION 11.01.
SECTION 11.02.
SECTION 11.03.
. IMPAIRMENT OF SECURITY INTERESTS ....................
SECTION 11.05.

SECTION 11.04

SECTION 11.06.

SECTION 11.07

SECTION 12.01.
SECTION 12.02.

SECTION 12.03.

SECTION 12.04

SECTION 12.06.
. GOVERNING LAW; WAIVER OF JURY TRIAL ............
. NO RECOURSE AGAINST OTHERS .......cccccecveivinrnnn
SECTION 12.09.
SECTION 12.10.
. TABLE OF CONTENTS; HEADINGS........cccceevinirianne
SECTION 12.12.
SECTION 12.13.
SECTION 12.14.

SECTION 12.07
SECTION 12.08

SECTION 12.11

SECTION 12.15

NO WAIVER ..o
MODIFICATION. ..ottt
EXECUTION OF SUPPLEMENTAL INDENTURE FOR
FUTURE GUARANTORS ......ccooiiiiiiiiiiiciccce

NON-IMPAIRMENT. ..ot
BENEFITS ACKNOWLEDGED .......cccccoeevviieiereieinnnne.

ARTICLE 11
SECURITY

SECURITY INTERESTS .....ccooiiiiininnneeeeeieeeeenne
INTERCREDITOR AGREEMENTS .......c.cccoviiiiiiininnn.
FURTHER ASSURANCES.........cccooiiiiiieininereneeeeeee

MAINTENANCE OF COLLATERAL COLLATERAL
TRUSTEE OBLIGATIONS.......cociiiiiiiinieieceeieneeieeieens
RELEASE OF LIENS IN RESPECT OF THE
OBLIGATIONS ..o

. THE COLLATERAL TRUSTEE.........cccccecvevininininerennens
SECTION 11.08.
SECTION 11.09.

CO-COLLATERAL TRUSTEE .......ccccoiviiiiiiiiicicienne
NEW GUARANTORS; AFTER-ACQUIRED
PROPERTY ..ottt

ARTICLE 12
MISCELLANEOUS

NOTICES ..o
CERTIFICATE AND OPINION AS TO CONDITIONS
PRECEDENT .....cctiiitiieninteeneeeeniestee e
STATEMENTS REQUIRED IN CERTIFICATE OR
OPINION ..o

. WHEN SECURITIES DISREGARDED .........cccccocevvenennen.
SECTION 12.05.

RULES BY TRUSTEE, PAYING AGENT AND
REGISTRAR.......coooiiiiiiiiiiiic
LEGAL HOLIDAYS ..o

SUCCESSORS.......ciiiiiiiiiiiiicce e
MULTIPLE ORIGINALS.......ccocoiiiiiiiiniiieicienieieiee

INDENTURE CONTROLS .....cccocoviniiiiininenenereenenennes
SEVERABILITY ...ooooiiiiiiiiiiiiiiiiciiccccce
FORCE MAJEURE..........cccccoiiiiiiiiininii,

. U.S.A. PATRIOT ACT ..ot
SECTION 12.16.

NO ADVERSE INTERPRETATION OF OTHER
AGREEMENTS ..o

v

Page 5 of 134

85
85
86

86
86
86

86
87
87
&9

89

90
91
92

92

93
94

94
95

95
95
95
95
95
95
96
96
96
96
96

96



Case 23-90901 Document 38-5 Filed in TXSB on 11/08/23 Page 6 of 134

INDEX

Appendix

Appendix A Transfer Restrictions

Exhibits

Exhibit A
Exhibit B
Exhibit C
Exhibit D

Schedule s

Schedule 1
Schedule 2
Schedule 3

Schedule 4

Form of Security
Form of Transferee Letter of Representation
Form of Supplemental Indenture

Form of First Lien /Second Lien Intercreditor Agreement

Existing Indebtedness
Existing Investments
Existing Affiliate Relationships

Existing Lien s



Case 23-90901 Document 38-5 Filed in TXSB on 11/08/23 Page 7 of 134

INDENTURE dated as of July 30, 2020 among Anagram Holdings, LLC, a Delaware
limited liability company, as issuer ("Anagram LLC "), Anagram International, Inc., a Minnesota
corporation, as co-issuer (the "Company " and, together with Anagram LLC , the "Issuers "), the
Guarantor s (as defined herein) from time to time party hereto, and Ankura Trust Company , LLC, as
trustee (together with its successors and permitted assigns, in such capacity, the "Trustee ") and
collateral trustee (together with its successors and permitted assigns, in such capacity, the "Collateral
Trustee ") for the benefit of the Secured Parties (as defined herein). The Company is a wholly-owned
subsidiary of Anagram LLC . The Issuers are wholly-owned subsidiaries of Party City Holdco Inc.
(the "Parent ™).

Each party agrees as follows for the benefit of the other parties and for the equal and ratable
benefit of the Holder s (as defined below) of the $84,686,977 aggregate principal amount of the
Issuers ' 10.00% PIK /Cash Senior Secured Second Lien Notes due 2026, issued pursuant to this
Indenture (as defined below) on the date hereof (the "Second Lien Notes "), and any related PIK
Securities (as defined below) and any PIK Interest (as defined below) with respect to such Second Lien
Notes that may be issued pursuant to this Indenture after the date hereof in the form of Exhibit A
attached hereto (all such securities collectively, "Securities "). The Second Lien Notes and any PIK
Securities shall constitute a single series hereunder. On the date hereof, the Issuers shall also issue
$110.0 million aggregate principal amount of the Issuers ' 15.00% PIK /Cash Senior Secured First
Lien Notes due 2025 (together with the interest thereon paid "in kind" from time to time, the "First
Lien Notes "), under an indenture to be dated as of the date hereof (the "First Lien Indenture "), among
the Issuers , the guarantors from time to time party thereto and Ankura Trust Company , LLC, as
trustee and the collateral trustee. The Second Lien Notes and the First Lien Notes will not be fungible
and will constitute separate and distinct classes of the Issuers ' debt securities.

ARTICLE 1
DEFINITIONS AND INCORPORATION BY REFERENCE

SECTION 1.01. Definitions. Unless the context otherwise requires, for all purposes
under this Indenture , the Intercreditor Agreements (as defined below) and any Security Document (as
defined below), (i) references to the Securities include any related PIK Securities and (ii) references to
"principal amount" of Securities include any increase in the principal amount of outstanding Second
Lien Notes (including the principal amount of PIK Securities ) as a result of a payment of PIK Interest
with respect to such Second Lien Notes .

"ABL Administrative Agent " means the "ABL Administrative Agent " (as defined in
the ABL Intercreditor Agreement or its equivalent term), together with any of its successors and
permitted assigns in such capacity.

"ABL Credit Agreement " means that certain "ABL Credit Agreement " (if entered
into) as defined in the ABL Intercreditor Agreement or the equivalent term thereunder, which shall (x)
be secured by a Lien on the ABL Priority Collateral on a senior-priority basis to the Lien s on the
Collateral securing the Secured Obligations (as defined in the Security Agreement ), shall not be
secured by any property or assets of the Issuers or any Subsidiary other than the Collateral , and any
Lien on Collateral other than ABL Priority Collateral will be junior to the Lien on the Collateral
securing the Secured Obligations , (y) not be guaranteed by any Subsidiaries other than the Guarantor
s and (z) be subject to the ABL Intercreditor Agreement , as the same may be amended, restated,
amended and restated, modified, supplemented, extended, renewed, refunded, replaced or refinanced
from time to time solely to the extent permitted by this Indenture and the ABL Intercreditor Agreement
. Any refinancing of the ABL Credit
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Agreement permitted hereunder and the ABL Intercreditor Agreement shall be thereafter deemed to
be the ABL Credit Agreement hereunder.

"ABL Intercreditor Agreement " means an intercreditor agreement in a form reasonably
acceptable to the Collateral Trustee (with the consent of the Holder s of at least a majority in principal
amount of the Securities (including PIK Securities ) then outstanding voting as a single class (including
consents obtained in connection with a purchase of, tender offer or exchange offer for, the Securities )),
the ABL Administrative Agent and the collateral trustee for the First Lien Notes , by and among the
ABL Administrative Agent , the Collateral Trustee , in its capacity as Second Lien Collateral Trustee
for the Second Lien Secured Parties (each, as defined therein), and Ankura Trust Company , LLC as
the collateral trustee for the First Lien Notes , in its capacity as First Lien Collateral Trustee for the
First Lien Secured Parties (each, as defined therein), and each additional representative party thereto
from time to time, and acknowledged by the Issuers and the Guarantor s.

"ABL Obligations " means the Obligations of the Issuers and the Guarantor s owed
pursuant to the documentation governing the ABL Credit Agreement and any related loan and
security documents.

"ABL Priority Collateral " means accounts receivable, inventory, deposit accounts,
chattel paper, general intangibles and supporting obligations related to any of the foregoing, and other
assets related to the foregoing which customarily secure ABL credit facilities similar to the ABL Credit
Agreement on a first priority basis.

"Acquired Indebtedness " means, with respect to any specified Person :

(1) Indebtedness of any other Person existing at the time such other Person is
consolidated, merged or amalgamated with or into or became a Restricted Subsidiary of such specified
Person , including Indebtedness incurred in connection with, or in contemplation of, such other Person
merging or amalgamating with or into, or becoming a Restricted Subsidiary of, such specified Person ,
and

(2) Indebtedness secured by a Lien encumbering any asset acquired by such
specified Person .

"Affiliate " of any specified Person means any other Person directly or indirectly
controlling or controlled by or under direct or indirect common control with such specified Person .
For purposes of this definition, "control" (including, with correlative meanings, the terms
"controlling," "controlled by" and "under common control with"), as used with respect to any Person
, means the possession, directly or indirectly, of the power to direct or cause the direction of the
management or policies of such Person , whether through the ownership of voting securities, by
agreement or otherwise.

"Applicable Premium " means, with respect to any Security, the greater of: (1) 1.0% of
the principal amount of such Security and (2) the excess, if any, of: (a) the present value as of the
relevant date of determination of (i) the redemption price of such Security at August 15, 2022 pursuant
to Section
3.09 hereof plus (ii) all required remaining scheduled interest payments due on such Security through
August 15, 2022 (excluding accrued but unpaid interest to the date of determination), computed using
a discount rate equal to the Treasury Rate as of such date of determination plus 50 basis points; over
(b) the then outstanding principal amount of such Security, as calculated in good faith by the Issuers or
on behalf of the Issuers by such Person as the Issuers shall designate in good faith; provided that such
calculation shall not be a duty or an obligation of the Trustee .
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"Asset Sale " means:

(1) the sale, conveyance, transfer or other disposition, whether in a single
transaction or a series of related transactions, of property or assets (including by way of a Sale and
Lease-Back Transaction) of the Issuers or any of their Restricted Subsidiaries (each referred to in this
definition as a "disposition™); or

2) the issuance or sale of Equity Interests of any Restricted Subsidiary , whether
in a single transaction or a series of related transactions;

in each case, other than:

(a) any disposition of (i) Cash Equivalents or Investment Grade Securities ,
(i1) surplus, obsolete, damaged or worn out property or equipment in the ordinary
course of business or any disposition of inventory or goods (or other assets) held for
sale in the ordinary course of business and (iii) property no longer used or useful in
the conduct of business of the Issuers and their Restricted Subsidiaries ;

(b) the disposition of all or substantially all of the assets of the Issuers in a
manner permitted pursuant to Section 5.01 or any disposition that constitutes a Change
of Control ;

(©) the making of any Restricted Payment that is permitted to be made,
and is made, under Section 4.04;

(d) any disposition of assets of the Issuers or any Restricted Subsidiary
or issuance or sale of Equity Interests of any Restricted Subsidiary in any
transaction or series of transactions with an aggregate Fair Market Value of less
than $1.0 million;

(e) any disposition of property or assets or issuance of securities by a
Guarantor to an Issuer or by an Issuer or a Guarantor to another Issuer or a Guarantor ;
provided that in the case of a sale of Collateral , the transferee shall cause such
amendments, supplements or other instruments to be executed, filed and recorded in
such jurisdictions as may be required by applicable law to preserve and protect the Lien
on the Collateral owned by or transferred to the transferee, together with such
financing statements or comparable documents as may be required to perfect any
security interests in such Collateral , which may be perfected by the filing of a
financing statement or a similar document under the Uniform Commercial Code or
other similar statute or regulation of the relevant states or jurisdictions; to the extent
allowable under Section 1031 of the Internal Revenue Code of 1986, as amended, any
exchange of like property (excluding any boot thereon) for use in a Similar Business ;

) (1) the lease, assignment, sublease, license or sublicense of any real or
personal property in the ordinary course of business and (ii) the termination of leases
in the ordinary course of business;

(2) any disposition arising from foreclosure, casualty, condemnation or
any similar action or transfers by reason of eminent domain with respect to any
property or other asset of the Issuers or any of the Restricted Subsidiaries or exercise
of termination rights under any lease, sublease, license, sublicense, concession or other
agreement;



Case 23-90901 Document 38-5 Filed in TXSB on 11/08/23 Page 10 of 134

(h) dispositions in connection with the granting of a Lien that is
permitted under Section 4.12;

6)] the issuance by a Restricted Subsidiary of Preferred Stock
or Disqualified Stock that is permitted under Section 4.03;

)] any grant in the ordinary course of business of any license of patents,
trademarks, know-how or any other intellectual property, including, but not limited to,
grants of franchises or licenses, franchise or license master agreements and/or area
development agreements; provided any such grants to Affiliate s shall be treated as a
disposition subject to the requirements of Section 4.07(a) hereof, and if such grant,
when treated as a disposition subject to Section 4.07(a), is not in compliance with the
requirements of Section 4.07(a), such grant shall constitute an "Asset Sale ";

(k) dispositions of receivables in connection with the compromise,
settlement or collection thereof in the ordinary course of business or in bankruptcy
or similar proceedings;

)] the discount of inventory, accounts receivable or notes receivable or
the conversion of accounts receivable to notes receivable, in each case in the ordinary
course of business;

(m) the abandonment of intellectual property rights in the ordinary course
of business which in the reasonable good faith determination of the Issuers are not
material to the conduct of the business of the Issuers and the Restricted Subsidiaries
taken as a whole; provided that any such abandonments shall be treated as a
disposition subject to the requirements of Section 4.07(a) hereof, and if such
abandonment, when treated as a disposition subject to Section 4.07(a), is not in
compliance with the requirements of Section 4.07(a) hereof, such abandonment shall
constitute an "Asset Sale ."

(n) licenses for the conduct of licensed departments within the Issuers in
the ordinary course of business;

(o) termination of Hedging Obligations pursuant to the terms of
the documentation governing such Hedging Obligations ;

(p) any surrender or waiver of contract rights or the settlement,
release, recovery on or surrender of contract, tort or other claims of any kind in
the ordinary course of business;

() sales, transfers and other dispositions of Investments in joint ventures to
the extent required by, or made pursuant to, customary buy/sell arrangements between
the joint venture parties set forth in joint venture arrangements and similar binding
arrangements; and

(r) dispositions of property to the extent that (i) such property is
exchanged for credit against the purchase price of similar replacement property or (ii)
an amount equal to the Net Proceeds of such disposition are promptly applied to the
purchase price of such replacement property.

"Authenticating Agent " has the meaning set forth in Section 2.03.

4
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"Bank Products " means any services or facilities on account of credit or debit
cards, purchase cards or merchant services constituting a line of credit.

"Bankruptcy Code " means title 11 of the United States Code , as amended.

"Bankruptcy Law " means the Bankruptcy Code and any similar federal, state or
foreign law for relief of debtors.

"Business Day " means each day which is not a Legal Holiday .

"Capital Expenditures " means, with respect to any Person for any period, the sum of
(a) the aggregate of all expenditures by such Person and its Subsidiaries during such period that in
accordance with GAAP are or should be included in "property, plant and equipment" or in a similar
fixed asset account on its balance sheet, whether such expenditures are paid in cash or financed,
including all Financing Lease Obligation s, obligations under synthetic leases and Capitalized
Software Expenditures that are paid or due and payable during such period and (b) to the extent not
covered by clause (a) above, the aggregate of all expenditures by such Person and its Subsidiaries
during such period to acquire by purchase or otherwise the business or fixed assets of, or the Capital
Stock of, any other Person .

"Capital Stock " means:

(1) in the case of a corporation, shares in the capital of such corporation;

2) in the case of an association or business entity, any and all shares,
interests, participations, rights or other equivalents (however designated) of capital stock;

3) in the case of a partnership or limited liability company, partnership
or membership interests (whether general or limited); and

4 any other interest or participation that confers on a Person the right to receive
a share of the profits and losses of, or distributions of assets of, the issuing Person .

"Capitalized Software Expenditures " shall mean, for any period, the aggregate of all
expenditures (whether paid in cash or accrued as liabilities) by a Person and its Subsidiaries during
such period in respect of licensed or purchased software or internally developed software and
enhancements that, in conformity with GAAP , are or are required to be reflected as capitalized costs
on the consolidated balance sheet of such Person and such Subsidiaries .

"Cash Equivalents " means:
(1) United States dollars;

(2) securities issued or directly and fully and unconditionally guaranteed or
insured by the U.S. government or any agency or instrumentality thereof the securities of which are
unconditionally guaranteed as a full faith and credit obligation of such government with maturities of
24 months or less from the date of acquisition;

3) certificates of deposit, time deposits and eurodollar time deposits with
maturities of one year or less from the date of acquisition, bankers' acceptances with maturities not
exceeding one year and overnight bank deposits, in each case with any commercial bank having
capital and surplus of not less than $250.0 million and permitted under clause (1) above;
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@) repurchase obligations for underlying securities of the types described in clauses
(2) and (3) above entered into with any financial institution meeting the qualifications specified in clause

(3) above, and in each case in United States dollars;

) commercial paper rated at least "A2" by Moody's or at least "A" by S&P
(or reasonably equivalent ratings of another internationally recognized ratings agency) and in each
case maturing within 24 months after the date of creation thereof, and in each case in United States
dollars;

(6) marketable short-term money market and similar securities having a rating of
at least "A2" or "A" from either Moody's or S&P , respectively (or reasonably equivalent ratings of
another internationally recognized ratings agency) and in each case maturing within 24 months after
the date of creation thereof and in United States dollars;

(7 readily marketable direct obligations issued by any state, commonwealth or
territory of the United States or any political subdivision or taxing authority thereof having an
Investment Grade Rating from either Moody's or S&P (or reasonably equivalent ratings of another
internationally recognized rating agency) with maturities of 24 months or less from the date of
acquisition;

(8) Indebtedness or Preferred Stock issued by Person s with a rating of "A" or
higher from S&P or "A2" or higher from Moody's (or reasonably equivalent ratings of another
internationally recognized ratings agency) with maturities of 24 months or less from the date of
acquisition and in each case in United States dollars;

9) Investments with average maturities of 12 months or less from the date of
acquisition in money market funds rated "AAA-" (or the equivalent thereof) or better by S&P or
"Aaa3" (or the equivalent thereof) or better by Moody's and in each case in United States dollars; and

(10)  investment funds investing substantially all of their assets in securities of
the types described in clauses (1) through (9) above.

Notwithstanding the foregoing, Cash Equivalents shall include amounts denominated
in currencies other than United States dollars; provided that such amounts are converted into United
States dollars as promptly as practicable and in any event within ten (10) Business Day s following the
receipt of such amounts.

"Cash Management Services " means any of the following to the extent not
constituting a line of credit: treasury and/or cash management services, including, without limitation,
controlled disbursement services, foreign exchange facilities, deposit and other accounts and merchant
services.

"Change of Control " means the occurrence of any of the following after the Issue Date :

(1) the sale, lease or transfer, in one or a series of related transactions (other than
by way of merger or consolidation), of all or substantially all of the assets of the Parent and its
Subsidiaries , taken as a whole, to any Person other than one or more Permitted Holder s ;

(2) the sale, lease or transfer, in one or a series of related transactions (other than
by way of merger or consolidation), of all or substantially all of the assets of the Issuers and their
Subsidiaries , taken as a whole, to any Person other than one or more Permitted Holder s ; or

3) Parent and/or the Issuers become aware of (by way of a report or any other
filing pursuant to Section 13(d) of the Exchange Act , proxy, vote, written notice or otherwise) the
acquisition
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by (A) any Person (other than one or more Permitted Holder s ) or (B) Person s (other than one or
more Permitted Holder s ) that are together (1) a group (within the meaning of Section 13(d)(3) or
Section 14(d)(2) of the Exchange Act , or any successor provision), or (2) are acting, for the purpose of
acquiring, holding or disposing of securities (within the meaning of Rule 13d-5(b)(1) under the
Exchange Act ), as a group, in a single transaction or in a related series of transactions, by way of
merger, consolidation or other business combination or purchase of beneficial ownership (within the
meaning of Rule 13d-3 under the Exchange Act , or any successor provision) of more than 50.0% of the
total voting power of the Voting Stock of the Parent or, in the case of the Issuers , more than 35% of
the total voting power of the Voting Stock of either (x) the Company or (y) Anagram LLC . For
purposes of this definition, a Person or group shall not be deemed to beneficially own Voting Stock
subject to a stock or asset purchase agreement, merger agreement, option agreement, warrant agreement
or similar agreement (or voting or option or similar agreement related thereto) until the consummation
of the acquisition of the Voting Stock in connection with the transactions contemplated by such
agreement. Notwithstanding the foregoing, a transaction will not be deemed to be a Change of Control
under this clause (3) if the Parent or either of the Issuers , as applicable, becomes a direct or indirect
wholly-owned subsidiary of one or more holding companies (which may include the Parent in respect
of the Issuers ) and immediately following that transaction no Person or group, other than one or more
Permitted Holder s , beneficially owns, directly or indirectly, more than 50% (with respect to the Parent
) or 35% (with respect to the Issuers ) of the Voting Stock of each such holding company.

"Code " means the Internal Revenue Code of 1986, as amended.

"Collateral " has the meaning set forth in Article 2 of the Security Agreement .
"Collateral Trustee " has the meaning set forth in the preamble.

"Consolidated Depreciation and Amortization Expense " means, with respect to any
Person for any period, the total amount of depreciation and amortization expense, including without
limitation the amortization of intangible assets, deferred financing fees and Capitalized Software
Expenditures , of such Person and its Restricted Subsidiaries for such period on a consolidated basis
and otherwise determined in accordance with GAAP .

"Consolidated Interest Expense " means, with respect to any Person for any
period, without duplication, the sum of:

(1) consolidated interest expense of such Person and its Restricted Subsidiaries for
such period, to the extent such expense was deducted (and not added back) in computing Consolidated
Net Income (including (a) amortization of original issue discount resulting from the issuance of
Indebtedness at less than par, (b) all commissions, discounts and other fees and charges owed with
respect to letters of credit or bankers acceptances, (¢) non-cash interest payments (but excluding any
non-cash interest expense attributable to the movement in the mark to market valuation of Hedging
Obligations or other derivative instruments pursuant to GAAP ), (d) the interest component of
Financing Lease Obligation s, and (e) net payments, if any, made (less net payments, if any, received)
pursuant to interest rate Hedging Obligations with respect to Indebtedness , and excluding (i) penalties
and interest related to taxes, (ii) amortization of deferred financing fees, debt issuance costs, discounted
liabilities, commissions, fees and expenses, (iii) any expensing of bridge, commitment and other
financing fees, (iv) any expense resulting from the discounting of Indebtedness in connection with the
application of recapitalization accounting or, if applicable, acquisition accounting; plus

2) consolidated capitalized interest of such Person and its Restricted Subsidiaries
for such period, whether paid or accrued; less
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3) interest income of such Person and its Restricted Subsidiaries for such period.

For purposes of this definition, interest on a Financing Lease Obligation shall be
deemed to accrue at an interest rate reasonably determined by the Issuers to be the rate of interest
implicit in such Financing Lease Obligation in accordance with GAAP .

"Consolidated Net Income " means, with respect to any Person for any period, the
aggregate of the Net Income , of such Person and its Restricted Subsidiaries for such period, on a
consolidated basis, and otherwise determined in accordance with GAAP ; provided, however, that,
without duplication,

(1) any after-tax effect of extraordinary, non-recurring or unusual gains or
losses, including costs of and payments of legal settlements, fines, judgments or orders (less all fees
and expenses relating thereto) shall be excluded,

2) the Net Income for such period shall not include the cumulative effect of
a change in accounting principles during such period,

3) any net after-tax gains, charges or losses with respect to disposed,
abandoned, closed or discontinued operations (other than assets held for sale) and any accretion or
accrual of discounted liabilities and with respect to facilities or distribution centers that have been
closed during such period, shall be excluded,

4) any after-tax effect of gains or losses (less all fees and expenses relating
thereto) attributable to asset dispositions (including asset retirement costs) or returned surplus assets of
any employee pension benefit plan other than in the ordinary course of business shall be excluded,

(5) the Net Income for such period of any Person that is not a Subsidiary , or that
is accounted for by the equity method of accounting, shall be excluded; provided that Consolidated
Net Income of the Issuers shall be increased by the amount of dividends or distributions or other
payments that are actually paid in cash (or to the extent converted into cash) to the referent Person or
a Restricted Subsidiary thereof in respect of such period by such Person ,

(6) effects of fair value adjustments (including the effects of such adjustments
pushed down to the Issuers and their Restricted Subsidiaries ) in the merchandise inventory, property
and equipment, goodwill, intangible assets, deferred revenue, deferred rent, deferred franchise fees
and debt line items in such Person 's consolidated financial statements pursuant to GAAP resulting
from the application of acquisition accounting in relation to any consummated acquisition and the
amortization or write-off or removal of revenue otherwise recognizable of any amounts thereof, net of
taxes, shall be excluded or added back in the case of lost revenue,

(7 any after-tax effect of income (loss) from the early extinguishment or
conversion of Indebtedness or Hedging Obligations or other derivative instruments shall be excluded,

(8) any impairment charge or asset write-up, write-off or write-down, in each
case, pursuant to GAAP and the amortization of intangibles arising pursuant to GAAP shall be
excluded,

9) any non-cash compensation charge or expense, including any such charge
or expense arising from the grant of stock appreciation or similar rights, stock options, restricted
stock or other equity incentive programs shall be excluded,
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(10)  any fees and expenses incurred during such period, or any amortization or
write- off thereof for such period in connection with any acquisition, Investment, Asset Sale , issuance
or repayment of Indebtedness , issuance of Equity Interests , refinancing transaction or amendment or
modification of any debt instrument (in each case, including any such transaction consummated prior
to the Issue Date and any such transaction undertaken but not completed) and any charges or non-
recurring merger costs incurred during such period as a result of any such transaction shall be
excluded,

(11)  any net gain or loss resulting from currency translation gains or losses related
to currency remeasurements of Indebtedness (including any net loss or gain resulting from hedge
agreements for currency exchange risk) and any foreign currency translation gains or losses shall be
excluded,

(12)  the excess of (i) GAAP rent expense over (ii) actual cash rent paid, including
the benefit of lease incentives shall be excluded and the excess of (i) actual cash rent paid, including
the benefit of lease incentives, over (ii) GAAP rent expense shall be included (in each case during such
period due to the use of straight line rent for GAAP purposes), and

(13)  any unrealized net gains and losses resulting from Hedging Obligations and
the application of Statement of Financial Accounting Standards No. 133 shall be excluded.

In addition, to the extent not already included in the Net Income of such Person and its
Restricted Subsidiaries , notwithstanding anything to the contrary in the foregoing, Consolidated Net
Income shall include the amount of proceeds received from business interruption insurance and
reimbursements of any expenses and charges that are covered by indemnification or other
reimbursement provisions in connection with any Permitted Investment or any sale, conveyance,
transfer or other disposition of assets permitted under this Indenture .

"Consolidated Total Debt Ratio " means, as of any date of determination, the ratio of (1)
Consolidated Total Indebtedness of the Issuers and their Restricted Subsidiaries as of the end of the
most recent fiscal quarter for which internal financial statements are available immediately preceding
the date on which such event for which such calculation is being made shall occur to (2) the Issuers '
EBITDA for the most recently ended four full fiscal quarters for which internal financial statements are
available immediately preceding the date on which such event for which such calculation is being made
shall occur, in each case with such pro forma adjustments to Consolidated Total Indebtedness and
EBITDA as are appropriate and consistent with the pro forma effect and adjustment provisions set forth
in the definition of "Fixed Charge Coverage Ratio ".

"Consolidated Total Indebtedness " means, as at any date of determination, an amount
equal to (x) the sum of (1) the aggregate amount of all Indebtedness of the Issuers and their Restricted
Subsidiaries on a consolidated basis then outstanding, (2) the aggregate undrawn amount under the ABL
Credit Agreement then outstanding and (3) the aggregate amount of all Disqualified Stock of the Issuers
and all Preferred Stock of their Restricted Subsidiaries on a consolidated basis then outstanding, with
the amount of such Disqualified Stock and Preferred Stock equal to the greater of their respective
voluntary or involuntary liquidation preferences and maximum fixed repurchase prices, in each case
determined on a consolidated basis in accordance with GAAP ; provided that Indebtedness of the Issuers
and their Restricted Subsidiaries under any revolving credit facility (excluding, for the avoidance of
doubt, in the case of the ABL Credit Agreement ) as at any date of determination shall be determined
using the Average Monthly Balance of such Indebtedness for the most recently ended four fiscal
quarters for which internal financial statements are available as of such date of determination (the
"Reference Period "). For purposes hereof, (a) the "maximum fixed repurchase price" of any
Disqualified Stock or Preferred Stock that does not have a fixed repurchase price shall be calculated in
accordance with the terms of such Disqualified
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Stock or Preferred Stock as if such Disqualified Stock or Preferred Stock were purchased on any date
on which Consolidated Total Indebtedness shall be required to be determined pursuant to this Indenture
, and if such price is based upon, or measured by, the fair market value of such Disqualified Stock or
Preferred Stock , such fair market value shall be determined reasonably and in good faith by the Issuers
» (b)

"Average Monthly Balance " means, with respect to any Indebtedness incurred by the Issuers or their
Restricted Subsidiaries under a revolving credit facility, the quotient of (x) the sum of each Individual
Monthly Balance for each fiscal month ended on or prior to such date of determination and included in
the Reference Period divided by (y) 12, and (c) "Individual Monthly Balance " means, with respect to
any Indebtedness incurred by the Issuers or their Restricted Subsidiaries under a revolving credit
facility during any fiscal month of the Issuers , the quotient of (x) the sum of the aggregate outstanding
principal amount of all such Indebtedness at the end of each day of such fiscal month divided by (y)

the number of days in such fiscal month.

"Contingent Obligations " means, with respect to any Person , any obligation of such
Person guaranteeing any leases, dividends or other obligations that do not constitute Indebtedness
("primary obligations") of any other Person (the "primary obligor") in any manner, whether directly
or indirectly, including, without limitation, any obligation of such Person , whether or not
contingent,

(1) to purchase any such primary obligation or any property constituting direct
or indirect security therefor;

(2) to advance or supply funds:
(a) for the purchase or payment of any such primary obligation; or

(b) to maintain working capital or equity capital of the primary obligor
or otherwise to maintain the net worth or solvency of the primary obligor; or

3) to purchase property, securities or services primarily for the purpose of
assuring the owner of any such primary obligation of the ability of the primary obligor to make
payment of such primary obligation against loss in respect thereof.

"Credit Facilities " means, with respect to the Issuers or any of their Restricted
Subsidiaries , one or more debt facilities, including the ABL Credit Agreement and any other financing
arrangements (including, without limitation, commercial paper facilities, note purchase agreements or
indentures) providing for revolving credit loans, term loans, letters of credit, bank guarantees, notes,
debt securities or other indebtedness for borrowed money, including any mortgages, guarantees,
collateral documents, instruments and agreements executed in connection therewith, and any
amendments, supplements, modifications, extensions, renewals, restatements or refundings thereof, in
whole or in part, and any debt facilities, credit facilities, commercial paper facilities, note purchase
agreements, indentures or other financing arrangements that replace, refund, supplement or refinance
any part of the loans, notes, credit facilities, commitments or other indebtedness thereunder, including
any such replacement, refunding, supplemental or refinancing facility, arrangement or indenture that
increases the amount permitted to be borrowed or issued thereunder or alters the maturity thereof.

"Debt Documents " means this Indenture , the Securities , the Security Documents
and the Intercreditor Agreements .

"Default " means any event that is, or with the passage of time or the giving of notice
or both would be, an Event of Default ; provided that any Default that results solely from the taking
of an

10
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action that would have been permitted but for the continuation of a previous Default will be deemed to
be cured if such previous Default is cured prior to becoming an Event of Default .

"Depositary " means, with respect to the Securities issuable or issued in whole or in
part in global form, the Person specified in Section 2.04 hereof as the Depositary with respect to the
Securities , and any and all successors thereto appointed as depositary hereunder and having become
such pursuant to the applicable provision of this Indenture .

"Disqualified Stock " means, with respect to any Person , any Capital Stock of such
Person which, by its terms, or by the terms of any security into which it is convertible or for which it is
redeemable or exchangeable, or upon the happening of any event, matures or is mandatorily redeemable
pursuant to a sinking fund obligation or otherwise or is redeemable at the option of the holder thereof
(in each case other than solely as a result of a change of control or asset sale; provided that the relevant
change of control or asset sale provisions, taken as a whole, are no more favorable to holders of such
Capital Stock than the change of control and asset sale provisions applicable to the Securities and any
purchase requirement triggered thereby may not become operative until (or contemporaneously with)
compliance with the asset sale and change of control provisions applicable to the Securities (including
the purchase of any Securities tendered pursuant thereto)), in whole or in part, in each case prior to the
date 91 days after the earlier of the maturity date of the Securities or the date the Securities are no
longer outstanding; provided, further, that if such Capital Stock is issued to any current or former
employee or to any plan for the benefit of employees, directors, officers, members of management or
consultants of the Issuers or their Subsidiaries or by any such plan to such employees, directors,
officers, members or management or consultants, such Capital Stock shall not constitute Disqualified
Stock solely because it may be required to be repurchased by the Issuers or their Subsidiaries in order
to satisfy applicable statutory or regulatory obligations or as a result of such employee's, director's,
officer's, management member's or consultant's termination, death or disability.

"Domestic Subsidiaries " shall mean all Subsidiaries of the Issuers incorporated or
organized under the laws of the United States of America, any State thereof or the District of
Columbia.

"EBITDA " means, with respect to any Person for any period, the Consolidated
Net Income of such Person for such period:

(1) increased (without duplication) by:

(a) provision for taxes based on income or profits or capital, including,
without limitation, state, franchise, property and similar taxes and foreign withholding
taxes and foreign unreimbursed value added taxes (including, in each case, penalties
and interest related to such taxes or arising from tax examinations) of or with respect
to such Person paid or accrued during such period deducted (and not added back) in
computing Consolidated Net Income (including the amount treated as having been
paid by such Person s pursuant to Section 4.04(b)(iv)); plus

(b) Fixed Charges of such Person for such period plus bank fees and costs
of surety bonds in connection with financing activities, plus amounts excluded from
Consolidated Interest Expense as set forth in clauses (i), (ii), (iii), and (iv) in the
definition thereof, to the extent the same were deducted (and not added back) in
calculating such Consolidated Net Income ; plus
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(©) Consolidated Depreciation and Amortization Expense of such Person
for such period to the extent the same was deducted (and not added back) in computing
Consolidated Net Income ; plus

(d) any expenses or charges (other than depreciation or amortization
expense) related to any offering of Qualified Capital Stock , Permitted Investment ,
acquisition, disposition, recapitalization or the incurrence of Indebtedness permitted to
be incurred by this Indenture (including a refinancing thereof) (whether or not
successful), in each case, deducted (and not added back) in computing Consolidated
Net Income to the extent the aggregate amount of all such expenses and charges for
such period does not exceed $2,500,000; plus

(e) the amount of any restructuring costs, charges, accruals, reserves or
expenses attributable to the undertaking and/or implementation of cost savings
initiatives, operating expense reductions, business optimization and other restructuring
costs, charges, accruals, reserves and expenses (including, without limitation, inventory
optimization programs, software development costs, costs related to entry into new
markets and consulting fees), to the extent the aggregate amount of all such costs,
charges, accruals, reserves or expenses for such period does not exceed $2,500,000;
plus

i) any other non-cash charges, including (i) any write offs or write downs,
(i) equity based awards compensation expense, (iii) losses on sales, disposals or
abandonment of, or any impairment charges or asset write off related to, intangible
assets, long-lived assets and investments in debt and equity securities, (iv) all losses
from investments recorded using the equity method and (v) other non-cash charges,
non-cash expenses or non-cash losses reducing Consolidated Net Income for such
period (provided that if any such non-cash charges represent an accrual or reserve for
potential cash items in any future period, the cash payment in respect thereof in such
future period shall be subtracted from EBITDA to such extent, and excluding
amortization of a prepaid cash item that was paid in a prior period); plus

(2) the amount of any minority interest expense consisting of Subsidiary
income attributable to minority equity interests of third parties in any non-Wholly-
Owned Subsidiary deducted (and not added back) in such period in calculating
Consolidated Net Income ; plus

(h) any net loss from disposed or discontinued operations; plus

(1) cash receipts (or any netting arrangements resulting in reduced cash
expenditures) not representing EBITDA or Net Income in any period to the extent
non- cash gains relating to such income were deducted in the calculation of EBITDA
pursuant to clause (2) below for any previous period and not added back,

(2) decreased (without duplication) by:

(a) non-cash gains increasing Consolidated Net Income of such Person for
such period, excluding any non-cash gains to the extent they represent the reversal of an
accrual or reserve for a potential cash item that reduced EBITDA in any prior period
and any non-cash gains with respect to cash actually received in a prior period so long
as such cash did not increase EBITDA in such prior period, plus
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(b) any net gain from discontinued operations or net gains from the
disposal of discontinued operations, each to the extent increasing Consolidated Net
Income ; and

3) increased or decreased by (without duplication), as applicable, any
adjustments resulting from the application of ASC Topic Number 460 (Guarantee s).

"Equity Interests " means Capital Stock and all warrants, options or other rights to
acquire Capital Stock , but excluding any debt security that is convertible into, or exchangeable for,
Capital Stock .

"Exchange Act " means the Securities Exchange Act of 1934, as amended, and the
rules and regulations of the SEC promulgated thereunder.

"Fair Market Value " means the price which could be negotiated in an arm's-length,
free market transaction between a willing seller and a willing and able buyer, neither of whom is under
undue pressure or compulsion to complete the transaction, as reasonably determined in good faith (x)
by senior management of the Issuers or (y), for determinations in excess of $1.0 million, the Board of
Directors of Anagram LLC and evidenced by a Board Resolution.

"Financing Lease Obligation " means, at the time any determination thereof is to be
made, an obligation that is required to be accounted for as a finance lease (and, for the avoidance of
doubt, not a straight-line or operating lease) on both the balance sheet and income statement for
financial reporting purposes in accordance with GAAP , including, without limitation, Accounting
Standards Codification 842 and related accounting rules and regulations, as such may be amended or
re-codified from time to time, which obligation effectively transfers control of the underlying asset and
constitutes an in-substance financed purchase of an asset; provided that the amount of any Financing
Lease Obligation shall be the amount thereof accounted for as a liability in accordance with GAAP ;
and provided, further and for avoidance of doubt, the term "Financing Lease Obligation " does not
include obligations under any operating leases that do not effectively transfer control of the underlying
asset and do not represent an in- substance financed purchase of an asset under GAAP , including,
without limitation, Accounting Standards Codification 842 and related accounting rules and
regulations, as such may be amended or re- codified from time to time, notwithstanding that GAAP and
such accounting rules and regulations, such as Accounting Standards Codification 842, may require
that such obligations be recognized on the balance sheet of such Person as a lease liability (along with
the related right-of-use asset).

"First Lien " means a senior-priority Lien on the Collateral , subject to the
First Lien /Second Lien Intercreditor Agreement .

"First Lien /Second Lien Intercreditor Agreement " means that certain first lien/second
lien intercreditor agreement in substantially the form of Exhibit D, dated as of the date hereof, by and
between the Collateral Trustee and Ankura Trust Company , LLC, as first priority collateral trustee for
the first priority secured parties, and, from time to time, any other representative or agent of each class
of the secured parties party thereto.

"First Lien Indenture " has the meaning set forth in the preamble.

"First Lien Notes " has the meaning set forth in the preamble.

"First Lien Obligation " means any Obligations secured by a First Lien (other than
any ABL Obligation).
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"First Lien Secured Parties " means the "Secured Parties " as defined in the First Lien
Indenture .

"Fixed Charge Coverage Ratio " means, with respect to any Person for any period, the
ratio of (a) the result of (i) EBITDA of such Person for such period minus (ii) the sum of (A) all
Capital Expenditures made by such Person and its Subsidiaries during such period and (B) all income
taxes paid or payable by such Person and its Subsidiaries during such period (including any amount
treated as having been paid by such Person and its Subsidiaries pursuant to Section 4.04(b)(iv) during
such period) to (b) the sum of (i) all principal of Indebtedness of such Person and its Subsidiaries
scheduled to be paid or prepaid during such period (to the extent there is an equivalent permanent
reduction in the commitments thereunder) and (ii) all Fixed Charges of such Person for such period. In
the event that either of the Issuers or any Restricted Subsidiary incurs, assumes, guarantees,
repurchases, redeems, retires or extinguishes any Indebtedness (other than Indebtedness incurred or
repaid under any revolving credit facility unless such Indebtedness has been permanently repaid and
has not been replaced) or issues, repurchases or redeems Disqualified Stock or Preferred Stock
subsequent to the commencement of the period for which the Fixed Charge Coverage Ratio is being
calculated but prior to or simultaneously with the event for which the calculation of the Fixed Charge
Coverage Ratio is made (the "Fixed Charge Coverage Ratio Calculation Date "), then the Fixed Charge
Coverage Ratio shall be calculated giving pro forma effect to such incurrence, assumption, guarantee,
repurchase, redemption, retirement or extinguishment of Indebtedness , or such issuance, repurchase or
redemption of Disqualified Stock or Preferred Stock , as if the same had occurred at the beginning of
the applicable four-quarter period.

For purposes of making the computation referred to above, Investments , acquisitions,
dispositions, amalgamations, mergers, consolidations and discontinued operations (as determined in
accordance with GAAP ) and any operational changes that the Issuers or any of their Restricted
Subsidiaries have made during the four-quarter reference period or subsequent to such reference period
and on or prior to or simultaneously with the Fixed Charge Coverage Ratio Calculation Date shall be
calculated on a pro forma basis assuming that all such Investments , acquisitions, dispositions,
amalgamations, mergers, consolidations, discontinued operations and operational changes (and the
change in any associated fixed charge obligations and the change in EBITDA resulting therefrom) had
occurred on the first day of the four-quarter reference period. If since the beginning of such period any
Person that subsequently became a Restricted Subsidiary or was merged, amalgamated or consolidated
with or into either of the Issuers or any of their Restricted Subsidiaries since the beginning of such
period shall have made any Investment, acquisition, disposition, amalgamation, merger, consolidation,
discontinued operation or operational change that would have required adjustment pursuant to this
definition, then the Fixed Charge Coverage Ratio shall be calculated giving pro forma effect thereto for
such period as if such Investment, acquisition, disposition, discontinued operation, merger,
amalgamation, consolidation or operational change had occurred at the beginning of the applicable
four-quarter period.

For purposes of this definition, whenever pro forma effect is to be given to an
Investment, acquisition, disposition, amalgamation, merger, consolidation, discontinued operation or
operational change, the pro forma calculations shall be made in good faith by a responsible financial or
accounting officer of the Issuers . If any Indebtedness bears a floating rate of interest and is being given
pro forma effect, the interest on such Indebtedness shall be calculated as if the rate in effect on the
Fixed Charge Coverage Ratio Calculation Date had been the applicable rate for the entire period (taking
into account any Hedging Obligations applicable to such Indebtedness ). Interest on a Financing Lease
Obligation shall be deemed to accrue at an interest rate reasonably determined by a responsible
financial or accounting officer of the Issuers to be the rate of interest implicit in such Financing Lease
Obligation in accordance with GAAP . Interest on Indebtedness that may optionally be determined at
an interest rate based upon a factor of a prime or similar rate, a eurocurrency interbank offered rate, or
other rate, shall be deemed to have been based upon the rate actually chosen, or, if none, then based
upon such optional rate
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chosen as the Issuers may reasonably designate in good faith. Interest on any Indebtedness under a
revolving credit facility computed on a pro forma basis shall be computed based upon the average
daily balance of such indebtedness during the applicable period.

For purposes of this definition, any amount in a currency other than U.S. dollars will
be converted to U.S. dollars based on the average exchange rate for such currency for the most recent
twelve month period immediately prior to the date of determination in a manner consistent with that
used in calculating EBITDA for the applicable period.

"Fixed Charges " means, with respect to any Person for any period, the sum, without
duplication, of:

(1) Consolidated Interest Expense of such Person for such period;

2) all cash dividends or other distributions paid (excluding items eliminated
in consolidation) on any series of Preferred Stock during such period; and

3) all cash dividends or other distributions paid (excluding items eliminated
in consolidation) on any series of Disqualified Stock during such period.

"Foreign Subsidiary " means (1) any Guarantor that is not a Domestic Subsidiary and
(2) any Restricted Subsidiary of such Guarantor .

"GAAP " means generally accepted accounting principles in the United States which
are in effect on the Issue Date . For purposes of this Indenture , the term "consolidated" with respect
to any Person means such Person consolidated with its Restricted Subsidiaries .

"Government Securities " means securities that are:

(1) direct obligations of the United States of America for the timely payment
of which its full faith and credit is pledged; or

2) obligations of a Person controlled or supervised by and acting as an agency
or instrumentality of the United States of America, the timely payment of which is unconditionally
guaranteed as a full faith and credit obligation by the United States of America,

which, in either case, are not callable or redeemable at the option of the issuers thereof, and shall also
include a depository receipt issued by a bank (as defined in Section 3(a)(2) of the Securities Act ), as
custodian with respect to any such Government Securities or a specific payment of principal of or
interest on any such Government Securities held by such custodian for the account of the holder of such
depository receipt; provided that (except as required by law) such custodian is not authorized to make
any deduction from the amount payable to the holder of such depository receipt from any amount
received by the custodian in respect of the Government Securities or the specific payment of principal
of or interest on the Government Securities evidenced by such depository receipt.

"Grantor Supplement " means a supplement to the Security Agreement substantially in
the form of Exhibit H attached to the Security Agreement .

"guarantee" means a guarantee (other than by endorsement of negotiable instruments
for collection in the ordinary course of business), direct or indirect, in any manner (including letters of
credit
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and reimbursement agreements in respect thereof), of all or any part of any Indebtedness or
other obligations.

"Guarantee " means the guarantee by any Guarantor of the Issuers ' Obligations under
this Indenture and the Securities .

"Guarantor " means each Restricted Subsidiary that Guarantee s the Securities in
accordance with the terms of this Indenture . On the Issue Date , Anagram International Holdings, Inc.
will be the sole Guarantor .

"Hedging Obligations " means, with respect to any Person , the obligations of such
Person under any interest rate swap agreement, interest rate cap agreement, interest