EXECUTION COPY

FIRST AMENDMENT TO CREDIT AGREEMENT

THIS FIRST AMENDMENT TO CREDIT AGREEMENT, dated as of February 12,
2004 (this “Agreement”), is by and among Nortek, Inc., a Delaware corporation (“Nortek”),
Broan-NuTone LLC, NuTone Inc., Linear Corporation, Nordyne Inc., Governair Corporation,
Mammoth, Inc., Temtrol, Inc., Webco, Inc., Rangaire LP, Jensen Industries, Inc., Multiplex
Technology, Inc., Xantech Corporation, Aubrey Manufacturing, Inc., Rangaire LP, Inc. (each a
“Domestic Borrower” and, collectively, the “Domestic Borrowers”), Broan-NuTone Canada Inc.
(“BNC”), Venmar Ventilation Inc. (“VVI”), Venmar CES, Inc. (“CES”), Venmar Ventilation
(H.D.H.) Inc. (“H.D.H.”) and Ventrol Air Handling Systems Inc. (“VAH,” and together with
BNC, VVI, CES and HD.H,, each, a “Canadian Borrower,” and, collectively, the “Canadian
Borrowers,” and, together with the Domestic Borrowers, each, a “Borrower” and collectively,
the “Borrowers”) the Lenders party to the Credit Agreement referred to below (the “Lenders”)
and FLEET CAPITAL CORPORATION, as administrative agent (the “Administrative Agent”)
and FLEET CAPITAL CANADA CORPORATION, as Canadian Agent and as the Canadian
Lender (“Canadian Agent”).

RECITALS:

WHEREAS, the Company, Administrative Agent, Canadian Agent and the Lenders are
parties to that certain Loan and Security Agreement dated as of July 25, 2002 (as amended,
restated, supplemented or otherwise modified and in effect from time to time, the “Credit

Agreement”); and

WHEREAS, the Company, Administrative Agent, Canadian Agent and the Lenders wish
to amend the Credit Agreement in certain respects as set forth herein, subject to the terms and
conditions set forth herein.

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

SECTION 1. DEFINED TERMS. Unless otherwise defined herein, all capitalized
terms used herein shall have the meanings given them in the Credit Agreement.

SECTION 2. AMENDMENTS TO CREDIT AGREEMENT. The Credit Agreement is,
as of the Effective Date (as defined below), hereby amended as follows:

2.1 Clause (i1) of Section 8.2.6 of the Credit Agreement, “Payments and
Amendments of Certain Debt” is hereby amended by deleting clause (w) therein in its entirety.

SECTION 3. CONDITIONS PRECEDENT TO EFFECTIVENESS OF AGREEMENT.
This Agreement shall become effective upon the date (the “Effective Date”) each of the
following conditions have been satisfied:
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(a) Execution and Delivery. Each Borrower and the Lenders shall have
executed and delivered this Agreement.

(b) No Defaults. No Default or Event of Default under the Credit Agreement
(as amended hereby) shall have occurred and be continuing.

(c) Representations and Warranties. The representations and warranties of the
Borrowers contained in this Agreement, the Credit Agreement (as amended hereby) and the other
Loan Documents shall be true and correct in all material respects as of the Effective Date, with
the same effect as though made on such date, except to the extent that any such representation or
warranty expressly refers to an earlier date, in which case such representation or warranty shall
be true and correct in all material respects as of such earlier date.

SECTION 4. REPRESENTATIONS AND WARRANTIES.

(a) Each Borrower represents and warrants (i) that it has full power and
authority to enter into this Agreement and perform its obligations hereunder in accordance with
the provisions hereof, (ii) that this Agreement has been duly authorized, executed and delivered
by such party and (iii) that this Agreement constitutes the legal, valid and binding obligation of
such party, enforceable against such party in accordance with its terms, except as enforceability
may be limited by bankruptcy, insolvency, reorganization, moratorium or similar laws relating to
or limiting creditors’ rights generally and by general principles of equity.

(b) Each Borrower represents and warrants that the following statements are
true and correct:

(1) The representations and warranties contained in the Credit
Agreement and each of the other Loan Documents are and will be true and correct
in all material respects on and as of the Effective Date to the same extent as
though made on and as of that date, except to the extent such representations and
warranties expressly refer to an earlier date, in which case they were true and
correct in all material respects on and as of such earlier date.

(1)  No event has occurred and is continuing or will result from the
consummation of the transactions contemplated by this Agreement that would
constitute an Event of Default.

(11))  The execution, delivery and performance of this Agreement by the
Borrowers do not and will not violate its respective certificate or articles of
incorporation or by-laws, any law, rule, regulation, order, writ, judgment, decree
or award applicable to it or any contractual provision to which 1t is a party or to
which it or any of its property is subject.

(c) No authorization or approval or other action by, and no notice to or filing
or registration with, any governmental authority or regulatory body is required in connection
with its execution, delivery and performance of this Agreement and all agreements, documents
and instruments executed and delivered pursuant to this Agreement.

2.
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SECTION 5. REFERENCES TO AND EFFECT ON THE CREDIT AGREEMENT.

(a) On and after the Effective Date each reference in the Credit Agreement to
“this Agreement,” “hereunder,” “hereof,” “herein,” or words of like import, and each reference
to the Credit Agreement in the Loan Documents and all other documents (the “Ancillary
Documents”) delivered in connection with the Credit Agreement shall mean and be a reference
to the Credit Agreement as amended hereby.

(b) Except as specifically amended above, the Credit Agreement, the Loan
Documents and all other Ancillary Documents shall remain in full force and effect and are
hereby ratified and confirmed.

(©) The execution, delivery and effectiveness of this Amendment shall not,
except as expressly provided herein, operate as a waiver (except as specifically waived above) of
any right, power or remedy of the Lenders, Canadian Agent or the Administrative Agent under
the Credit Agreement, the Loan Documents or the Ancillary Documents.

SECTION 6. EXECUTION IN COUNTERPARTS. This Agreement may be executed
in counterparts, each of which when so executed and delivered shall be deemed to be an original
and all of which taken together shall constitute but one and the same instrument. Delivery of an
executed counterpart of a signature page of this Agreement by facsimile transmission shall be
effective as delivery of a manually executed counterpart of this Agreement.

SECTION 7. GOVERNING LAW. THIS AGREEMENT SHALL BE
GOVERNED BY, AND BE CONSTRUED AND INTERPRETED IN ACCORDANCE
WITH THE LAWS OF THE STATE OF NEW YORK, WITHOUT REGARD TO THE
INTERNAL CONFLICTS OF LAWS PROVISIONS THEREOF.

SECTION 8. 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
purposes.
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IN WITNESS WHEREOF, the parties hereto have caused this Agreement to be duly
executed by their respective officers thereunto duly authorized as of the date above first written.

NORTEK, INC.

By: G duwerd ?\M
Name: fbnnk J. CJ’M
Title: Y/ & THS eve—

BROAN-NUTONE LLC

By: Caaci | Cotny
Name: Edhwad T farsre
Title: VP £Teers

NUTONE INC.

By, 2 dwml ) Lo
Name: __ sl 4 M

Title: ve Af/é»s e

LINEAR CORPORATION

By, Saward N Coog
Name: B«Lv,w( J. Coors i tq
Title: __ /¥ £ Tiernsaa—!

NORDYNE INC.

By Zdmwer Coorsy
Name: Etprd Ti Coore,
Title: v / L 7275 wet

GOVERNAIR CORPORATION

By: ZWMQ; ?(CMV\/)(

Name: Lo xﬂ\‘%’l
Title: V4 /&‘S P
S-1
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MAMMOTH, INC.

By: Zdwarc M N, Coompg”

Name: _ bt &, Covrsy

Title: __ VY 4 Trerswet

TEMTROL, INC.

By: 63«%"”'9“ >\ W

Name: Edrd Q.- Ca¥esg

Title: VP & Tiens vt

WEBCO, INC.

By: %/6\‘“"/‘ > ¥\ (’MM’\/

Name: Pt ak TS Crv=y 4

Title: __ VP £ fiersmer”

RANGAIRE LP

By: %MM 6}\3( (oo

Name: FEdpad T Cro*9

Title: Y L Trensevrtr— ’

JENSEN INDUSTRIES, INC.

By: % M)cv)\’\, ot~
Name:  Edipd 99 Coorsy O

Title: ___VP £ Trersorty’

MULTIPLEX TECHNOLOGY, INC.

By: ?, Lo >” \(

Name: _Fdvad Lo LgrS

Title: 'l'// ﬁ:ﬁ&t{wﬁ»/’

XANTECH CORPORATION

Name: ___Eduasd T Vs

Title: l/ﬂ LT ersaen
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AUBREY MANUFACTURING, INC.

By: %WB\XCMW

Name: &dpsf \T.UCdbM?u

Title: (gﬁ @1 Zaea Conoba

RANGAIRE LP, INC.

By: %M‘k N W

Name: _ $Schazod ,QP de-‘s

Title: [// / I, -,,

A Tl
BROAN-NUTONE CANADA INC.

By: %MML} Cpo—e

Name: 504»/»»( J - [Jo;w,.(y

Title: V¥ L 7 7 rens ovla

VENMAR VENTILATION INC.
By: % B Ot A

\EM
Name: __ 2ol Covq

Title: __ /' & 15

VENMAR CES, INC.

By: g,&wd/' b& Coprn—~ -

1)
Name:

Title: (/ /L ffgxx

VENMAR VENTILATION (H.D.H.) INC.

By: %M""L »v

Name: _£dord_Jr Yowrr

Title: vy 2 ///%—5%/'

VENTROL AIR HANDLING SYSTEMS INC.

By ua-d \ Coomosy

Name: Edl Q @W')

Title: VI L %mf,—

Q)

S-3
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FLEET CAPITAL CORF. MNO.195

FLEET CAPITAL CORPORATION,
as Administrative Agent and as a Lender

By: Du’/ﬁi’“ i
Name: [ JiDanrd Elovits
Title: I sy

FLEET CAPITAL CANADA CORPORA
as Canadian Agent and as the Canadian Le

By:
Name:
Title:

FLEET NATIONAL BANK,
as [ssuing Bank

By:
Name:
Title:

CONGRESS FINANCIAL CORPORAT.
(NEW ENGLAND), as Co-Syndication Ag
Lender

By:
Name:
Title:

GENERAL ELECTRIC CAPITAL
CORPORATION, as Co-Syndication Aget
Lender

By:
Name:

Title:

THE CIT GROUP/BUSINESS CREDIT,
as Co-Documentation Agent and Lender

By:
Name:
Title:
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FEB. 12.2004™ 11: 31" " FLEET CAPITAL CORP.AL
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"0didey P32

FLEET CAPITAL CORPORATION,
a8 Adn;inis&aﬁve Agent and as g Lender

By
Name:
Title:

FLEET CAPITAL CANADA CORPORATION,
as Canadian Agent and as the Canadian Lender

By:
Nare;
Title;

FLEET NATIONAL BANK,
as Issuing Bank

By:
Name:
Title:

CONGRESS FINANCIAL CORPORATION
(CE )s §¢ Co-8yndication Agent and Lender

By: 2y
Name: Anthony Vgﬁrda
Title: First Vies ident

GENERAL ELECTRIC CAPITAL
CORFORATION, as Co-Syndicarion Agent and
Lender

By:
Name:
Title:

THE CIT GROUP/BUSINESS CREDIT, INC,,
ag Co-Documentation Agent and Lendar

By:
Name:
Title;
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FEB~15-2004 17:19 416 236 4572 416 236 4572 P.a2

FLEET CAPITAL CORPORATION,
as Administrative Agent and as a Lender

By:
Name:
Title:

FLEET CAPITAL CANADA CORPORATION,

as Canadiap Agent and as the Canadian Lender
By: %
Name: ;F@WKW@—*
Title: -5

— —Vice President &

FLEET NATIONAGanerRKManager
as Issuing Bank

By:
Name:
Title:

CONGRESS FINANCIAL CORPORATION
(NEW ENGLAND), as Co-Syndication Agent and
Lender

By:
Name:
Title:

GENERAL ELECTRIC CAPITAL
CORPORATION, as Co-Syndication Agent and
Lender

By:
Name:
Title:

THE CIT GROUP/BUSINESS CREDIT, INC,,
as Co-Documentation Agent and Lender

By:
Name:
Title:

S-4
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FLEET CAPITAL CORPORATION,
as Administrative Agent and as a Lender

By:

Name:

Title:

FLEET CAPITAL CANADA CORPORATION,
as Canadian Agent and as the Canadian Lender

By:

Name:

Title:

FLEET NATIONAL BANK,
as Issuing Bank

By: T A AST=-

Name: 1 8 A ipod

Title: S4

CONGRESS FINANCIAL CORPORATION
(NEW ENGLAND), as Co-Syndication Agent and
Lender

By:

Name:

Title:

GENERAL ELECTRIC CAPITAL
CORPORATION, as Co-Syndication Agent and
Lender

By:

Name:

Title:

THE CIT GROUP/BUSINESS CREDIT, INC.,,
as Co-Documentation Agent and Lender

By:

Name:

Title:

S-4



p2/12/04 THU 12:59 FAX 212 536 1295

NY:841691.1

C.I.T. GROUP

FLEET CAPITAL CORPORATION ,
as Administrative Agent and as a Lender

By:
Name:

Title:

FLEET CAPITAL CANADA CORPORATION,
as Canadian Agent and as the Canadian Lender

By:
Name:

Title:

FLEET NATIONAL BANK,
as Issuing Bank

By:
Name:

Title:

CONGRESS FINANCIAL CORPORATION
(NEW EN GLAND), as Co-Syndication Agent and
Lender '

By:
Nare:

Title:

GENERAL ELECTRIC CAPITAL
CORPORATION, as Co-Syndication Agent and
Lender

By:
Name:
Title:

THE CIT GROUP/BUSINESS CREDIT, INC,,
as Co-Dogumentati gent and Lender

By:

Name: Alan Strauss
Title: Vice President

S-4
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PNC BUSINESS CREDIT,
as Co-Syndication Agent and Lender

By:
Name:

Title:

AMSOUTH BANK, as Lender

By:

Name:

Title:

SIEMENS FINANCIAL SERVICES, INC.,
as Lender

By: gmj,, Q/McLur

Name: Fank Amocdio
Title: i (=31 - i

WHITEHALL BUSINESS CREDIT
CORPORATION (successor-in-interest to [RJ
Whitehall Business Credit Corporation), as Lender

By:

Name:

Title:

SOVEREIGN BANK, as Lender

By:

Name:

Title:




FEB-12-2084 12:18 P.e2-82

PNC BUSINESS CREDIT,
as Co-Syndication Agent and Lender

By:
Name:
Title:

AMSOUTH BANK, as Lender

By:
Name:
Title:

SIEMENS FINANCIAL SERVICES, INC.,
as Lender

By: .
Name:
Title:

WHITEHALL BUSINESS CREDIT
CORPORATION (successor-in-interest to [BJ)
Whitehall Business Credit Corporation), as Lender

By:
Name:
Title:
SOVEREIGN BANK, as Lender
oy Aelis A K Sfrreg D
Name: covhonirs o MoDuetn Gy Je
Title: Voo Poestpent
8-5
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