UNITED STATES

SECURITIES AND EXCHANGE COMMISSION
WASHINGTON, DC 20549

FORM 8-K

CURRENT REPORT
PURSUANT TO SECTION 13 OR 15(d) OF
THE SECURITIES EXCHANGE ACT OF 1934

Date of Report (Date of earliest event reported): Mrch 27, 2013 (March 22, 2013)

CRANE CO.

(Exact name of registrant as specified in its chaer)

DELAWARE
(State or other jurisdiction of incorporation)

1-1657 13-1952290

(Commission File Number) (IRS Employer Identification No.)

100 First Stamford Place, Stamford, CT 06902
(Address of principal executive offices) (Zip Code)

Registrant’s telephone number, including area codg203) 363-7300
N/A

(Former name or former address, if changed since & report)

Check the appropriate box below if the For{ 8ling is intended to simultaneously satisfy tlileng obligation of the registrant under any o&
following provisions:

O  Written communications pursuant to Rule 425 unblerSecurities Act (17 CFR 230.425)
O Soliciting material pursuant to Rule 14a-12 undherExchange Act (17 CFR 240.14a-12)
O Pre-commencement communications pursuant to Rule ) under the Exchange Act (17 CFR 240.14d-2(b))

O Pre-commencement communications pursuant to Riet{d under the Exchange Act (17 CFR 240.13e-4(c))




ITEM 1.01 Entry into a Material Definitive Agreement

On March 22, 2013, Crane Co. (the "Company") edter® an amendment ("Amendment No. 1") to its fpear, $300 million
Second Amended and Restated Credit Agreement. @ten8 Amended and Restated Credit Agreement, datetiMay 18, 2012
was entered into by and among the Company; the Bpalty thereto; JPMorgan Chase Bank, N.A. as ddirative agent; UBS
Securities LLC and Wells Fargo Bank, N.A. as syatiim agents; and The Bank of New York Mellon a&BSRCitizens, N.A. as
documentation agents. Amendment No. 1, dated Emath 22, 2013, was entered into by and among tmpany; the Banks
party thereto; and JPMorgan Chase Bank, N.A., asrastrative agent. It increases the availabilibger the Second Amended and
Restated Credit Agreement to $500 million. The etfon of the Second Amended and Restated Cred#ekgent remains May 1
2017.

On March 22, 2013, the Company also entered imeva364-day, $400 million Credit Agreement (the4dBay Credit
Agreement") by and among the Company; the Banky flagreto; JPMorgan Chase Bank, N.A. as admitig&gagent; Wells
Fargo Bank, N.A. as syndication agent; and RB&&iis, N.A., TD Bank N.A. and The Bank of Tokyo-Mitéshi UGJ, LTD as
documentation agents. The 364-Day Credit Agreemvéhibecome effective, and borrowings will be awadile, once certain
conditions precedent have been satisfied, includorgsummation of the Company's acquisition of MBhDx Holdings (U.S.),
Inc. and MEI Conlux Holdings (Japan), Inc.

The 364-Day Credit Agreement contains customaiiynaditive and negative covenants for credit fagitof this type, including
certain limitations on the Company and its subsidsawith respect to indebtedness, liens, mergerssolidations, liquidations and
dissolutions, sales of all or substantially allesstransactions with affiliates and hedging ayesnents. The 364-Day Credit
Agreement also provides for customary events addulgfincluding failure to pay principal, interestfees when due, failure to
comply with covenants, the fact that any represemtar warranty made by the Company is false w material respect, default
under certain other indebtedness, certain insolvenceceivership events affecting the Companyiensubsidiaries, certain
ERISA events, material judgments and a changenitraioof the Company.

The foregoing is only a summary of the terms antd@mns of Amendment No. 1 and the 364-Day Créditeement, and is
gualified in its entirety by reference to the fidkt of Amendment No. 1 attached to this CurremidRieas Exhibit 10.1 and the full
text of the 364-Day Credit Agreement attached i®» @urrent Report as Exhibit 10.2.




SECTION 9 — FINANCIAL STATEMENTS AND EXHIBITS
Item 9.01. Financial Statements and Exhibits.

(@) None
(b) None
(c) None
(d) Exhibits

10.1 Amendment No. 1, dated as of March 22, 2013

10.z 364-Day Credit Agreement, dated as of March 223201




SIGNATURES

Pursuant to the requirements of the Securities &xgh Act of 1934, the Registrant has duly caussdeport to be signed on its behalf by the
undersigned hereunto duly authorized.

CRANE CO.

March 27, 2013 By: /s/ Richard A. Maue
Richard A. Maue
Vice President - Finance and Chief Financial Office




EXHIBIT INDEX

Exhibit No. Description

10.1 Amendment No. 1, dated as of March 22, 2013
10.2 364-Day Credit Agreement, dated as of March2z®23



Exhibit 10.1

EXECUTION COPY

AMENDMENT NO. 1
Dated as of March 22, 2013
to
SECOND AMENDED AND RESTATED CREDIT AGREEMENT
Dated as of May 18, 2012

THIS AMENDMENT NO. 1 (this “_ Amendment) is made as of March 22, 2013 by and among Cranga
Delaware corporation (the_* Compaly the financial institutions listed on the signatpages hereof and JPMorgan Chase E
N.A., as Administrative Agent (th* Administrative Agent’), under that certain Second Amended and Restatedt Gmgetemer
dated as of May 18, 2012 by and among the ComphayBorrowing Subsidiaries from time to time patigreto (together with tl
Company, the “ Borrowery), the Lenders from time to time party thereto and Aldeninistrative Agent (as amended, reste
supplemented or otherwise modified from time toetithe “_Credit Agreemeri}. Capitalized terms used herein and not othel
defined herein shall have the respective meaniivgndo them in the Credit Agreement.

WHEREAS, the Borrowers have requested that theisigu.enders and the Administrative Agent agreprtuvide
additional commitments under and make certain amends to the Credit Agreement;

WHEREAS, the Borrowers, the Lenders party heretbthe Administrative Agent have so agreed on thmgean:
conditions set forth herein;

NOW, THEREFORE, in consideration of the premiseasf@gh above, the terms and conditions containetin
and other good and valuable consideration, theipeesd sufficiency of which are hereby acknowledigthe Borrowers, tt
Lenders party hereto and the Administrative Agearehy agree to enter into this Amendment.

1. Amendments to the Credit Agreemeiiiffective as of the Amendment No. 1 Effective ®&is define
below), the parties hereto agree that the Crediedment shall be amended as follows:

(&) The first recital to the Credit Agreement is amehdad restated in its entirety to read as follows:

SECOND AMENDED AND RESTATED CREDIT AGREEMENT dated of May 18, 2012 (as it may
amended, restated, supplemented or otherwise raddifom time to time, this * Agreemefi), among CRANI
CO., the BORROWING SUBSIDIARIES party hereto, thENDERS party hereto, the DEPARTING LENDE
(if any) party hereto, WELLS FARGO BANK, N.A., agrglication agent (in such capacity, thByndication Ager
"), RBS CITIZENS, N.A,, TD BANK, N.A. and THE BANKOF TOKYO-MITSUBISHI UFJ, LTD., a
documentation agents (in such capacities, the ‘UDmmtation Agent¥), and JPMORGAN CHASE BANK, N.A
as administrative agent (in such capacity, the fniastrative Agent).

7463776v.5
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(b)  The definition of “Commitmentappearing in Section 1.01 of the Credit Agreemeragmended to (i) dele
the reference to “Section 2.07” appearing thereid @ replace such reference with “Section 2.884 (i) amend and restate
final two sentences thereof in their entirety tad-as follows:

The amount of each Lendsr'Commitment as of the Amendment No. 1 EffectivaeDia set forth ¢
Schedule 2.01 or in the Assignment and Assumption or other doentation contemplated hereby pursuai
which such Lender shall have assumed its Commitnasnapplicable. As of the Amendment No. 1 EffeciDate
the aggregate amount of the Lenders’ Commitmer£s@§,000,000.

(© Section 1.01 of the Credit Agreement is amendeddd the following definitions thereto in pro
alphabetical order and, where applicable, replaeebrresponding previously existing definitions:

“ 364-Day Credit Agreemeritmeans the 368ay Credit Agreement dated as of March 22, 201 3reyioe
Company, the Subsidiaries of the Company partyetbefrom time to time as subsidiary borrowers, fihancia
institutions party thereto from time to time asders and JPMorgan Chase Bank, N.A., as adminigtratjent, ¢
amended, restated, supplemented or otherwise reddifbm time to time.

“ Amendment No. 1 Effective Datemeans March 22, 2013.

“ Documentation Agent means each of RBS Citizens, N.A., TD Bank, N.Adarhe Bank of Tokyo-
Mitsubishi UFJ, Ltd. in its capacity as documerttatagent for the credit facility evidenced by tAgreement.

“ LIBO Rate” means, with respect to any Eurocurrency Borrowiagodninated in any Agreed Currel
for any Interest Period, the rate appearing on &siu$creen LIBORO1 Page (or on any successor stitib pag
on such screen) at approximately 11:00 a.m., Lorio®, on the Quotation Day for such Interest Reras the ra
for deposits in such Agreed Currency in the Londdarbank market with a maturity comparable to sintkres
Period. In the event that such rate does not appeauch page (or on any successor or substitgie) pthe LIBO
Rate”shall be determined by reference to such otherigiylavailable service displaying interest rateplaable tc
deposits in such Agreed Currency in the Londonriraek market as may be selected by the Adminisgaiigen
or, in the absence of such availability, by refeeeno the rate at which deposits in such Agreedreéday ir
reasonable market size and for a maturity comparebkuch Interest Period are offered by the padciondol
office of the Administrative Agent in immediatelyailable funds in the London interbank market giragimately
11:00 a.m., London time, on the Quotation Day fartsinterest Period.

“ Quotation Day’ means, with respect to any Eurocurrency Borrowimdj @ny Interest Period, the Busir
Day on which it is market practice in the Londoteibank market for the Administrative Agent to giygotation
for deposits in the Agreed Currency of such Eunmmey Borrowing for delivery on the first day ofckulnteres
Period.

“ Syndication Agent’ means Wells Fargo Bank, N.A. in its capacity asd@ation agent for the cre
facility evidenced by this Agreement.
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(d) Section 2.13(b) of the Credit Agreement is amenttechdd the phraseof for the applicable Agre
Currency” immediately following the phrase “inclutlie such Borrowing for such Interest Period” appaatherein.

(e) Section 2.24(c) of the Credit Agreement is amendealdd the phraseX] no Event of Default has occur
and is continuing and (y)” immediately after theawe “to the extent” appearing in clause (i) thereo

()  Section 6.01 of the Credit Agreement is amenddg) tthange clauses (b) through (h) thereof to nkwise
(c) through (i) thereof and (ii) add the followiag a new clause (b) thereof:

(b) Indebtedness created under the 364-Day Chggdéement;

(9) The final paragraph of Article VIII of the Creditgheement is amended to delete each referer
“Syndication Agents” appearing therein and to replaach such reference with “Syndication Agent”.

(h) Article IX of the Credit Agreement is amended tal dlde following new paragraph to the end thereof:

Notwithstanding anything in this Article 1X to thsontrary, the Company shall not be deemed to
guarantor of any Guaranteed Obligations arising afubr in connection with any Hedging Agreementghié
Company is not an “Eligible Contract Participard’ [defined in § 1(a)(18) of the Commaodity ExchaAgeand th:
applicable rules issued by the Commodity Futuresliiig Commission and/or the SEC (collectively, aadhow ¢
hereafter in effect, the * ECP_Rul®g to the extent that the providing of such guarantythe Company wou
violate the ECP Rules or any other applicable lawegulation. This paragraph shall not affect anyatantee
Obligations not arising out of or in connection lwdny Hedging Agreements, nor shall it affect anyakantee
Obligations arising out of or in connection withydAedging Agreements to the extent the Companyifipsmhs a
“Eligible Contract Participant” (so defined).

() Section 10.04(b)(i) of the Credit Agreement is adezhto add the phrase “or delayedimediately after tt
phrase “unreasonably withheld” appearing therein.

() Schedule 2.01 to the Credit Agreement is amendddrestated in its entirety in the form $€hedule 2.C
attached hereto.

2. New Lenders

@) Each of the undersigned financial institutions tigtot a party to the Credit Agreement prior te
Amendment No. 1 Effective Date (each, an “ New laari)l agrees to be bound by the provisions of the Crsgieement an
agrees that it shall, on the Amendment No. 1 EffecDate, become a Lender for all purposes of thedi€C Agreement, with
Commitment as set forth on Schedule 2a@ached hereto.

(b)  Each undersigned New Lender (i) represents andawarrthat it is legally authorized to enter intis
Amendment; (i) confirms that it has received a\cab the Credit Agreement, together with copieshtaf most recent financ
statements delivered pursuant to Section 5.01 dheas applicable, and has reviewed such otherrdents and information as
has deemed appropriate to make its own credit
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analysis and decision to enter into this Amendméii); agrees that it will, independently and wititoreliance upon tt
Administrative Agent or any other Lender and basedsuch documents and information as it shall dappropriate at the tirr
continue to make its own credit decisions in takargnot taking action under the Credit Agreementny other instrument
document furnished pursuant hereto or thereto;afpoints and authorizes the Administrative Agertake such action as agen
its behalf and to exercise such powers and discrathder the Credit Agreement or any other instntnoe document furnishu
pursuant thereto as are delegated to the Admitiigrégent by the terms thereof, together with spchvers as are inciden
thereto; and (v) agrees that it will be bound tsy phovisions of the Credit Agreement and will paerfdn accordance with its ter
all the obligations which by the terms of the Cté&djreement are required to be performed by it berader.

3. Conditions of EffectivenessThe effectiveness of this Amendment (the * AmeerdtrNo. 1 Effective Dat#)
is subject to the satisfaction of the following ddions precedent:

(@) The Administrative Agent shall have received corpaes of this Amendment duly executed by
Borrowers, the Required Lenders, each New Lendeaf) existing Lender increasing its Commitment uniierCredit Agreeme
(each such existing Lender, collectively with ealdw Lender, being referred to herein collectivedytize “ New Money Lendery,
the Issuing Bank and the Administrative Agent.

(b) The Administrative Agent shall have received (fpaorable written opinion (addressed to the Adntiatsve
Agent and the Lenders and dated the Amendment Rdfettive Date) of Skadden, Arps, Slate, Meag&efFlom LLP, counsel fc
the Company and (ii) a favorable written opinioddeessed to the Administrative Agent and the Lendated the Amendment !
1 Effective Date) of Augustus |. duPont, generalrezel for the Company, and in each case coverioly sther matters relating
the Company, the Loan Documents or this Amendmetiteé Administrative Agent shall reasonably requEse Borrowers herel
request such counsels to deliver such opinions.

(c) The Administrative Agent shall have received (Beatificate signed by a Financial Officer of thenGmany
certifying that, after giving effect to this Amendnt, the Company is in compliance with the condgiset forth in paragraphs
and (b) of Section 4.02 of the Credit Agreement éiddocuments consistent with those deliveredtive Effective Date of tt
Credit Agreement as to the corporate power andogitytof the Borrowers to borrow under the Credgréement after giving effe
to this Amendment.

(d) The Administrative Agent shall have received, foe ticcount of each New Money Lender party heredi
delivers its executed signature page to this Amemdrhy no later than the date and time specifiethbyAdministrative Agent, ¢
upfront fee in an amount equal to the amount preshodisclosed to the New Money Lenders.

(e) The Administrative Agent shall have received paynharthe Administrative Agent’'s and its affiliatefges
and reasonable out-of-pocket expenses (includiagorable out-ofocket fees and expenses of counsel for the Adtratiis
Agent) in connection with this Amendment.

4. Representations and Warranties of the Compadnyorder to induce the New Money Lenders, the UReq
Lenders and the Administrative Agent to enter this Amendment, the Company hereby represents angmis as follows:

(@ This Amendment and the Credit Agreement as modHieéby constitute legal, valid and binding obligad
of the Company, enforceable in accordance witlr tleems, subject to




Exhibit 10.1

applicable bankruptcy, insolvency, reorganizatiomgratorium or other laws affecting creditorgyhts generally and subject
general principles of equity, regardless of whetttarsidered in a proceeding in equity or at law.

(b)  As of the date hereof and after giving effect te tarms of this Amendment, (i) no Default or Evef
Default has occurred and is continuing and (i) teeresentations and warranties set forth in thei€Agreement (other than
representations contained in Section 3.04(b) ab@(8)) and the other Loan Documents are true anéatan all material respes
(provided that any representation or warranty djealiby materiality or Material Adverse Effect isi¢ and correct in all respects).

5. Reference to and Effect on the Credit Agreement

(@ Upon the effectiveness hereof, each referencegdtiedit Agreement in the Credit Agreement or athel
loan document shall mean and be a reference tGrimdit Agreement as amended hereby.

(b)  The Credit Agreement and all other documents, unsénts and agreements executed and/or delive
connection therewith shall remain in full force aftect and are hereby ratified and confirmed.

(c) Except with respect to the subject matter heréef,eixecution, delivery and effectiveness of thiseidmer
shall not operate as a waiver of any right, poweremedy of the Administrative Agent or the Lendersr constitute a waiver
any provision of the Credit Agreement or any ofth@cuments, instruments and agreements executedr atalivered in connecti
therewith.

6. Governing Law. This Amendment shall be construed in accordaritteamd governed by the law of the S
of New York.

7. SUBMISSION TO JURISDICTION . EACH OF THE PARTIES HERETO HEREBY IRREVOCABLY
AND UNCONDITIONALLY SUBMITS, FOR ITSELF AND ITS PRO PERTY, TO THE EXCLUSIVE JURISDICTION OF
THE SUPREME COURT OF THE STATE OF NEW YORK SITTING IN NEW YORK COUNTY, BOROUGH OF
MANHATTAN AND OF THE UNITED STATES DISTRICT COURT O F THE SOUTHERN DISTRICT OF NEW YORK,
AND ANY APPELLATE COURT FROM ANY THEREOF, IN ANY AC TION OR PROCEEDING ARISING OUT OF OR
RELATING TO THIS AMENDMENT OR FOR RECOGNITION OR EN FORCEMENT OF ANY JUDGMENT, AND
EACH OF THE PARTIES HERETO HEREBY IRREVOCABLY AND U NCONDITIONALLY AGREES THAT ALL
CLAIMS IN RESPECT OF ANY SUCH ACTION OR PROCEEDING MAY BE HEARD AND DETERMINED IN SUCH
NEW YORK STATE OR, TO THE 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 JURISDICTIO NS BY SUIT ON THE JUDGMENT OR IN ANY
MANNER PROVIDED BY LAW. NOTHING IN THIS AMENDMENT S HALL AFFECT ANY RIGHT THAT THE
ADMINISTRATIVE AGENT OR ANY LENDER MAY OTHERWISE HA VE TO BRING ANY ACTION OR
PROCEEDING RELATING TO THIS AMENDMENT AGAINST ANY B ORROWER OR ITS PROPERTIES IN THE
COURTS OF ANY JURISDICTION.

8. Headings Section headings in this Amendment are includedih for convenience of reference only and :
not constitute a part of this Amendment for anyeotburpose.
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9. Counterparts This Amendment may be executed by one or morthefparties hereto on any numbe
separate counterparts, and all of said counterpakisn together shall be deemed to constitute ewketle same instrume
Signatures delivered by facsimile or PDF shall hineesame force and effect as manual signaturesedsd in person.

[Signature Pages Follow]
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IN WITNESS WHEREOF, this Amendment has been dubcexed as of the day and year first above written.

CRANE CO.,
as a Borrower

By : /s/ Andrew L . KrawitiName: Andrew L. Krawitt
Title: Vice President and Treasurer

Attest:

By :/s/ Eugene J. Eskildsen
Name: Eugene J. Eskildsen
Title: Assistant Treasurer

Signature Page to Amendment No. 1 to
Second Amended and Restated Credit Agreement datefiMay 18, 2012
Crane Co.
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JPMORGAN CHASE BANK, N.A.,
individually as a Lender, as the Issuing Bank amédministrative Agent

By: /s/ D. Scott Farguhar
Name: D. Scott Farquhar
Title: Senior Vice President

Signature Page to Amendment No. 1 to
Second Amended and Restated Credit Agreement dateflMay 18, 2012
Crane Co.




Exhibit 10.1

WELLS FARGO BANK, NATIONAL ASSOCIATION, as a Lender

By: /s/ Thomas Molitor
Name: Thomas Molitor
Title: Managing Director

RBS CITIZENS, N.A., as a Lender

By: /s/ Judith A. Huckins
Name: Judith A. Huckins
Title: Vice President

THE BANK OF TOKYO-MITSUBISHI UFJ, LTD., as a
Documentation Agent and individually as a Lender

By: /s/ Lawrence EIkins
Name: Lawrence Elkins
Title: Vice President

TD BANK, N.A.., as a Lender

By: /s/ David Perlman
Name: David Perlman
Title: Senior Vice President

Signature Page to Amendment No. 1 to
Second Amended and Restated Credit Agreement datefiMay 18, 2012
Crane Co.
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THE BANK OF NEW YORK MELLON, as a Lender

By: /s/ Donald G. Cassidy, Jr.
Name: Donald G. Cassidy, Jr.
Title: Managing Director

BMO HARRIS FINANCING, INC., as a Lender

By: /s/ Mark Mital
Name: Mark Mital
Title: Director

HSBC BANK USA, NATIONAL ASSOCIATION, as a Lender

By: /s/ Aidan R. Spoto
Name: Aidan R. Spoto
Title: VP, Senior Relationship Manager

COMMERZBANK AG New York Branch, as a Lender

By: /s/ Patrick Hartweger
Name: Patrick Hartweger
Title: Managing Director

By: _ /sl Michael Weinert
Name: Michael Weinert
Title: Vice President

Signature Page to Amendment No. 1 to
Second Amended and Restated Credit Agreement dateflMay 18, 2012
Crane Co.
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U.S. BANK NATIONAL ASSOCIATION, as a Lender

By: /s/ Robert C. Mayer, Jr.
Name: Robert C. Mayer, Jr.
Title: Vice President

FIFTH THIRD BANK, as a Lender

By: /s/ Jordan Fragiacomo
Name: Jordan Fragiacomo
Title: Vice President

Signature Page to Amendment No. 1 to
Second Amended and Restated Credit Agreement dateflMay 18, 2012
Crane Co.
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SCHEDULE 2.01

LENDERS AND COMMITMENTS

LENDER COMMITMENT
JPMORGAN CHASE BANK, N.A. $80,000,00
WELLS FARGO BANK, NATIONAL ASSOCIATION $70,000,00
RBS CITIZENS, N.A. $45,000,00
THE BANK OF TOKYO-MITSUBISHI UFJ, LTD. $45,000,00
TD BANK, N.A. $45,000,00
THE BANK OF NEW YORK MELLON $37,500,00
BMO HARRIS FINANCING, INC. $37,500,00
HSBC BANK USA, NATIONAL ASSOCIATION $25,000,00
COMMERZBANK AG $25,000,00
U.S. BANK NATIONAL ASSOCIATION $25,000,00
FIFTH THIRD BANK $25,000,00
UBS LOAN FINANCE LLC $40,000,00

TOTAL COMMITMENTS $500,000,00
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EXECUTION COPY

J.PMorgan

$400,000,000
364-DAY CREDIT AGREEMENT

Dated as of

March 22, 2013

Among
CRANE CO.
The Borrowing Subsidiaries Party Hereto
The Lenders Party Hereto

JPMORGAN CHASE BANK, N.A.,
as Administrative Agent

WELLS FARGO BANK, NATIONAL ASSOCIATION,
as Syndication Agent

and
RBS CITIZENS, N.A., TD BANK, N.A. and THE BANK OFOKYO-MITSUBISHI UFJ, LTD.,

as Documentation Agents

J.P. MORGAN SECURITIES LLC and WELLS FARGO SECUREH, LLC,

as Joint Lead Arrangers and Joint Bookrunners
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364DAY CREDIT AGREEMENT dated as of March 22, 2013 {amay be amended, restated, supplement
otherwise modified from time to time, this “ Agreent”), among CRANE CO., the BORROWING SUBSIDIARIES pargréto
the LENDERS party hereto, WELLS FARGO BANK, NATIONAASSOCIATION, as syndication agent (in such cafyache
Syndication Agent’), RBS CITIZENS, N.A., TD BANK, N.A. and THE BANKOF TOKYO-MITSUBISHI UFJ, LTD., a
documentation agents (in such capacities, the ‘Ubmmtation Agent¥), and JIPMORGAN CHASE BANK, N.A., as administrat
agent (in such capacity, the “ Administrative Agént

The parties hereto agree as follows:
ARTICLE |
Definitions
SECTION 1.01. Defined Term#s used in this Agreement, the following termgénthe meanings specified below:

“ 2012 Credit Agreemerit means the Second Amended and Restated Credit Agneetated as of May 18, 2C
among the Company, the Subsidiaries of the Compmamty thereto from time to time as subsidiary beecs, the financii
institutions party thereto from time to time asders and JPMorgan Chase Bank, N.A., as adminigratgent, as amend
restated, supplemented or otherwise modified friome to time.

“ ABR ", when used in reference to any Loan or Borrowinfgreeto whether such Loan, or the Loans compr
such Borrowing, are bearing interest at a raterdeted by reference to the Alternate Base Rate.

“ Adjusted LIBO Rate’ means, with respect to any Eurocurrency Borrowargahy Interest Period, an interest
per annum (rounded upwards, if necessary, to theli&6 of 1%) equal to the sum of (i) (a) the LIB@te for such Interest Per
multiplied by (b) the Statutory Reserve Rate, plighout duplication, (ii) in the case of Loans &y ender from its office or bran
in the United Kingdom or any Participating Membéait®, the Mandatory Cost.

“ Administrative Agent’” means JPMorgan Chase Bank, N.A. (including its ditaa and affiliates), in its capac
as administrative agent for the Lenders hereunder.

“ Administrative Questionnaire means an Administrative Questionnaire in a formpsied by the Administrativ

Agent.

“ Affiliate ” means, with respect to a specified Person, anéteson that directly, or indirectly through onevaore
intermediaries, Controls or is Controlled by ouigler common Control with the Person specified.

“ Agreed Currencie$ means (i) Dollars, (ii) euro, (ii) Pounds Sterljngv) Canadian Dollars and (v) any ot
currency that is (xX) a lawful currency (other thRollars) that is readily available and freely trmmable and convertible ir
Dollars, (y) available in the London interbank dgiponarket and (z) agreed to by the Administrafhgent and each of the Lende

“ Alternate Base Raté means, for any day, a rate per annum equal tortetest of (a) the Prime Rate in effec
such day, (b) the Federal Funds Effective Ratdfateon such day plus % of 1% and (c) the AdjudtiRD Rate for a one mon
Interest Period in Dollars on such day (or if sdely




is not a Business Day, the immediately precedingirass Day) plus 1%, provide¢klat, for the avoidance of doubt, the Adju
LIBO Rate for any day shall be based on the rapeagpng on Reuters Screen LIBORO1 Page (or on aogessor or substitt
page of such service) at approximately 11:00 aomdon time on such day. Any change in the AlteriBstee Rate due to a cha
in the Prime Rate, the Federal Funds Effective Ratihe Adjusted LIBO Rate shall be effective framd including the effecti
date of such change in the Prime Rate, the FeBarals Effective Rate or the Adjusted LIBO Ratepessively.

“ Applicable Percentagé means, with respect to any Lender, the percenthtfeedotal Commitments represer
by such Lender's Commitment; providduat, in the case of Section 2.24 when a Defaultiegder shall exist, Applicable
Percentageshall mean the percentage of the total Commitm@msegarding any Defaulting Lender's Commitmeapresented |
such Lender's Commitment. If the Commitments hawinated or expired, the Applicable Percentagefi bk determined bas
upon the Commitments most recently in effect, givirfifect to any assignments and to any Lendettgssés a Defaulting Lendetr
the time of determination.

“ Applicable Rate’ means, for any day, with respect to any ABR LoaEuocurrency Loan, or with respect to
facility fees payable hereunder, as the case mathbeapplicable rate per annum set forth belovpr@ssed in basis points) un
the caption “ABR Spread”, “Eurocurrency Spread™Bacility Fee Rate”as the case may be, based upon the ratings by 86
Moody's, respectively, applicable on such datééolhdex Debt:

Index Debt Ratings:
Categories (S&P/Moody's) ABR Spread Eurocurrency Spread Facility Fee Rate

I Greater than or equal to A/A2 0.0 bps 79.5 bps 8.0 bps

Greater than or equal to
Il A-/A3 but less than A/A2 0.0 bps 90.0 bps 18 b

Greater than or equal to BBB+/Baal but
less than
Il A-IA3 0.0 bps 100.0 bps 12.5 bps

Greater than or equal to BBB/BaaZ2 but
v less than BBB+/Baal 10.0 bps 110.0 bps 15.0 bps

Greater than or equal to
Y BBB-/Baa3 but less than BBB/Baa2 17.5 bps 115 b 20.0 bps

VI Less than BBB-/Baa3 50.0 bps 150.0 bps PpH

For purposes of the foregoing, (i) if either Moadgr S&P shall not have in effect a rating for théex Debt (other than by reas
of the circumstances referred to in the last semtenf this definition), then such




rating agency shall be deemed to have establishatiry in Category VI; (i) if the ratings estatilied or deemed to have b
established by Moody's and S&P for the Index Délatldall within different Categories, the ApplidabRate shall be based on
higher of the two ratings, unless one of the twongs is two or more Categories lower than the ptimewhich case the Applicalt
Rate shall be determined by reference to the Categext above that of the lower of the two ratingsd (iii) if the rating
established or deemed to have been establishedbgyé and S&P for the Index Debt shall be char(gdter than as a result ¢
change in the rating system of Moody's or S&P)hstltange shall be effective as of the date on wiishfirst announced by tl
applicable rating agency. Each change in the ApplecRate shall apply during the period commenoimghe effective date of su
change and ending on the date immediately precatimgffective date of the next such change. Ifr#timg system of Moody's
S&P shall change, or if either such rating agern@llcease to be in the business of rating corpatabt obligations, the Comps
and the Lenders shall negotiate in good faith tersthis definition to reflect such changed ratsggtem or the unavailability
ratings from such rating agency and, pending tfectfeness of any such amendment, the Applicabke Rhall be determined
reference to the rating most recently in effecviptd such change or cessation.

“ Approved Fund' has the meaning assigned to such term in SetOd.

“ Assignment and Assumptichmeans an assignment and assumption agreementcemtterdy a Lender and
assignee (with the consent of any party whose edriseequired by Section 10.04), and acceptechbyAdministrative Agent,
the form of Exhibit Aor any other form approved by the AdministrativeeAg

“ Availability Period” means the period from and including the EffectiweteDto but excluding the earlier of
Maturity Date and the date of termination of ther@aitments.

“ Bankruptcy Event’ means, with respect to any Person, such Persormmescthe subject of a bankruptcy
insolvency proceeding, or has had a receiver, coas®, trustee, administrator, custodian, assigoe¢he benefit of creditors
similar Person charged with the reorganizationiquridlation of its business appointed for it, ortle good faith determination
the Administrative Agent, has taken any actionurttferance of, or indicating its consent to, apptaf, or acquiescence in, &
such proceeding or appointment, provided that ekRguicy Event shall not result solely by virtueasfy ownership interest, or |
acquisition of any ownership interest, in such Beisy a Governmental Authority or instrumentaliteiteof, provided, further, tt
such ownership interest does not result in or gieduch Person with immunity from the jurisdictioincourts within the Unite
States or from the enforcement of judgments orsweit attachment on its assets or permit such Pgi@osuch Governmen
Authority or instrumentality) to reject, repudiatBsavow or disaffirm any contracts or agreemerdderby such Person.

“ Board” means the Board of Governors of the Federal ResBystem of the United States of America.
“ Borrower” means the Company or any Borrowing Subsidiary.

“ Borrowing " means Revolving Loans of the same Type, made, c@u/er continued on the same date and, i
case of Eurocurrency Loans, as to which a singkrdst Period is in effect.

“ Borrowing Request means a request by a Borrower for a Revolvingr®oeing in accordance with Section 2.03.




“ Borrowing Subsidiary” means, at any time, each Subsidiary designated Bermwing Subsidiary by tt
Company pursuant to Section 2.19, in each casksunath Person has ceased to be a Borrowing Subsjliasuant to Section 2.19.

“ Borrowing Subsidiary Agreemeritmeans each agreement entered into among (i) thep&wom(ii) the applicab
Subsidiary and (iii) the Administrative Agent whiyesuch WhollyOowned Subsidiary is designated as a Borrowing Sidrg
pursuant to Section 2.19, which agreement shadiuxstantially in the form of Exhibit D1as amended, supplemented, restat
otherwise modified from time to time.

“ Borrowing Subsidiary Terminatiot means a Borrowing Subsidiary Termination substhytia the form o

Exhibit D2.

“ Business Day’ means any day that is not a Saturday, Sunday er ooy on which commercial banks in N
York City are authorized or required by law to rémaosed;_providedhat, when used in connection with a Eurocurrenog, th
term “ Business Day shall also exclude any day on which banks are pehdor dealings in the relevant Agreed Currencthé
London interbank market or the city in which ther&wrrency Payment Office for such Agreed Curreisclocated (and, if tt
Borrowings which are the subject of a borrowingyrpant, reimbursement or rate selection are dendednin euro, the ter
“Business Day"shall also exclude any day on which the TARGET2npayt system is not open for the settlement of paysnie
euro).

“ Canadian Dollars means the lawful money of Canada.

“ Capital Lease Obligatiorisof any Person means the obligations of such Pacspay rent or other amounts un
any lease of (or other arrangement conveying tiig tb use) real or personal property, or a contlminghereof, which obligatiol
are required to be classified and accounted farapgal leases on a balance sheet of such Perstar GAAP, and the amount
such obligations shall be the capitalized amouetebf determined in accordance with GAAP; providdwbwever, that, for th
avoidance of doubt, any obligations relating teask that was accounted for by such Person aseaatiog lease as of the Clos
Date and any similar lease entered into after thusi@y Date by such Person shall be accounteddabéigations relating to
operating lease and not as Capital Lease Obligation

“ Capital Stock’ means (i) in the case of a corporation, corporiateks (i) in the case of an association or busi
entity, any and all shares, interests, participetjaights or other equivalents (howsoever desggh)adf corporate stock, (iii) in t
case of a partnership, partnership interests (vehagbneral or limited) and (iv) any other interesparticipation that confers o1
Person the right to receive a share of the prafiis losses of, or distributions of assets of, #seihg person, in each such «
regardless of class or designation.

“ Change in Control means (a) the acquisition of ownership, directlynalirectly, beneficially or of record, by a
Person or group (within the meaning of the Se@sifxchange Act of 1934 and the rules of the SE@tmder as in effect on-
date hereof), of Capital Stock representing moes 0% of the aggregate ordinary voting power isgmed by the issued ¢
outstanding Capital Stock of the Company or (b)upation of a majority of the seats (other than wacats) on the board
directors of the Company by Persons who were nefthaominated by the board of directors of the@@any nor (ii) appointed |
directors so nominated.

“ Change in Law’ means the occurrence, after the date of this Ageeefor with respect to any Lender, if later,
date on which such Lender becomes a Lender), obathe following: (a) the adoption or taking effexdt any law, rule, regulatic
or treaty, (b) any change in any law, rule, regofrabr




treaty or in the administration, interpretationagplication thereof by any Governmental Authorday(c) the making or issuance
any request, rules, guideline, requirement or tireqwhether or not having the force of law) byya@overnmental Authorit
provided however, that notwithstanding anything herein to the camtr (i) the Dodd-rank Wall Street Reform and Consu
Protection Act and all requests, rules, guidelimesjuirements and directives thereunder, issuedommection therewith or
implementation thereof, and (ii) all requests, sulguidelines, requirements and directives proneatyhy the Bank for Internatior
Settlements, the Basel Committee on Banking Sugiervi(or any successor or similar authority) or thdted States or forei
regulatory authorities, in each case pursuant teBé, shall in each case be deemed to be a “@damLaw’regardless of the d:
enacted, adopted, issued or implemented.

“ Closing Date” means March 22, 2013.

“ Commitment” means, with respect to each Lender, the commitmestich Lender to make Revolving Lo
hereunder, expressed as an amount representinmdkiEnum aggregate amount of such Lender's Revol@redit Exposur
hereunder, as such commitment may be (a) reducderminated from time to time pursuant to Sectiod82or (b) reduced
increased from time to time pursuant to assignmbwptser to such Lender pursuant to Section 10.04 ifitial amount of eac
Lender's Commitment is set forth on Schedule 2.6d in the Assignment and Assumption or other dogotation contemplat
hereby pursuant to which such Lender shall havenasd its Commitment, as applicable. The aggregaweuat of the Lendel
Commitments is $400,000,000.

“ Company” means Crane Co., a Delaware corporation.

“ Computation Daté is defined in Section 2.20.

“ Consolidated Capitalizatioh means, on any date, the sum of (a) Consolidategbtedness as of such date,
(b) Consolidated Net Worth as of such date, agehtied in accordance with GAAP, except as otheneigeressly provided here

“ Consolidated Indebtedne$sneans, on any date, the aggregate principal anauntlebtedness of the Compi
and its consolidated Subsidiaries outstanding asuoh date, as determined on a consolidated basisdordance with GAA
except as otherwise expressly provided herein.

“ Consolidated Net Worth means, on any date, all amounts that would be declwnder stockholders' equity ¢
consolidated balance sheet of the Company andaitsotidated Subsidiaries, as determined on a cidlased basis in accordar
with GAAP.

“ Control ” means the possession, directly or indirectly, a&f gower to direct or cause the direction of
management or policies of a Person, whether threluglability to exercise voting power, by contractotherwise. “ Controlling
and “ Controlled’ have meanings correlative thereto.

“ Credit Event’ means a Borrowing.
“ Credit Party” means the Administrative Agent or any other Lande

“ Default” means any event or condition which constitutes amEof Default or which upon notice, lapse of t
or both would, unless cured or waived, become amEof Default.

“ Defaulting Lender” means any Lender that (a) has failed, within twoB@siness Days of the date required t
funded or paid, to (i) fund any portion of its Laaar (ii) pay over to any Credit Party any otheroamt required to be paid by
hereunder, unless, in the case of clause (i) alsmah Lender notifies the Administrative Agent inting that such failure is tl
result of such Lender's good faith




determination that a condition precedent to fundspgcifically identified and including the partiaudefault, if any) has not be
satisfied, (b) has notified the Company or any @rdrty in writing, or has made a public statententhe effect, that it does t
intend or expect to comply with any of its fundingligations under this Agreement (unless such mgitdr public stateme
indicates that such position is based on such Lrtndeod faith determination that a condition pdss# (specifically identified at
including the particular default, if any) to fundira loan under this Agreement cannot be satisfiedyenerally under oth
agreements in which it commits to extend credjth@s failed, within three (3) Business Days aftgjuest by a Credit Party, act
in good faith, to provide a certification in wrigrfrom an authorized officer of such Lender thatiit comply with its obligation
(and is financially able to meet such obligatiottsJund prospective Loans under this Agreementyiged that such Lender sk
cease to be a Defaulting Lender pursuant to ttdsisel (c) upon such Credit Party's receipt of suwatification in form an
substance satisfactory to it and the Administrafigent, or (d) has become the subject of a Bankyugvent.

“ Documentation Agent means each of RBS Citizens, N.A., TD Bank, N.Ada he Bank of Tokydditsubish
UFJ, Ltd. in its capacity as documentation agentte credit facility evidenced by this Agreement.

“ Dollar Equivalent” of any currency at any date shall mean (i) the arhoti such currency if such currenc
Dollars or (ii) the equivalent amount thereof inllacs if such currency is a Foreign Currency, cltad on the basis of t
Exchange Rate for such currency, on or as of th&t negent Computation Date provided for in Sec8d0.

“Dollars” or “ $ " refers to lawful money of the United States of éniaa.

“ Domestic Borrowel’ means the Company and each other Borrowing Subgitliat is organized under the le
of a jurisdiction located in the United States ohérica.

“ Effective Date” means the date on which the conditions specifie®ention 4.02 are satisfied (or waivec
accordance with Section 10.02).

“ Environmental Laws” means all laws, rules, regulations, codes, ordiesnorders, decrees, judgme
injunctions, notices or binding agreements isspedmulgated or entered into by any Governmentahéuity, relating in any we
to the environment, preservation or reclamationaifiral resources, the management, release otdheghrelease of any Hazard
Material or to health and safety matters.

“ Environmental Liability” means any liability, contingent or otherwise (imthg any liability for damages, co
of environmental remediation, fines, penaltiesngeimnities), of the Company or any Subsidiary diyear indirectly resulting fror
or based upon (a) violation of any Environmentalv| #&b) the generation, use, handling, transpomatigiorage, treatment
disposal of any Hazardous Materials, (c) exposuany Hazardous Materials, (d) the release or thned release of any Hazard
Materials into the environment or (e) any contragteement or other consensual arrangement pursuadhich liability is assume
or imposed with respect to any of the foregoing.

“ Equivalent Amounf’ of any currency with respect to any amount of Dsllat any date shall mean the equive
in such currency of such amount of Dollars, cal@mdaon the basis of the Exchange Rate for such ailmeency at 11:00 a.r
London time, on the date on or as of which suchwarhi® to be determined.

“ ERISA " means the Employee Retirement Income SecurityoAd974, as amended from time to time.




“ ERISA Affiliate " means any trade or business (whether or not incatexa) that, together with the Compan»
treated as a single employer under Section 414(l§¢)oof the Tax Code or, solely for purposes ottem 302 of ERISA ar
Section 412 of the Tax Code, is treated as a semlgoyer under Section 414 of the Tax Code.

“ ERISA Event” means (a) any “reportable even#s defined in Section 4043 of ERISA or the regatatiissue
thereunder with respect to a Plan (other than @&mtefor which the 3@kay notice period is waived); (b) the failure tdisfg the
“minimum funding standard”as defined in Section 412 of the Tax Code or Se@@R of ERISA), whether or not waived; (c)
filing pursuant to Section 412(c) of the Tax Codesection 302(c) of ERISA of an application for aiver of the minimum fundir
standard with respect to any Plan; (d) the incuedry the Company or any of its ERISA Affiliatesanfy liability under Title IV ¢
ERISA with respect to the termination of any Plg);the receipt by the Company or any ERISA Aftdidrom the PBGC or a pl
administrator of any notice relating to an intentto terminate any Plan or Plans or to appointuatée to administer any Pl
(f) the incurrence by the Company or any of its ERIAffiliates of any liability with respect to theithdrawal or partial withdraw
of the Company or any of its ERISA Affiliates froamy Plan or Multiemployer Plan; or (g) the recdigtthe Company or al
ERISA Affiliate of any notice, or the receipt byyaMultiemployer Plan from the Company or any ERIB8Hiliate of any notice
concerning the imposition upon the Company or ahtSOERISA Affiliates of Withdrawal Liability or adetermination that
Multiemployer Plan is, or is expected to be, ingolvor in reorganization, within the meaning oldiv of ERISA.

“euro” and/or “ EUR” means the single currency of the Participatingrier States.

“ Eurocurrency’, when used in reference to a currency means an Adteerency and when used in referenc
any Loan or Borrowing, refers to whether such Loanthe Loans comprising such Borrowing, are begiitterest at a ra
determined by reference to the Adjusted LIBO Rate.

“ Eurocurrency Payment Office of the Administrative Agent shall mean, for eachdign Currency, the offic
branch, affiliate or correspondent bank of the Austrative Agent for such currency as specifiedrfrtime to time by th
Administrative Agent to the Company and each Lender

“ Event of Default’ has the meaning assigned to such term in Ariigle

“ Exchange Raté means, on any day, with respect to any ForeigneDay, the rate at which such Fore
Currency may be exchanged into Dollars, as set farapproximately 11:00 a.m., Local Time, on sdate on the Reuters Wo
Currency Page for such Foreign Currency. In thenetleat such rate does not appear on any Reutertd\Waorrency Page, tl
Exchange Rate with respect to such Foreign Currehejl be determined by reference to such othelighytavailable service f
displaying exchange rates as may be agreed upothebyddministrative Agent and the Company or, in #iesence of su
agreement, such Exchange Rate shall instead belatald on the basis of the arithmetical mean oftiimg and sell spot rates
exchange of the Administrative Agent for such FgmeCurrency on the London market at 11:00 a.m.aL®ane, on such date 1
the purchase of Dollars with such Foreign Currefaydelivery two Business Days later; providetthat if at the time of any su
determination, for any reason, no such spot rabeiisg quoted, the Administrative Agent, after adtation with the Company, m
use any reasonable method it deems appropriatetéoncine such rate, and such determination shatbbelusive absent manifi
error.

“ Excluded Taxes' means, with respect to the Administrative Agenty &ender or any other recipient of ¢
payment to be made by or on account of any obtigatif any Borrower hereunder, (a) income or fragehiaxes imposed on
measured by) its net income (but specifically editlg any gross receipts Taxes and any Taxes impmsethy additional amout
required to be paid under Section 2.16)




by the United States of America, or by the jurifidit under the laws of which such recipient is migad or in which its princip
office is located or, in the case of any Lenderyhich its applicable lending office is located) émy branch profits Taxes impo:
by the United States of America or any similar Trayosed by any other jurisdiction in which such ®arer is located, (c) in tl
case of a Foreign Lender (other than an assignesgignt to a request by the Company under Secti8{(l2), any withholding Te
that is imposed by the United States of Americaaomunts payable to such Foreign Lender at the siowh Foreign Lend
becomes a party to this Agreement (or designatesaalending office) or is attributable to such kgreLender's failure to comg
with Section 2.16(e), except to the extent thahdemreign Lender (or its assignor, if any) wasttadi at the time of designation
a new lending office (or assignment), to receivdittamhal amounts from a Borrower with respect tolswithholding Tax pursua
to Section 2.16(a) and (d) any withholding Tax i under FATCA.

“ FATCA " means Sections 1471 through 1474 of the Tax Coslegf ahe date of this Agreement, and
regulations or official interpretations thereof.

“ Federal Funds Effective Ratemeans, for any day, the weighted average (roungeguds, if necessary, to 1
next 1/100 of 1%) of the rates on overnight Fed&matls transactions with members of the FederakResSystem arranged
Federal funds brokers, as published on the nextemating Business Day by the Federal Reserve BaNewfYork, or, if such ra
is not so published for any day that is a Busii2sg, the average (rounded upwards, if necessampetmext 1/100 of 1%) of t
quotations for such day for such transactions veceby the Administrative Agent from three Feddumlds brokers of recogniz
standing selected by it.

“ Financial Officer” means the chief financial officer, principal accting officer, treasurer or controller of 1

Company.

“ Foreign Currencies means Agreed Currencies other than Dollars.

“ Foreign Lender” means with respect to any Borrower, any Lender ihatot organized under the laws ¢
jurisdiction in which such Borrower is locate

“ Foreign Plari’ means any employee benefit plan as described itio8e3(3) of ERISA which (i) is maintained
contributed to for the benefit of employees of @@mpany, any Subsidiary or any of its ERISA Affiéia, (ii) is not covered |
ERISA pursuant to Section 4(b)(4) of ERISA, ang (inder applicable local law, is required to baedad through a trust or otl
funding vehicle.

“ Foreign Plan Event means, with respect to any Foreign Plan, (a) tistence of unfunded liabilities in exces:
the amount permitted under any applicable lawttb)failure to make the required contributions aympents, under any applica
law, on or before the due date for such contrimgtior payments, (c) the receipt of a notice by agBumental Authority relating
the intention to terminate any such Foreign Platoappoint a trustee to administer any such FarBign, or to the insolvency
any such Foreign Plan or (d) the incurrence oflehylity of the Company, any Subsidiary or any BRI Affiliate under applicab
law on account of the complete or partial termmadf such Foreign Plan or the complete or panitiidrawal of any participatir
employer therein.

“ Eoreign Subsidiary Borrowet means any Borrowing Subsidiary that is not orgahimader the laws of
jurisdiction located in the United States of Amar

“ GAAP " means generally accepted accounting principlébénUnited States of America.




“ Governmental Authority means the government of the United States of Amgany other nation or any politi
subdivision thereof, whether state or local, ang agency, authority, instrumentality, regulatorydipocourt, central bank or ott
entity exercising executive, legislative, judiciahxing, regulatory or administrative powers or diions of or pertaining -
government.

“ Guarante€ of or by any Person (the_* guarantdrmeans any obligation, contingent or otherwisehefguarantc
guaranteeing or having the economic effect of gutaging any Indebtedness or other obligation of @hgr Person (the grimary
obligor ") in any manner, whether directly or indirectly, andluding any obligation of the guarantor, directindirect, (a) t
purchase or pay (or advance or supply funds fopthiehase or payment of) such Indebtedness or otiligiation or to purchase |
to advance or supply funds for the purchase of)sautyrity for the payment thereof, (b) to purchaiskease property, securities
services for the purpose of assuring the owneruoh dndebtedness or other obligation of the payntieateof, (c) to mainta
working capital, equity capital or any other fin@icstatement condition or liquidity of the primaopligor so as to enable 1
primary obligor to pay such Indebtedness or otltigation or (d) as an account party in respecarof letter of credit or letter
guaranty issued to support such Indebtedness @atibh; provided, that the term Guarantee shall not include endoes¢s fo
collection or deposit in the ordinary course ofibass.

“ Guaranteed Obligations means the obligations of each of the Borrowing #liddses under this Agreement,
Borrowing Subsidiary Agreements and the other L&mtuments, whether for principal, interest, guaemtreimburseme
obligations, fees, indemnities, costs, expensesu(ing, without limitation, all reasonable feeslatisbursements of counsel to
Administrative Agent or any Lender) or otherwiseitidut limiting the generality of the foregoing etliefinition of ‘Guarantee
Obligations”includes all amounts that would be owed by eacth@fBorrowing Subsidiaries to the Lenders and tHenifvistrative
Agent under this Agreement, the Borrowing Subsididgreements and the other Loan Documents butHerfact that they a
unenforceable or not allowable due to the existasfca bankruptcy, reorganization or similar progegdnvolving a Borrowin
Subsidiary.

“ Hazardous Material§ means all explosive or radioactive substances stesaand all hazardous or tc
substances, wastes or other pollutants, includieigojeum or petroleum distillates, asbestos or sisBecontaining materia
polychlorinated biphenyls, radon gas, infectiousnoedical wastes and all other substances or wadtesy nature regulat
pursuant to any Environmental Law.

“ Hedging Agreemenf’ means any interest rate protection agreement,dioreiurrency exchange agreem
commodity price protection agreement or other ggeor currency exchange rate or commodity prickgyimg arrangement.

“ Indebtednes$ of any Person means, without duplication, (a) bligations of such Person for borrowed mone
with respect to deposits or advances of any kibgall obligations of such Person evidenced by pdébentures, notes or sim
instruments, (c) all obligations of such Personarrmbnditional sale or other title retention agreats relating to property acquil
by such Person, (d) all obligations of such Persamespect of the deferred purchase price of ptgpmrservices (excluding curre
accounts payable incurred in the ordinary courskusiness), (e) all Indebtedness of others sedwyddr for which the holder
such Indebtedness has an existing right, contingeatherwise, to be secured by) any Lien on pryp@wvned or acquired by su
Person, whether or not the Indebtedness secureebthbas been assumed, (f) except in the deteriminaf the Leverage Ra
with respect to contingent obligations in respddetiers of credit, performance bonds, bid bormdstoms bonds, surety bonds
performance guaranties, all Guarantees by sucloP@efsindebtedness of others, (g) all Capital Le@béigations of such Pers
and all obligations of such Person incurred in emtion with any securitization or other asbatked financing, (h) except in-
determination of the Leverage Ratio, all obligatiasf such Person under Synthetic Leases, (i) eXoefpte determination of tl
Leverage Ratio with respect to contingent obligatio




all obligations, contingent or otherwise, of suarddn in respect of letters of credit, performamoerds, bid bonds, customs boi
surety bonds and performance guaranties, (j) digaftions, contingent or otherwise, of such Pergorrespect of banke
acceptances and (k) all obligations of such Pees@ing with respect to Capital Stock that are nadmidly redeemable by su
Person or otherwise redeemable at the option dialder thereof, in whole or in part, prior to tti@e that is 90 days after the sti
Maturity Date. The Indebtedness of any Person atellide the Indebtedness of any other entity (iditlg any partnership in whi
such Person is a general partner) to the extehtRBarson is liable therefor as a result of suclsd?es ownership interest in or ot
relationship with such entity, except to the extbetterms of such Indebtedness provide that sactoR is not liable therefor.

“ Indemnified Taxes’ means Taxes, that are imposed on or with respeahyopayment made by any Borro
hereunder, other than Excluded Taxes and OthersTaxe

“ Index Debt” means senior, unsecured, lotegm indebtedness for borrowed money of the Comghal/is nc
guaranteed by any other Person or subject to dgr otedit enhancement.

“ Interest Election Request means a request by a Borrower to convert or coat@uRevolving Borrowing
accordance with Section 2.07.

“ Interest Payment Dafemeans (a) with respect to any ABR Loan, the lagtalaach March, June, September
December and the Maturity Date and (b) with respeeny Eurocurrency Loan, the last day of therbgePeriod applicable to
Borrowing of which such Loan is a part and, in tdase of a Eurocurrency Borrowing with an Interestidl of more than thri
months' duration, each day prior to the last daguah Interest Period that occurs at intervalhafe months' duration after the f
day of such Interest Period and the Maturity Date.

“ Interest Period means with respect to any Eurocurrency Borrowihg,geriod commencing on the date of ¢
Borrowing and ending on the numerically correspogdiay in the calendar month that is one, two gtlaesix months thereafter,
the applicable Borrower may elect; providethat (i) if any Interest Period would end on & d#¢her than a Business Day, s
Interest Period shall be extended to the next suting Business Day unless, in the case of a Eurercy Borrowing only, suc
next succeeding Business Day would fall in the reatendar month, in which case such Interest Pestadl end on the ne
preceding Business Day and (ii) any Interest Pepedaining to a Eurocurrency Borrowing that comos=non the last Busine
Day of a calendar month (or on a day for whichehiemo numerically corresponding day in the lad¢icdar month of such Inter
Period) shall end on the last Business Day of #s¢ ¢alendar month of such Interest Period. Fopgaes hereof, the date ¢
Borrowing initially shall be the date on which sugbrrowing is made and, in the case of a RevolBogowing, thereafter shall
the effective date of the most recent conversiotootinuation of such Borrowing.

“ Lead Arrangers’ means each of J.P. Morgan Securities LLC and Wrllgjo Securities, LLC in its capacity
joint lead arranger and joint bookrunner for theditr facility evidenced by this Agreeme

“ Lenders” means the Persons listed on Schedule 2104 any other Person that shall have become a t
hereunder pursuant to an Assignment and Assumptibier than any such Person that ceases to betyahsmeto pursuant to
Assignment and Assumption.

“ Leverage Ratid means, on any date, the ratio of (a) Consolidatddbtedness as of such date to (b) Consoli
Capitalization as of such date.
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“ LIBO Rate” means, with respect to any Eurocurrency Borrowiagodninated in any Agreed Currency for
Interest Period, the rate appearing on ReuterseB8didBOR01 Page (or on any successor or substfage on such screen)
approximately 11:00 a.m., London time, on the QumtaDay for such Interest Period, as the ratedeposits in such Agre
Currency in the London interbank market with a migticomparable to such Interest Period. In thenévlat such rate does
appear on such page (or on any successor or sibgbhge), the “LIBO RateShall be determined by reference to such «
publicly available service displaying interest m#gpplicable to deposits in such Agreed Currendhén_ondon interbank market
may be selected by the Administrative Agent othigabsence of such availability, by referencééorite at which deposits in si
Agreed Currency in reasonable market size and foatarrity comparable to such Interest Period aiered by the principal Lond:
office of the Administrative Agent in immediatelyailable funds in the London interbank market gbragimately 11:00 a.n
London time, on the Quotation Day for such InteRstiod.

“Lien " means, with respect to any asset, (a) any mortghsge of trust, lien, pledge, hypothecation, encamdie
charge or security interest in, on or of such agbgthe interest of a vendor or a lessor undgrcamditional sale agreement, caf
lease or title retention agreement (or any finagdease having substantially the same economicteffe any of the foregoir
relating to such asset and (c) in the case of gmmjrany purchase option, call or similar riglitacthird party with respect to st
securities.

“ Loan Documents means this Agreement, each Borrowing Subsidiarye@grent, each promissory note iss
pursuant to Section 2.09(f) and each Hedging Ageserhetween a Borrower and a Lender or an Affilafta Lender, as each
be amended, supplemented, restated or otherwisHiedofilom time to time.

“Loan Parties means the Company and each of its Subsidiaregtsgta party to a Loan Document.
“ Loans” means the loans made by the Lenders to the Bem®owursuant to this Agreement.

“ Local Time” means (i) New York City time in the case of a LaanBorrowing denominated in Dollars ¢
(ii) the local time at the place of the relevant@&aurrency Payment Office of the applicable Fore@ynrency or London, Engla
time if no Eurocurrency Payment office is specified the applicable Foreign Currency in the caseadfoan or Borrowin
denominated in a Foreign Currency.

“ Mandatory Cost is described in Schedule 2.02

“ Material Adverse Effect means a material adverse effect on (a) the busisesets, operations or finan
condition of the Company and the Subsidiaries tad®@ whole or (b) the rights of or benefits avddao the Lenders under ¢
Loan Document.

“ Material Indebtedness means Indebtedness (other than the Loans andtbdmreindebtedness owed solely to
Company and its Subsidiaries), or obligations speet of one or more Hedging Agreements, of anyasmaore of the Compa
and the Subsidiaries in an aggregate principal amexceeding $50,000,000. For purposes of detengiMaterial Indebtedne:
the “principal amount’df the obligations of the Company or any Subsidiaryespect of any Hedging Agreement at any tirrel
be the maximum aggregate amount (giving effechioreetting agreements) that the Company or sucki&iaby would be require
to pay if such Hedging Agreement were terminatezbiah time.
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“ Material Subsidiary’ means, at any time, (a) any Borrowing Subsidiarybdrany Subsidiary which as of si
time meets the definition of a “significant subsigi’ contained as of the date hereof in RegulaBex of the SEC.

“ Maturity Date” means the date that occurs 364 days after thectfe Date.

“ MEI Acquisition " means the acquisition by the MEI Buyers from thelMBellers of all of the issued &
outstanding equity interests of the MEI Targetsspant to the MEI Purchase Agreement.

“ MEI Buyers” means the Company and Mondais Holdings B.V., aapgicompany with limited liability organiz
and existing under the laws of the Netherlands.

“ MEI Purchase Agreemefitmeans the Stock Purchase Agreement dated as ofribec0, 2012 among the v
Targets, the “Sellersparty thereto, the MEI Buyers and Bain Capital MHE.K.) Limited and APM Co. Ltd., as Selle
Representatives thereunder, as in effect on Deaedihe012.

“ MEI Sellers” means the “Sellers” party to and as defined sMEI Purchase Agreement.

“ MEI Targets” means MEI Conlux Holdings (US), Inc., a Delawarepooation, and MEI Conlux Holdin
(Japan), Inc., a Japanese corporation.

“ MEI Target Material Adverse Effe¢tmeans any event, change, circumstance, effeath@r matter that has, or
would reasonably be expected to have or causerefttividually or in the aggregate with all otrerents, changes, circumstan
effects or other matters, with or without notiapde of time or both, a material adverse effecoomaterial adverse change in,
business, assets, condition (financial or othennas@esults of operations of the MEI Targets aralrtrespective Subsidiaries, ta
as a whole, or on the ability of the MEI Sellerctmsummate the Acquisition; providetiowever, that any such change or efi
caused by, resulting from or directly or indirectisising out of any of the following shall not bensidered, and shall not be ta
into account in determining the existence of, a TMBrget Material Adverse Effect’aj the announcement of the MEI Acquisit
including the impact of the foregoing on relatioipshwith customers, suppliers or employees of tltel Wargets or their respecti
Subsidiaries (provided that the MEI Targets havenmeed with their obligations under Section 8.2 thie MEI Purchas
Agreement), (b) conditions affecting the globalumited States economy or financial markets as deylow generally affecting tl
industries in which the MEI Targets or any of theispective Subsidiaries conducts their respettiv@nesses, (c) any changt
proposed change in any Legal Requirement or in GAARany interpretation thereof, (d) the commencdmencurrence ¢
continuation of any war, armed hostilities or agtderrorism, (e) the failure by the MEI Targetsneet any revenue or earni
projections, forecasts or predictions (provided} timy effect that caused or contributed to suithréato meet projections, forecs
or projections shall not be excluded under thisista(e)), (f) any action taken by, or with the terit consent of, any MEI Buy
with respect to the MEI Acquisition or with respdotthe MEI Targets or any of their respective Sdibses (which action «
request is made with the prior written consentRIfldrgan Chase Bank, N.A. and Wells Fargo Bank, dwati Association, sur
consent not to be unreasonably withheld or delayéy))the MEI Buyers' announcement or other disalesof their plans «
intentions with respect to the conduct of the besin(or any portion thereof) of the MEI Targetsaoy of their respecti
Subsidiaries (provided that the MEI Targets havenml@ed with their obligations under Section 8.2 the MEI Purchas
Agreement), (h) any matter which is fairly discldse the Disclosure Schedules (provided, that aayetbpment or change in ¢
such matter occurring after the date of the MEIlcRase Agreement and that was not reasonably falelseen the date of the M
Purchase Agreement shall not be excluded undeckhise (h)) and (i) the failure to take any actioat the MEI Targets requ
the consent of the Company pursuant to SectiofBtBe MEI Purchase Agreement to take that the Gommloes not consent
except, in the cases of clauses (b), (c) andddhd extent such changes, proposed changes daticoad
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disproportionately affect the MEI Targets relatitce other Persons engaged in any business that ¢empéth the Busines
Capitalized terms used in this definition of MEIrgat Material Adverse Effect but not defined instiligreement shall have 1
respective meanings assigned to them in the MEdHaise Agreement.

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

“ Multiemployer Plan’ means a multiemployer plan as defined in Secfiodl(a)(3) of ERISA.

“ Net Proceed$ means, with respect to any event, (i) the cashgae received in respect of such event, r
(i) all reasonable fees (including, without liitan, underwriting discounts, commissions or othienilar payments) and out-of-
pocket expenses, costs, premiums and commissiahsgpidnird parties (other than Affiliates) in castion with such event.

“ Other Taxes' means any and all present or future recording, stalmcumentary, excise, transfer, sales, pro
or similar taxes, charges or similar levies aridimgn any payment made under any Loan Documentoon the execution, delive
or enforcement of, or otherwise with respect ty, laman Document.

“ Qvernight Foreign Currency Ratemeans, for any amount payable in a Foreign Curreiheyrate of interest [
annum as determined by the Administrative Agentvhich overnight or weekend deposits in the relevantency (or if suc
amount due remains unpaid for more than three (®@)rigss Days, then for such other period of timthasAdministrative Agel
may elect) for delivery in immediately availabledaneely transferable funds would be offered byAlgeninistrative Agent to maji
banks in the interbank market upon request of sonafor banks for the relevant currency as determadeave and in an amol
comparable to the unpaid principal amount of thatee Credit Event, plus any taxes, levies, impafitties, deductions, charge:
withholdings imposed upon, or charged to, the Adstiative Agent by any relevant correspondent bianiespect of such amot
in such relevant currency.

“ Parent” means, with respect to any Lender, any Person aghich such Lender is, directly or indirectly
subsidiary.

“ Participant” has the meaning assigned to such term in SedOddy.

“ Participant Registel has the meaning assigned to such term in Se&fddy.

“ Participating Member Statemeans any member state of the European Union dtugits or has adopted the €
as its lawful currency in accordance with legislatof the European Union relating to economic aodetary union.

“ PBGC " means the Pension Benefit Guaranty Corporationrrezfeto and defined in ERISA and any succe
entity performing similar functions.

“ Permitted Encumbrancésneans:

@) Liens imposed by law for Taxes that are not yet diuare being contested in compliance with Se
5.04;

(b) statutory Liens of landlords, statutory Liens ohks and rights of saiff, statutory Liens of carriel
warehousemen, mechanics, repairmen, workmen aretiaiaten and other like
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Liens imposed by law, arising in the ordinary ceuo$ business and securing obligations that arewetdue by more th
60 days or are being contested in compliance wattti@n 5.04;

(c) pledges and deposits made in the ordinary courbesifiess in compliance with workers' compens:
unemployment insurance and other social secunityg lar regulations;

(d) deposits to secure the performance of bids, trad&acts, leases, statutory obligations, suretyaqmbe
bonds, performance bonds and other obligationdi@&aature, in each case in the ordinary coufdmisiness;

(e) judgment Liens in respect of judgments that do curistitute an Event of Default under clause (|
Article VI,

® easements, zoning restrictions, rightsaay and similar encumbrances on real property iregpds/ lav

or arising in the ordinary course of business tftahot secure any monetary obligations and do raderally detract fror
the value of the affected property or interferewtite ordinary conduct of business of the Compargng Subsidiary;

(9) leases or subleases granted to third parties netféning in any material respect with the ordir
conduct of the business of Company or any of itssiliaries;

(h) any (i) interest or title of a lessor or sublessoder any lease permitted by this Agreement
restriction or encumbrance that the interest t& &if such lessor or sublessor may be subjectrt@iiosubordination of th
interest of the lessee or sublessee under such teamy restriction or encumbrance referred tthépreceding clause (
so long as the holder of such restriction or enaamte agrees to recognize the rights of such lesssdgblessee under si
lease;

(i) Liens arising from filing UCC financing statemengating solely to leases permitted by this Agreetne

)] Liens in favor of customs and revenue authoritiésiray as a matter of law to secure payment ofarus
duties in connection with the importation of gooalsd

) licenses of patents, trademarks and other intedgroperty rights granted by Company or any s
Subsidiaries in the ordinary course of businessrandnterfering in any material respect with theioary conduct of tt
business of Company or such Subsidiary;

providedthat the term “Permitted Encumbrances” shall noluide any Lien securing Indebtedness.

“ Person” means any natural person, corporation, limitedilltgbcompany, trust, joint venture, associat
company, partnership, Governmental Authority oeotntity.

“ Plan” means any employee pension benefit plan (other ahiultiemployer Plan) subject to the provision
Title IV of ERISA or Section 412 of the Tax Code $ection 302 of ERISA, and in respect of which @wnpany or any ERIS
Affiliate is (or, if such plan were terminated, wdwnder Section 4069 of ERISA be deemed to be)keamployer” as defined i
Section 3(5) of ERISA.
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“ Pounds Sterlingg means the lawful currency of the United Kingdom.

“ Prepayment Event means the incurrence by the Company of any Indabssdpursuant to the issuanci
placement of any debt securities by the Companiuditg Indebtedness of the type described in cka(sg (b), (d), (e), (), (g) a
(h) of Section 6.01 (assuming for this purpose sliah Indebtedness was incurred by the Companyetra Subsidiary).

“ Prime Rate” means the rate of interest per annum publicly anoed from time to time by JPMorgan Ch
Bank, N.A. as its prime rate in effect at its pipat office in New York City; each change in therfe Rate shall be effective frc
and including the date such change is publicly anned as being effective.

“ Quotation Day’ means, with respect to any Eurocurrency Borrowimg) any Interest Period, the Business Da
which it is market practice in the London interbané&rket for the Administrative Agent to give quatas for deposits in the Agre
Currency of such Eurocurrency Borrowing for deliven the first day of such Interest Period.

“ Reqister” has the meaning set forth in Section 10.04.

“ Related Parties means, with respect to any specified Person, sactoR's Affiliates and the respective direc
officers, employees, agents and advisors of suckoReand such Person's Affiliates.

“ Required Lender$ means, at any time, Lenders having Revolving Creggosures and unused Commitm
representing greater than 50% of the sum of tte Retvolving Credit Exposures and unused Commitmansuch time.

“ Revolving Credit Exposuré means, with respect to any Lender at any timeptttstanding principal amount
such Lender's Revolving Loans.

“ Revolving Loan” has the meaning assigned to such term in Se2tigh

“ S&P " means Standard & Poor's Ratings Services, a Stdr& Poor's Financial Services LLC business.

“ SEC” means the United States Securities and Exchangeni&sion or any Governmental Authority succee
to any or all of its functions.

“ Specified MEI Purchase Agreement Representatiaongans such of the representations made by, orresihec
to, the MEI Targets in the MEI Purchase Agreemenam@e material to the interests of the Lenders,obiit to the extent that t
Company (and/or its Affiliates party to the MEI Bhase Agreement) have the right to terminate theg@my's (and/or the
obligations under the MEI Purchase Agreement otiedo consummate the MEI Acquisition as a residlta breach of su
representations in the MEI Purchase Agreement.

“ Specified Representatiorismeans the representations and warranties of thep@uaynset forth in Sections 3.!
3.02, 3.03(b)(ii) and 3.08.

“ Statutory Reserve Ratemeans a fraction (expressed as a decimal), the natonef which is the number one
the denominator of which is the number one minesatpgregate of the maximum reserve, liquid asses 6r similar requiremel
(including any marginal, special, emergency or $epental reserves or other requirements) estallisghyeany central bar
monetary authority, the Board, the Financial Sawiéuthority, the European Central Bank or otheveéBomental Authority fc
any
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category of deposits or liabilities customarily dige fund loans in the applicable currency, expdsie the case of each si
requirement as a decimal. Such reserve, liquidtafsss or similar requirements shall, in the cas®ollar denominated Loar
include those imposed pursuant to Regulation ChefBoard. Eurocurrency Loans shall be deemed tsubgect to such reser
liquid asset, fee or similar requirements withoenéfit of or credit for proration, exemptions ofsets that may be available fr
time to time to any Lender under any applicable, lade or regulation, including Regulation D of tAeard. The Statutory Rese
Rate shall be adjusted automatically on and akeéffective date of any change in any reservaidigsset or similar requirement.

“ Subordinated Indebtedne$sneans any Indebtedness of the Company or any Satystle payment of which
subordinated to payment of the obligations undeilLitan Documents.

“ subsidiary” means, with respect to any Person (the “ paterdat any date, any corporation, limited liabi
company, partnership, association or other erttigtyaccounts of which would be consolidated witlséhof the parent in the pare
consolidated financial statements if such finansiatements were prepared in accordance with GAA¢tT auch date, as well as
other corporation, limited liability company, pagtship, association or other entity of which sd@sior other ownership intere
representing more than 50% of the equity or moaa $0% of the ordinary voting power or, in the caka partnership, more th
50% of the general partnership interests are, aaaf date, owned, controlled or held.

“ Subsidiary” means any subsidiary of the Company.

“ Syndication Agent’ means Wells Fargo Bank, National Association incépacity as syndication agent for
credit facility evidenced by this Agreement.

“ Synthetic Leasé means any synthetic lease, tax retention opeydéase, off-balance sheet loan or similar off-
balance sheet financing product where such traiesaict considered borrowed money indebtednessafoptirposes but is classif
as an operating lease in accordance with GAAP.

“ TARGET2 " means the Trans-European Automated Riead Gross Settlement Express Transfer (TARGI
payment system (or, if such payment system ceasbs bperative, such other payment system (if asg3onably determined
the Administrative Agent to be a suitable replacethor the settlement of payments in euro.

“ Tax Code” means the Internal Revenue Code of 1986, as amakeindm time to time.

“ Taxes” means any and all present or future taxes (of atyre whatsoever), levies, imposts, duties, dedos
fees, assessments, charges or withholdings imgnsady Governmental Authority.

“ Transactions means the execution, delivery and performance &Btirrowers of this Agreement, the borrow
of Loans and the use of the proceeds thereof @miuthe consummation of the MEI Acquisition).

“Type”, when used in reference to any Loan or Borrowinfgresto whether the rate of interest on such Loawy
the Loans comprising such Borrowing, is determibgdeference to the Adjusted LIBO Rate or the Altde Base Rate.
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“ Wholly-Owned Subsidiary means a Subsidiary all the Capital Stock of whiathdr than directors' qualifyil
shares) is owned by the Company and/or one or kvtraly-Owned Subsidiaries.

“ Withdrawal Liability ” means liability to a Multiemployer Plan as a restfila complete or partial withdrawal fr
such Multiemployer Plan, as such terms are definéthrt | of Subtitle E of Title IV of ERISA.

SECTION 1.02. _Classification of Loans and Buaiirigs . For purposes of this Agreement, Loans may besified anc
referred to by Type ( e.g.a “Eurocurrency Loan”). Borrowings also may bassified and referred to Type (_e.@ “Eurocurrenc
Borrowing”).

SECTION 1.03. _Terms Generallffhe definitions of terms herein shall apply etutd the singular and plural forms
the terms defined. Whenever the context may regaimg pronoun shall include the corresponding mlassufeminine and neut
forms. The words “include”, “includes” and “includj” shall be deemed to be followed by the phrasghtwt limitation”. The
word “will” shall be construed to have the same nieg and effect as the word “shall”. The word “lasfiall be construed
referring to all statutes, rules, regulations, coded other laws (including official rulings andeirpretations thereunder having
force of law or with which affected Persons custdlmecomply), and all judgments, orders and decradsall Government
Authorities. Unless the context requires otherw#eany definition of or reference to any agreemimstrument or other docum
herein shall be construed as referring to suchesmgeat, instrument or other document as from timénbe amended, restat
supplemented or otherwise modified (subject torasjrictions on such amendments, restatementslesnppts or modifications ¢
forth herein), (b) any definition of or referenceany statute, rule or regulation shall be constiagreferring thereto as from time
time amended, supplemented or otherwise modifiaduding by succession of comparable successor),ldeks any referenc
herein to any Person shall be construed to inchugd Person's successors and assigns (subjegt testrictions on assignment
forth herein) and, in the case of any Governmetitahority, any other Governmental Authority thatlthave succeeded to any
all functions thereof, (d) the words “herein”, “kef’ and “hereunder’and words of similar import, shall be construeddfer tc
this Agreement in its entirety and not to any attr provision hereof, (e) all references hereirtticles, Sections, Exhibits a
Schedules shall be construed to refer to Articla$ Sections of, and Exhibits and Schedules to,Agieement and (f) the wor
“asset” and “property’shall be construed to have the same meaning aedteffid to refer to any and all tangible and intale
assets and properties, including cash, securétsunts and contract rights.

SECTION 1.04. _ Accounting Terms; GAAEXxcept as otherwise expressly provided hereinteahs of an accounting
financial nature shall be construed in accordanite @AAP, as in effect from time to time; provid#uht, if the Company notifi
the Administrative Agent that the Company requestamendment to any provision hereof to eliminagedffect of any chan
occurring after the date hereof in GAAP or in tipplacation thereof on the operation of such prans{or if the Administrativ
Agent notifies the Company that the Required Lenidequest an amendment to any provision hereduohn purpose), regardl
of whether any such notice is given before or adtezh change in GAAP or in the application therdwén such provision shall
interpreted on the basis of GAAP as in effect appliad immediately before such change shall havmine effective until suc
notice shall have been withdrawn or such provisiorended in accordance herewith. Notwithstandingadimgr provision contain
herein, all terms of an accounting or financialunatused herein shall be construed, and all coripntaof amounts and rati
referred to herein shall be made (i) without giveftect to any election under Accounting Stand&@dsdification 825-1@5 (or an'
other Accounting Standards Codification or Finahdacounting Standard having a similar result ofeef) to value an
Indebtedness or other liabilities of the Compangmy Subsidiary at “fair value§s defined therein and (ii) without giving effeg
any treatment of Indebtedness in respect of coimertiebt instruments under Accounting Standarddifi@ation 47020 (or an
other Accounting Standards Codification or Finah8iecounting Standard having a similar result deet) to
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value any such Indebtedness in a reduced or btkdcamanner as described therein, and such Indedgedshall at all times
valued at the full stated principal amount thereof.

SECTION 1.05 Status of Obligatioms.the event that the Company or any other LoatyPdrall at any time issue
have outstanding any Subordinated Indebtednes&dhgany shall take or cause such other Loan Rartgke all such actions
shall be necessary to cause the obligations heeeundconstitute senior indebtedness (however daraied) in respect of su
Subordinated Indebtedness and to enable the Admaitivg Agent and the Lenders to have and exeamgepayment blockage
other remedies available or potentially availabte holders of senior indebtedness under the termsuch Subordinate
Indebtedness. Without limiting the foregoing, thieligations hereunder are hereby designated asdisémilebtednessand a
“designated senior indebtedness” and words of ammiport under and in respect of any indenture oeodgreement or instrum
under which such Subordinated Indebtedness isamdtistg and are further given all such other designa as shall be requir
under the terms of any such Subordinated Indebssdimeorder that the Lenders may have and exeaciggpayment blockage
other remedies available or potentially availabte holders of senior indebtedness under the termsuch Subordinat:
Indebtedness.

ARTICLE Il
The Credits

SECTION 2.01. CommitmentsSubject to the terms and conditions set fortteinereach Lender agrees to m
Revolving Loans (each, a_* Revolving Loanto any Borrower in Agreed Currencies from time itoet during the Availabilit
Period in an aggregate principal amount that vatl esult in (a) subject to Sections 2.10(c) ar&d2the Dollar Equivalent of su
Lender's Revolving Credit Exposure exceeding suatider's Commitment or (b) subject to Sections 2)1&{d 2.20, the sum of 1
Dollar Equivalent of the total Revolving Credit Ebqures exceeding the total Commitments. Withirféhegoing limits and subje
to the terms and conditions set forth herein, ther@®vers may borrow, prepay and reborrow Revoltingns.

SECTION 2.02. Loans and Borrowings (a) Each Revolving Loan shall be made as @faat Borrowing consistir
of Revolving Loans made by the Lenders ratablydooadance with their respective Commitments. Tlikeirfa of any Lender 1
make any Loan required to be made by it shall edieve any other Lender of its obligations hereungeovided that the
Commitments of the Lenders are several and no lrestagdl be responsible for any other Lender's faito make Loans as requir

(b) Subject to Section 2.13, each Revolving Bamng shall be comprised entirely of ABR Loans arécurrenc
Loans as the applicable Borrower may request iordemce herewith; providetiat each ABR Loan shall only be made in Dol
Each Lender at its option may make any Eurocurrém@n by causing any domestic or foreign brancififiate of such Lende
to make such Loan (and in the case of an Affilihe, provisions of Sections 2.13, 2.14, 2.15 ad® 2hall apply to such Affilia
to the same extent as to such Lender); provtiatiany exercise of such option shall not affaet abligation of any Borrower
repay such Loan in accordance with the terms sfAlgireement.

(c) At the commencement of each Interest Pdiioény Eurocurrency Borrowing, such Borrowing st in ai
aggregate amount that is an integral multiple g06@Q@,000 (or, if such Borrowing is denominated iRaeign Currency, 1,000,0
units of such currency) and not less than $5,0@0(66 if such Borrowing is denominated in a Fore@urrency, 5,000,000 units
such currency). At the time that each ABR Borrowisgnade, such Borrowing shall be in an aggregateuat that is an integi
multiple of $1,000,000 and not less than $5,000,@80videdthat an ABR Borrowing may be in an aggregate amthattis equ:
to the entire unused balance of the total Commitmidéorrowings of
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more than one Type may be outstanding at the sam®& providedthat there shall not at any time be more than al wf ter
Eurocurrency Borrowings outstanding.

(d) Notwithstanding any other provision of tiigreement, no Borrower shall be entitled to requessto elect t
convert or continue, any Borrowing if the InterBstriod requested with respect thereto would erat #fe Maturity Date.

SECTION 2.03. Requests for Revolving Beirms. To request a Revolving Borrowing, a Borrower khatify the
Administrative Agent of such request (a) by irreabole written notice (via a written Borrowing Requigsa form approved by tl
Administrative Agent and signed by such Borrowearnptly followed by telephonic confirmation of summuest) in the case o
Eurocurrency Borrowing, not later than 11:00 alnogal Time, three (3) Business Days (in the case Blirocurrency Borrowir
denominated in Dollars) or four (4) Business Dagsgl{e case of a Eurocurrency Borrowing denominatead Foreign Currency),
each case before the date of the proposed Borrouwrirflg) by telephone or by irrevocable written net{via a written Borrowir
Request in a form approved by the Administrativeetgand signed by such Borrower) in the case diBR Borrowing, not late
than 11:00 a.m., New York City time, on the dateh#d proposed Borrowing. Each such telephonic Barrg Request shall |
irrevocable and shall be confirmed promptly by haedivery or facsimile transmission to the Admiragive Agent of a writte
Borrowing Request in a form approved by the Adntiaisve Agent and signed by the applicable Borrowihin the required tinr
and date prescribed above in respect of the propBeeowing. Each such telephonic and written Baing Request shall spec
the following information in compliance with Seati@.02:

(i) the aggregate amount of the requested Borrowing;

(i) the date of such Borrowing, which shall be asBiess Day;

(iii) whether such Borrowing is to be an ABR Borrowingadgurocurrency Borrowing;

(iv) in the case of a Eurocurrency Borrowing, the Agréadgrency and initial Interest Period to

applicable thereto, which shall be a period contated by the definition of the term “Interest Pelfioand

v) the location and number of the applicable Borrosvaccount to which funds are to be disbursed, v
shall comply with the requirements of Section 2.05.

If no election as to the Type of Revolving Borrowiis specified, then, in the case of a Borrowingateinated in Dollars, tt
requested Revolving Borrowing shall be an ABR Bwirg. If no Interest Period is specified with respé& any request
Eurocurrency Borrowing, then the applicable Borrogleall be deemed to have selected an InterestdPefione month's duratic
Promptly following receipt of a Borrowing Requent accordance with this Section, the Administrathgent shall advise ea
Lender of the details thereof and of the amourstuch Lender's Loan to be made as part of the regfiB®rrowing.

SECTION 2.04. [Intentionally Deleted]

19




SECTION 2.05. Funding of Borrowing¢a) Each Lender shall make each Loan to be mgdehereunder on tt
proposed date thereof by wire transfer of immediagailable funds (i) in the case of Loans denated in Dollars to a Domes
Borrower, by 1:00 p.m., New York City time, to thecount of the Administrative Agent most recenthsignated by it for sus
purpose by notice to the Lenders and (i) in theeaaf each Loan denominated in a Foreign Curreney,:00 p.m., Local Time,
the city of the Administrative Agent's Eurocurreregyment Office for such currency and at such Bureacy Payment Office f
such currency. The Administrative Agent will makecls Loans available to the applicable Borrower bymmptly crediting th
amounts so received, in like funds, to (x) an aotatfi such Borrower maintained with the AdminigiratAgent and designated
such Borrower in the applicable Borrowing Requéstthe case of Loans denominated in Dollars andafy)account of su
Borrower in the relevant jurisdiction and desigdaby such Borrower in the applicable Borrowing Resfuin the case of Loe
denominated in a Foreign Currency.

(b) Unless the Administrative Agent shall haeeeaived notice from a Lender prior to the proposee of an
Borrowing that such Lender will not make availalbbethe Administrative Agent such Lender's shareswth Borrowing, th
Administrative Agent may assume that such Lendsrrhade such share available on such date in acwwdeth paragraph (a)
this Section and may, in reliance upon such assompnake available to the applicable Borrower aezponding amount. In st
event, if a Lender has not in fact made its shdréhe applicable Borrowing available to the Admtrasive Agent, then tt
applicable Lender and the applicable Borrower sdlyeiagree to pay to the Administrative Agent fovith on demand sui
corresponding amount with interest thereon, forheday from and including the date such amount islenavailable to tt
applicable Borrower to but excluding the date ofmant to the Administrative Agent, at (i) in theseaof such Lender, the gre:
of the Federal Funds Effective Rate and the reasamably determined by the Administrative Agentaatordance with bankil
industry rules on interbank compensation (includivithout limitation the Overnight Foreign CurrenBate in the case of Loe
denominated in a Foreign Currency) or (ii) in tteese of a Borrower, the interest rate applicablthéosubject Loan. If any su
amount required to be paid by any Lender is ndagt made available to the Administrative Agenthivitthree Business Da
following the date upon which such Lender receimetice from the Administrative Agent, the Adminative Agent shall k
entitled to recover from such Lender, on demandhamount with interest thereon calculated fromhstige date at the rate
forth in the preceding sentence plus 2%. If suchdee pays its share of the applicable BorrowintheoAdministrative Agent, th
such amount (exclusive of interest paid by suchdeerio the Administrative Agent under this Sect®d5(b)) shall constitute su
Lender's Loan included in such Borrowing.

SECTION 2.06. [Intentionally Deleted]

SECTION 2.07. Interest Election®) Each Revolving Borrowing initially shall be tfie Type specified in tl
applicable Borrowing Request and, in the case®dfi@currency Borrowing, shall have an initial Iretstr Period as specified in sl
Borrowing Request. Thereafter, a Borrower may diecionvert such Borrowing to a different Type @rcbntinue such Borrowit
and, in the case of a Eurocurrency Borrowing, magtdnterest Periods therefor, all as providedhis Section. A Borrower mi
elect different options with respect to differeottons of the affected Borrowing, in which caseteauch portion shall be alloca
ratably among the Lenders holding the Loans conmgrisuch Borrowing, and the Loans comprising eaath gportion shall t
considered a separate Borrowing.

(b) To make an election pursuant to this SectoBorrower shall notify the Administrative Agesftsuch electio
(by telephone or irrevocable written notice in tdase of a Borrowing denominated in Dollars or lbgviocable written notice (via
Interest Election Request in a form approved byAdeninistrative Agent and signed by such Borrowarthe Company on i
behalf) in the case of a Borrowing denominated iRoeeign Currency) by the time that a Borrowing &exf would be requir
under Section 2.03 if such Borrower were requesiiiRevolving Borrowing of the Type resulting from
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such election to be made on the effective dateich ®lection. Each such telephonic Interest EladRequest shall be irrevoca
and shall be confirmed promptly by hand deliveryfacsimile transmission to the Administrative Agefta written Intere:
Election Request in a form approved by the Admiaiste Agent and signed by the applicable Borrovidmtwithstanding ar
contrary provision herein, this Section shall netdonstrued to permit any Borrower to (i) changedbrrency of any Borrowin
(i) elect an Interest Period for Eurocurrency Ledhat does not comply with Section 2.02(d) o) @gonvert any Borrowing to
Borrowing of a Type not available under such Boiirayy

(c) Each telephonic and written Interest ElattiRequest shall specify the following informationdomplianc
with Section 2.02:

() the Borrowing to which such Interest Eleati®Request applies and, if different options areng
elected with respect to different portions theré¢log, portions thereof to be allocated to each tieguBorrowing (ir
which case the information to be specified pursuantlauses (iii) and (iv) below shall be specififedt eacl
resulting Borrowing);

(i) the effective date of the election madesuant to such Interest Election Request, whichl &ieak
Business Day;

(i) whether the resulting Borrowing is to be ABR Borrowing or a Eurocurrency Borrowing; and

(iv) if the resulting Borrowing is a EurocurrgnBorrowing, the Agreed Currency and Interest Rkt
be applicable thereto after giving effect to suldtton, which Interest Period shall be a periodtemplated by tf
definition of the term “Interest Period”.

If any such Interest Election Request requestsradtrency Borrowing but does not specify an IrgeReriod, then the applica
Borrower shall be deemed to have selected an bitBeriod of one month's duration.

(d) Promptly following receipt of an InteresieEtion Request, the Administrative Agent shall adweach Lend
of the details thereof and of such Lender's portibeach resulting Borrowing.

(e) If the applicable Borrower fails to delivartimely Interest Election Request with respeca tBurocurrenc
Borrowing prior to the end of the Interest Periggblecable thereto, then, unless such Borrowingesaid as provided herein, at
end of such Interest Period (i) in the case of ad®uwng denominated in Dollars, such Borrowing st converted to an AE
Borrowing and (ii) in the case of a Borrowing derioated in a Foreign Currency, such Borrowing shatbmatically continue as
Eurocurrency Borrowing in the same Foreign Curremgth an Interest Period of one month unless (hs&urocurrenc
Borrowing is or was repaid in accordance with Sect2.10 or (y) such Borrower shall have given thdmdnistrative Agent ¢
Interest Election Request requesting that, at thé ef such Interest Period, such Eurocurrency Barrg continue as
Eurocurrency Borrowing for the same or anotherrbyt Period. Notwithstanding any contrary provishmreof, if an Event
Default has occurred and is continuing and the Aibtriative Agent, at the request of the Requiredidegs, so notifies tl
applicable Borrower, then, so long as an Event efaDit is continuing (i) no outstanding RevolvingrBowing denominated
Dollars may be converted to or continued as a BRureocy Borrowing, (ii) unless repaid, each Euroency Borrowin
denominated in Dollars shall be converted to an ABRrowing at the end of the Interest Period agtlie thereto and (iii) unle
repaid, each Eurocurrency Borrowing denominated iRoreign Currency shall automatically be continasda Eurocurren:
Borrowing with an Interest Period of one month.
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SECTION 2.08. Termination and ReductionGafmmitments. (d) Unless previously terminated, the Commitm
shall terminate on the Maturity Date. In addititime Commitments shall be automatically and permiyneeduced in accordan
with the terms of Section 2.10(d).

(b) The Company may at any time terminate, @mftime to time reduce, the Commitments; provitted (i) eac
reduction of the Commitments shall be in an amadlat is an integral multiple of $1,000,000 and less than $5,000,000 and
the Company shall not terminate or reduce the Camermits if, after giving effect to any concurrenepayment of the Loans
accordance with Section 2.10, the Dollar Equivalehtthe sum of the Revolving Credit Exposures woeakteed the tot
Commitments.

(c) The Company (on behalf of itself and therBating Subsidiaries) shall notify the Administrai¥gent of an
election to terminate or reduce the Commitmentseunmhragraph (b) of this Section at least threeirl®gs Days prior to tl
effective date of such termination or reductiorecfying such election and the effective date tbereromptly following receipt «
any notice, the Administrative Agent shall adviee t_enders of the contents thereof. Each noticeveteld by the Compal
pursuant to this Section shall be irrevocable; pledthat a notice of termination of the Commitmentswiekd by the Compal
(on behalf of itself and the Borrowing Subsidiayieray state that such notice is conditioned upenetfiectiveness of other cre
facilities, in which case such notice may be revbkg the Company (by notice to the Administrativgest on or prior to tt
specified effective date) if such condition is satisfied. Any termination or reduction of the Coitments then in effect shall
permanent. Each reduction of the Commitments dbmlmade ratably among the Lenders in accordande tvir respectiv
Commitments.

SECTION 2.09. Repayment of Loans; EvidesfcBebt.

(&) Each Borrower hereby unconditionally promise pay to the Administrative Agent for the acaoaheacl
Lender the then unpaid principal amount of eachdRé&wy Loan made to such Borrower on the Maturitat® in the Agree
Currency of such Loan. Notwithstanding anythinghis Agreement to the contrary, no Foreign Subsjdizorrower shall be liab
hereunder for any of the Loans made to, or anyrathigation incurred solely by or on behalf ofydbomestic Borrower.

(b) Each Lender shall maintain in accordancehvii¢é usual practice an account or accounts evidgnthe
indebtedness of the applicable Borrower to suchdeemesulting from each Loan made by such Lendetuding the amounts
principal and interest payable and paid to suctdeefrom time to time hereunder.

(c) The Administrative Agent shall maintain agnts in which it shall record (i) the amount of lked®man mad
hereunder, Agreed Currency and Type thereof andntieeest Period applicable thereto, (ii) the amafrany principal or intere
due and payable or to become due and payable femin Borrower to each Lender hereunder and (iii)atrount of any su
received by the Administrative Agent hereundertfier account of the Lenders and each Lender's ginaneof.

(d) The entries made in the accounts maintapeduant to paragraph (b) or (c) of this Sectioalldhe prime
facie evidence of the existence and amounts of the diwiym recorded therein;_provideHat the failure of any Lender or -
Administrative Agent to maintain such accountsmy arror therein shall not in any manner affectabégation of any Borrower
repay the Loans in accordance with the terms sfAlgireement.

(e) Any Lender may request that Loans made Wyeitevidenced by a promissory note. In such eesau}

Borrower shall prepare, execute and deliver to dwetder a promissory note payable to the ordeuohd.ender (or, if request
by such Lender, to such Lender and its registessijas) and
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in a form approved by the Administrative Agent. dadter, the Loans evidenced by such promissorg antl interest thereon st
at all times (including after assignment pursuangéection 10.04) be represented by one or moreipsony notes in such foi
payable to the order of the payee named thereinf(such promissory note is a registered notesuch payee and its registe
assigns).

SECTION 2.10. Prepayment of Loanga) The Borrowers shall have the right at dmetand from time to time
prepay any Borrowing in whole or in part, subjextptior notice in accordance with paragraph (b)hig Section. The Borrowe
shall make a prepayment of the Revolving Loansceoedance with paragraph (b) of this Section oetather action prompt
following any notice to it by the Administrative Agt that the aggregate Revolving Credit Exposutthei enders exceeds the t
Commitments of the Lenders then in effect so tftat giving effect to such prepayment or otheracthere is no such excess.

(b) The applicable Borrower shall notify the Aidistrative Agent by telephone (confirmed by fadsd
transmission) of any prepayment hereunder (i) exdhse of prepayment of a Eurocurrency Borrowimng,later than 11:00 a.r
Local Time, three (3) Business Days before the dafgepayment or (i) in the case of prepaymerdrfABR Borrowing, not lat
than 11:00 a.m., New York City time, on the datepofpayment. Each such notice shall be irrevocahté shall specify tt
prepayment date and the principal amount of eachroBing or portion thereof to be prepaid; providdétht, if a notice ¢
prepayment is given in connection with a conditiomatice of termination of the Commitments as comtated by Section 2.C
then such notice of prepayment may be revokeddii sotice of termination is revoked in accordandth \Bection 2.08. Prompit
following receipt of any such notice relating tdRavolving Borrowing, the Administrative Agent shallivise the Lenders of 1
contents thereof. Each partial prepayment of anyoRég Borrowing shall be in an amount that woblel permitted in the case
an advance of a Revolving Borrowing of the same€eTap provided in Section 2.02. Each prepaymentRéwlving Borrowin
shall be applied ratably to the Loans includechim pprepaid Borrowing. Prepayments shall be accoregdy (i) accrued interest
the extent required by Section 2.12 and (ii) breskling payments pursuant to Section 2.15.

(c) If at any time, (i) other than as a resdulfloctuations in currency exchange rates, the sdithe aggrega
principal Dollar Equivalent of all of the Revolvingredit Exposures (calculated, with respect toe¢horedit Events denominatec
Foreign Currencies, as of the most recent Compuidiate with respect to each such Credit Event@eds the Commitments ¢
(i) solely as a result of fluctuations in curreneychange rates, the sum of the aggregate prinDiplér Equivalent of all of tF
outstanding Revolving Loans denominated in Foré&gmrencies, as of the most recent Computation @dterespect to each st
Credit Event, exceeds 105% of the Commitments,Btherowers shall immediately repay Borrowings in aggregate princip
amount sufficient to cause the Revolving Credit &uyres to be less than or equal to the Commitments.

(d) In the event and on each occasion that aety Moceeds are received by the Company in resgean)
Prepayment Event, then, within fifteen (15) Busin@&ays after such Net Proceeds are received, €i)\Gbmpany shall rep
outstanding Revolving Loans in an amount equah&lésser of (x) the principal amount of outstagdievolving Loans at su
time and (y) an amount equal to 100% of such Neté&&ds and (ii) the total Commitments hereundelt bbaautomatically ar
permanently reduced, on the earlier of such fifle€f@5™) Business Day and the date of such repaymenty ian@gount equal
100% of such Net Proceeds.

23




SECTION 2.11. _Fees (a) The Company (on behalf of itself and th@rBwing Subsidiaries) agrees to pay to
Administrative Agent for the account of each Lenddacility fee, which shall accrue at the AppliaRate on the daily amount
the Commitment of such Lender (whether used or esfuduring the period from and including May 1512Qo but excluding tt
date on which such Commitment terminates; provitiet, if such Lender continues to have any Revglnedit Exposure after
Commitment terminates, then such facility fee slealhtinue to accrue on the daily amount of suchdegs Revolving Crec
Exposure from and including the date on which issn@hitment terminates to but excluding the date aitlwsuch Lender cease:
have any Revolving Credit Exposure. Accrued faciides pursuant to this Section 2.11(a) shall yalple in arrears on the last «(
of March, June, September and December of eachayehon the date on which the Commitments termir@enmencing on tt
first such date to occur after the date hereofyiges that any facility fees accruing after the date dmcol the Commitmen
terminate shall be payable on demand. All faciligs pursuant to this Section 2.11(a) shall be cegpon the basis of a yeal
360 days and shall be payable for the actual nuimfogatys elapsed (including the first day but edeig the last day).

(b) The Company (on behalf of itself and the lBwiing Subsidiaries) agrees to pay to the Admiatste Agent
for its own account, fees payable in the amountd ahthe times separately agreed upon between tmep&ny and tf
Administrative Agent.

(c) All fees payable hereunder shall be paidhendates due, in immediately available fundshé&Administrativ
Agent for distribution, in the case of facility f2do the Lenders. Fees paid shall not be refuedaidier any circumstances (exc
in the case of demonstrable error in the calcutatibsuch fees, the excess of the fees paid irectgg such erroneous calculai
over the correctly calculated amount of such fees).

SECTION 2.12. Interest

(&) The Loans comprising each ABR Borrowing khahbr interest at the Alternate Base Rate pludh@icable
Rate.

(b) The Loans comprising each Eurocurrency Beimg shall bear interest at the Adjusted LIBO Rfde the
Interest Period in effect for such Borrowing plhe Applicable Rate.

(c) [Intentionally Omitted].

(d) Notwithstanding the foregoing, during thentiouance of an Event of Default under Article \@I( (b), (h), (i
or (j), and in all other cases at the option of Rexjuired Lenders which may be exercised follovilmgy occurrence of and for |
duration of a continuance of any other Event ofdDéf the principal of the Loans (and, to the ek{germitted by law, overd
interest, fees and other amounts) shall bear stieadter as well as before judgment, at a rateapaum equal to 2% plus the 1
applicable to ABR Loans as provided in paragraplo{ahis Section.

(e) Accrued interest on each Loan shall be payabarrears on each Interest Payment Date fdr koan and, i
the case of Revolving Loans, upon termination ef @ommitments; providethat (i) interest accrued pursuant to paragrapiof
this Section shall be payable on demand, (ii) eekent of any repayment or prepayment of any l(o#drer than a prepayment
an ABR Loan prior to the end of the AvailabilityriRel), accrued interest on the principal amountigr prepaid shall be paya
on the date of such repayment or prepayment aidn(iihe event of any conversion of any Eurocucsehoan prior to the end
the current Interest Period therefor, accrued ésteon such Loan shall be payable on the effedite of such conversion.
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(f) All interest hereunder shall be computediom basis of a year of 360 days, except that istédecomputed k
reference to the Alternate Base Rate at times lieAlternate Base Rate is based on the PrimedRatebe computed on the be
of a year of 365 days (or 366 days in a leap yaad) (i) for Borrowings denominated in Pounds $tgrkhall be computed on 1
basis of a year of 365 days, and in each case lsagtlayable for the actual number of days elapseiuing the first day b
excluding the last day). The applicable Alternates® Rate, Adjusted LIBO Rate or LIBO Rate shallde¢ermined by tt
Administrative Agent, and such determination shealconclusive absent demonstrable error.

SECTION 2.13 Alternate Rate of Interdétprior to the commencement of any Interest Pefimda Eurocurrenc
Borrowing:

(@) the Administrative Agent determines (whiatatmination shall be conclusive absent demongtraivbr) the
adequate and reasonable means do not exist fortainoey the Adjusted LIBO Rate or the LIBO Rats, applicable, for sur
Interest Period; or

(b) the Administrative Agent is advised by thegRired Lenders that the Adjusted LIBO Rate orlti&O Rate
as applicable, for such Interest Period will noegahtely and fairly reflect the cost to such Lemsd@r Lender) of making
maintaining their Loans (or its Loan) included itk Borrowing for such Interest Period or for tipplacable Agreed Currency;

then the Administrative Agent shall give noticerthef to the Company (on behalf of itself and therBwing Subsidiaries) and t
Lenders by telephone or facsimile transmissionramptly as practicable thereafter and, until thendastrative Agent notifies tt
Company (on behalf of itself and the Borrowing Sdiasies) and the Lenders that the circumstanceisgirise to such notice
longer exist, (i) any Interest Election Request tieguests the conversion of any Revolving Borrgwio, or continuation of ai
Revolving Borrowing as, a Eurocurrency Borrowingalstbe ineffective and, unless repaid, (A) in these of a Eurocurren
Borrowing denominated in Dollars, such Borrowin@lslibe made as an ABR Borrowing and (B) in the cafsa Eurocurrenc
Borrowing denominated in a Foreign Currency, suchoEurrency Borrowing shall be repaid on the lasy df the then curre
Interest Period applicable thereto and (ii) if ®grrowing Request requests a Eurocurrency Borrowirnigollars, such Borrowir
shall be made as an ABR Borrowing (and if any Being Request requests a Eurocurrency Borrowing ihémated in a Foreic
Currency, such Borrowing Request shall be ineféedtiprovidedthat if the circumstances giving rise to such reotiffect only on
Type of Borrowings, then the other Type of Borrogsrshall be permitted.

SECTION 2.14. Increased Cosfa) If any Change in Law shall:

() impose, modify or deem applicable any resespecial deposit, compulsory loan, insurancegehal
similar requirement against assets of, deposits witfor the account of, or credit extended by, bagder (exce|
any such reserve requirement reflected in the AegukIBO Rate);

(i) impose on any Lender or the London intetbararket any other condition affecting this Agreemna
Loans made by such Lender; or

(i) subject the Administrative Agent, any Laarcor any other recipient of any payments to beariado
on account of any obligation of any Borrower hedamto any Taxes on its loans, loan principalghstiof credi
commitments, or other obligations, or its deposéserves, other liabilities or capital attributatiereto (other thi
(A) Indemnified Taxes, (B) Excluded Taxes or (Ch@tTaxes);

25




and the result of any of the foregoing shall beinorease the cost to such Person of making, cantiniconverting into ¢
maintaining any Loan or of maintaining its obligatito make any such Loan (including, without lirfiga, pursuant to ar
conversion of any Borrowing denominated in an Adr€airrency into a Borrowing denominated in any othgreed Currency)
to reduce the amount of any sum received or rebkivay such Person hereunder whether of principédrest or otherwis
(including, without limitation, pursuant to any aa@msion of any Borrowing denominated in an Agreentréncy into a Borrowin
denominated in any other Agreed Currency), thenapglicable Borrower will pay to such Person suddittonal amount ¢
amounts as will compensate such Person for sudtiadd costs incurred or reduction suffered.

(b) If any Lender determines that any Chandeaw regarding capital or liquidity requirements loasvould hav
the effect of reducing the rate of return on sueimder's capital or on the capital of such Lendwsslding company, if any, as
consequence of this Agreement or the Loans madeitly Lender, to a level below that which such Lemdesuch Lender's holdil
company could have achieved but for such Chandg@ww (taking into consideration such Lender's pebkcand the policies of st
Lender's holding company with respect to capitalgagcy and liquidity), then from time to time thppkcable Borrower will pay i
such Lender such additional amount or amounts Asc@ampensate such Lender or such Lender's holdargpany for any su
reduction suffered.

(c) A certificate of a Lender setting forth thenount or amounts necessary to compensate suctelLendts
holding company, as the case may be, as specifigaiagraph (a) or (b) of this Section shall bévdetd to the Company (
behalf of itself and the Borrowing Subsidiariesfl ahall be conclusive absent demonstrable errce. aiplicable Borrower sh
pay such Lender the amount shown as due on anycsutificate within 10 days after receipt thereof.

(d) Failure or delay on the part of any Lendedémand compensation pursuant to this Sectioh rsbiatonstitut
a waiver of such Lender's right to demand such esrsgtion;_providethat none of the Borrowers shall be required topensate
Lender pursuant to this Section for any increagetscor reductions incurred more than 270 days poithe date that such Len
notifies the Company (on behalf of itself and tre®wing Subsidiaries) of the Change in Law giviigg to such increased cost:
reductions and of such Lender's intention to cleompensation therefor; providégrtherthat, if the Change in Law giving rise
such increased costs or reductions is retroadties, the 27@lay period referred to above shall be extendeddimde the period
retroactive effect thereof.

(e) [Intentionally Omitted)].

(H In addition to any other indemnification other “gross-up”provisions contained herein, if any law, or
governmental or quagjevernmental rule, regulation, policy, guideline directive of any jurisdiction outside of the Usmit State:
imposes or deems applicable, as a result of alLh8n-domiciled Borrower receiving an extension idit hereunder, any reser
asset, liquidity, cash margin, assessment or affi@rge or out-ofpocket cost or other requirement on any Lenderhbatextende
credit to such Borrower and the result of any @& thregoing is to increase the cost to such Lenflenaking or maintaining ai
Loan or to reduce the return received by such Lemdeonnection with any such Loan, then, to theeeithat such Lender is 1
otherwise indemnified hereunder for same, such @®eer shall pay such Lender such additional amounamounts as w
compensate such Lender for such increased costxdaction in the amount received. A certificateaofender setting forth tl
amount or amounts necessary to compensate suctelserdtting forth in reasonable detail the basisstech amount and t
allocation to the applicable Borrower shall be wied to the Company (on behalf of itself and tloer@wing Subsidiaries) whi
shall be conclusive absent manifest error.
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SECTION 2.15. Break Funding Paymenits the event of (a) the payment of any princiglhny Eurocurrency Lo
other than on the last day of an Interest Periqaliegble thereto (including as a result of an Eva@nbefault or as a result of a
prepayment pursuant to Section 2.10), (b) the asite of any Eurocurrency Loan other than on tise dey of the Interest Peri
applicable thereto, (c) the failure to borrow, certycontinue or prepay any Eurocurrency Loan endaite specified in any not
delivered pursuant hereto (regardless of whetheln swtice may be revoked under Section 2.10(b)isandvoked in accordan
therewith), or (d) the assignment of any Eurocuryelnoan other than on the last day of the InteResiod applicable thereto a
result of a request by the applicable Borrower pan$ to Section 2.18, then, in any such event,aghiglicable Borrower shi
compensate each Lender for the loss, cost and segtributable to such event. Such loss, coskperese to any Lender shall
deemed to include an amount determined by suchdretadbe the excess, if any, of (i) the amountnéériest which would ha
accrued on the principal amount of such Loan hath ®vent not occurred, at the Adjusted LIBO Rat thould have bet
applicable to such Loan, for the period from theedzf such event to the last day of the then ctir@erest Period therefor (or,
the case of a failure to borrow, convert or corginfor the period that would have been the IntdPesiod for such Loan), over |
the amount of interest which would accrue on suafcjpal amount for such period at the interest rahich such Lender would t
were it to bid, at the commencement of such pefimddeposits in the relevant currency of a comipl@ramount and period frc
other banks in the eurocurrency market. A certifiazf any Lender setting forth any amount or amsdimat such Lender is entit
to receive pursuant to this Section shall be dediddo the Company (on behalf of itself and therBeing Subsidiaries) and sh
be conclusive absent manifest error. The applicBbleower shall pay such Lender the amount showtuason any such certifici
within 10 days after receipt thereof.

SECTION 2.16. Taxes(a) Any and all payments by or on account of ahijgation of any Borrower hereundet
under any other Loan Document shall be made freeckear of and without deduction for any Indemmfieaxes or Other Taxe
providedthat if any Borrower shall be required to dedugt &mdemnified Taxes or Other Taxes from such paysjehen (i) th
sum payable shall be increased as necessary saftkatmaking all required deductions (includingddetions applicable
additional sums payable under this Section) the iathtnative Agent or Lender (as the case may b&gives an amount equal to
sum it would have received had no such deductiaen bmade, (ii) such Borrower shall make such déshstand (iii) suc
Borrower shall pay the full amount deducted tor#levant Governmental Authority in accordance sipiplicable law.

(b) In addition, the Borrowers shall pay any @tffaxes to the relevant Governmental Authoritdtordanc
with applicable law.

(c) The applicable Borrower shall indemnify tAdministrative Agent and each Lender, within 10 slafte
written demand therefor, for the full amount of dndemnified Taxes or Other Taxes paid by the Adstiative Agent or suc
Lender, as the case may be, on or with respechyopayment by or on account of any obligation ofhsBorrower hereund
(including Indemnified Taxes or Other Taxes imposedsserted on or attributable to amounts payadolier this Section) and &
penalties, interest and reasonable expenses atfi@ngfrom or with respect thereto, whether orqumth Indemnified Taxes or Otl
Taxes were correctly or legally imposed or assebtethe relevant Governmental Authority. A certifie as to the amount of sl
payment or liability delivered to the Company (oehblf of itself and the Borrowing Subsidiaries) byLender or by tt
Administrative Agent on its own behalf or on belaflfa Lender, shall be conclusive absent demoristeabor.

(d) As soon as practicable after any paymentndemnified Taxes or Other Taxes by any Borrowers

Governmental Authority, such Borrower shall delitethe Administrative Agent the original or a @&t copy of a receipt issu
by such Governmental Authority evidencing such pagin
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a copy of the return reporting such payment orroghrédence of such payment reasonably satisfactorlye Administrative Agent.

(e) Any Foreign Lender that is entitled to aemption from or reduction of withholding tax undke law of th
jurisdiction in which a Borrower is located, or atmgaty to which such jurisdiction is a party, withspect to payments under
Agreement shall, assuming reasonable prior writiatification by the applicable Borrower to such Hen of the existence of st
law or treaty, deliver to the Company (on behaliteélf and the Borrowing Subsidiaries) (with a gap the Administrative Agen
at the time or times prescribed by applicable lsugh properly completed and executed documentptiescribed by applicable l:
or reasonably requested by the Company (on behdtfealf and the Borrowing Subsidiaries) as willnmé such payments to
made without withholding or at a reduced rate.

(H If a payment made to a Lender under thisekgnent would be subject to U.S. federal withholdaxgimpose
by FATCA if such Lender were to fail to comply withe applicable reporting requirements of FATCAcliding those contained
Section 1471(b) or 1472(b) of the Tax Code, asiegiple), such Lender shall deliver to the Admirgitite Agent and the Compa
at the time or times prescribed by law and at gumh or times reasonably requested by the Admatise Agent or the Compar
such documentation prescribed by applicable lawlding as prescribed by Section 1471(b)(3)(C){ith® Tax Code) and su
additional documentation reasonably requested lgy Administrative Agent or the Company as may beessary for th
Administrative Agent and the Company to comply withobligations under FATCA, to determine thatlsiender has or has 1
complied with such Lender's obligations under FAT&#, as necessary, to determine the amount tactladd withhold from suc
payment. Solely for purposes of this Section 2)16HATCA” shall include any amendments made to FATCA afterddte of thi
Agreement.

() Each Lender shall severally indemnify thenfwistrative Agent for any Taxes (but, in the casean)
Indemnified Taxes or Other Taxes, only to the eixtbat the applicable Borrower has not already imeified the Administrativ
Agent for such Indemnified Taxes or Other Taxes arnithout limiting the obligation of the applicabBorrower to do st
attributable to such Lender that are paid or paydlyl the Administrative Agent in connection withstiAgreement or any Loi
Documents and any reasonable expenses arisingrtmerer with respect thereto, whether or not suctoants were correctly
legally imposed or asserted by the relevant Goventat Authority. The indemnity under this Sectiad6{g) shall be paid with
10 days after the Administrative Agent deliverghe applicable Lender a certificate stating the am®o paid or payable by 1
Administrative Agent. Such certificate shall be cosive of the amount so paid or payable absenbdetrable error.

SECTION 2.17. Payments Generally; Pro Raatment; Sharing of Seffs . (a) Each Borrower shall make e
payment required to be made by it hereunder (whethgrincipal, interest or fees or of amounts gagainder Section 2.14, 2.1&
2.16, or otherwise) prior to (i) in the case of p@ynts denominated in Dollars, 2:00 p.m., New Yoity @me and (ii) in the case
payments denominated in a Foreign Currency, 2:00,p.ocal Time, in the city of the Administrativeg@nt's Eurocurren
Payment Office for such currency, in each case ten date when due, in immediately available fundihout seteff or
counterclaim. Any amounts received after such timeany date may, in the discretion of the Admiaiste Agent, be deemed
have been received on the next succeeding Busibegdor purposes of calculating interest thereoh.séch payments shall
made (i) in the same currency in which the apple#&yredit Event was made (or where such currensyblkean converted to euro
euro) and (ii) to the Administrative Agent at itfices at 10 South Dearborn Street, Chicago, liEn@0603 or, in the case o
Credit Event denominated in a Foreign Currency Atiministrative Agent's Eurocurrency Payment Officesuch currency, exce
that payments pursuant to Sections 2.14, 2.15, ardid 10.03 shall be made directly to the Persoritlegh thereto. Th
Administrative Agent shall distribute any such pays denominated in the same currency received foy the account of a
other Person to the appropriate recipient promptly
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following receipt thereof. If any payment hereundkall be due on a day that is not a Business aydate for payment shall
extended to the next succeeding Business Daymtite case of any payment accruing interest, ésteahereon shall be payable
the period of such extension. Notwithstanding threedoing provisions of this Section, if, after tmaking of any Credit Event
any Foreign Currency, currency control or excharegilations are imposed in the country which isssiesh currency with tt
result that the type of currency in which the Crétlient was made (the_* Original Curreri¢yno longer exists or any Borrowel
not able to make payment to the Administrative Adenthe account of the Lenders in such Originafir€ncy, then all payments
be made by such Borrower hereunder in such currghal} instead be made when due in Dollars in aawernequal to the Doll
Equivalent (as of the date of repayment) of sughment due, it being the intention of the partieseteethat the Borrowers take
risks of the imposition of any such currency cohtroexchange regulations.

(b) If at any time insufficient funds are reagivby and available to the Administrative Agentpiy fully all
amounts of principal, interest and fees then dueumsler, such funds shall be applied (i) first,dose payment of interest and f
then due hereunder, ratably among the partiedezhtitereto in accordance with the amounts of @seand fees then due to s
parties, and (ii) second, towards payment of ppalcthen due hereunder, ratably among the partigee thereto in accordar
with the amounts of principal then due to suchipart

(c) If any Lender shall, by exercising any riglitsetoff or counterclaim or otherwise, obtain paymentdapec
of any principal of or interest on any of its Rexnf Loans resulting in such Lender receiving paytraf a greater proportion
the aggregate amount of its Revolving Loans anduacktinterest thereon than the proportion recebyedny other Lender, then 1
Lender receiving such greater proportion shall pase (for cash at face value) participations in Reeolving Loans of oth
Lenders to the extent necessary so that the bariefit such payments shall be shared by the Lenggably in accordance with -
aggregate amount of principal of and accrued istem their respective Revolving Loans; providiat (i) if any suc
participations are purchased and all or any portibithe payment giving rise thereto is recoveradhsparticipations shall |
rescinded and the purchase price restored to ttemteaf such recovery, without interest, and (ii¢ frovisions of this paragre
shall not be construed to apply to any payment niigdany Borrower pursuant to and in accordance thighexpress terms of t
Agreement or any payment obtained by a Lender asideration for the assignment of or sale of aigipgtion in any of its Loar
to any assignee or participant, other than to ahower or any Subsidiary or Affiliate thereof (@swhich the provisions of tf
paragraph shall apply). Each Borrower consenthéddregoing and agrees, to the extent it may tffelg do so under applical
law, that any Lender acquiring a participation pargt to the foregoing arrangements may exercismsigsuch Borrower rights
setoff and counterclaim with respect to such partitigraas fully as if such Lender were a direct d@dof such Borrower in tt
amount of such participation.

(d) Unless the Administrative Agent shall haeeaived notice from the Company (on behalf of fitsgld the
Borrowing Subsidiaries) prior to the date on whaaty payment is due to the Administrative Agenttfar account of the Lend:
hereunder that the applicable Borrower will not makich payment, the Administrative Agent may asstimaesuch Borrower h
made such payment on such date in accordance tieramd may, in reliance upon such assumption,ildige to the Lenders t
amount due. In such event, if such Borrower hasmtzatct made such payment, then each of the Lersiarerally agrees to repa
the Administrative Agent forthwith on demand thecamt so distributed to such Lender with interestdéon, for each day from &
including the date such amount is distributed to ibut excluding the date of payment to the Adstmattive Agent, at the greatel
the Federal Funds Effective Rate anche determined by the Administrative Agent in ademce with banking industry rules
interbank compensation (including without limitatithe Overnight Foreign Currency Rate in the cddeoans denominated in
Foreign Currency).
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(e) If any Lender shall fail to make any paymetjuired to be made by it pursuant to Section(®)02.17(d) ¢
10.03(c), then the Administrative Agent may, inditscretion (notwithstanding any contrary proviskareof), (i) apply any amoui
thereafter received by the Administrative Agent tloe account of such Lender and for the benefthef Administrative Agent
satisfy such Lender's obligations under such Sestiotil all such unsatisfied obligations are fudlgid and/or (ii) hold any su
amounts in a segregated account as cash colléderand application to, any future funding obligas of such Lender under st
Sections; in the case of each of (i) and (ii) abaveany order as determined by the Administrafigent in its discretion.

SECTION 2.18. Mitigation Obligations; Repéanent of Lenders (a) If any Lender requests compensation
Section 2.14, or if any Borrower is required to @ay additional amount to any Lender or any Govemtad Authority for th
account of any Lender pursuant to Section 2.16) theeh Lender shall use reasonable efforts to datgca different lending offi
for funding or booking its Loans hereunder or tsigs its rights and obligations hereunder to anottidts offices, branches
affiliates, if, in the judgment of such Lender, Butesignation or assignment (i) would eliminateestuce amounts payable purst
to Section 2.14 or 2.16, as the case may be, ifuthee and (ii) would not subject such Lenderng anreimbursed cost or expe
and would not otherwise be disadvantageous to kadder. The Company (on behalf of itself and ther®weing Subsidiarie:
hereby agrees to pay all reasonable costs and sa@dncurred by any Lender in connection with anghsdesignation
assignment.

(b) If (i) any Lender requests compensation ui8xtion 2.14, (ii) any Borrower is required to/@ay additione
amount to any Lender or any Governmental Authdidtythe account of any Lender pursuant to Sectid,2(iii) any Lende
becomes a Defaulting Lender or (iv) any Lendesftilconsent to any amendment or waiver heretohadgiguires the consent of
of the Lenders and which has been consented thébiRéquired Lenders, then the Company (on behdiéelf and the Borrowir
Subsidiaries) may, at its sole expense and efiipdn notice to such Lender and the Administratige®t, require such Lender
assign and delegate, without recourse (in accoedafitth and subject to the restrictions containe8aation 10.04), all its interes
rights and obligations under this Agreement to asigmee that shall assume such obligations (whisigaee may be anotl
Lender, if a Lender accepts such assignment); geohthat (i) the Company (on behalf of itself and ther®®wing Subsidiarie:
shall have received the prior written consent & Administrative Agent, which consent shall noteasonably be withheld, (
such Lender shall have received payment of an atmequmral to the outstanding principal of its Loaasgrued interest there:
accrued fees and all other amounts payable taduneer, from the assignee (to the extent of sutstanding principal and accrt
interest and fees) or the Borrowers (in the casalladther amounts) and (iii) in the case of anghsassignment resulting fron
claim for compensation under Section 2.14 or paymesguired to be made pursuant to Section 2.1, assignment will result
a reduction in such compensation or payments. Aleeshall not be required to make any such assighara delegation if, pri
thereto, as a result of a waiver by such Lendestberwise, the circumstances entitling the Comp@mybehalf of itself and tl
Borrowing Subsidiaries) to require such assignnagdtdelegation cease to apply.

SECTION 2.19. Borrowing Subsidiaries On or after the date hereof, the Company desjgnate, with written
notice to the Lenders not less than five Businesgsior, in the case of a non-U.S. domiciled Suasjidnot less than ten Business
Days) prior to the date of such designation antl e consent of the Administrative Agent (andelolWith respect to the
designation of a Foreign Subsidiary Borrower, daghder), certain Subsidiaries as a Borrowing Suasidy delivery to the
Administrative Agent of a Borrowing Subsidiary Agraent executed by such Subsidiary and the Compawayipon such delivery
such Subsidiary shall for all purposes of this Agnent be a Borrowing Subsidiary and a party to this
Agreement. The Company may cause any Borrowingi&ialog to cease to be a party to this Agreemermgcuting and deliverit
to the Administrative Agent a Borrowing Subsidiafgrmination, whereupon such Subsidiary shall cdasbe a Borrowin
Subsidiary and a party to this Agreement. Notwéhding

30




the foregoing, no such Borrowing Subsidiary Terrtiorawill become effective as to any Borrowing Sidiary at a time when ai
principal of or interest on any Loan made dire¢tiysuch Borrowing Subsidiary shall be outstandiegehnder,_providethat suc
Borrowing Subsidiary Termination shall be effectite terminate the right of such Borrowing Subsigdidao make furthe
Borrowings under this Agreement. As soon as prabté& upon receipt of a Borrowing Subsidiary Agreetnéhe Administrativ
Agent shall send a copy thereof to each Lenderwhldtanding anything herein to the contrary, ndosidiary that has be
designated as a Borrowing Subsidiary pursuantisoShction 2.19 shall be permitted to continue 8®m@owing Subsidiary if tk
Company ceases to own greater than 50% of the &l &iibck (other than directors' qualifying shamfsyuch Subsidiary, and 1
Company shall immediately execute and deliver mitextion agreement satisfactory to the Administeathgent, whereupon su
entity shall cease to be a Borrower and a partiisoAgreement.

SECTION 2.20. Determination of Dollar Egalient. The Administrative Agent will determine the DallEquivalen

of:

(@) each Eurocurrency Borrowing as of the date (2) Business Days prior to the date of suchr@eing or, if
applicable, date of conversion/continuation of Bayrowing as a Eurocurrency Borrowing, and

(b) all outstanding Credit Events on and ashef last Business Day of each calendar quarter dumihg the
continuation of an Event of Default, on any otharsBess Day elected by the Administrative Agenitsndiscretion or upc
instruction by the Required Lenders.

Each day upon or as of which the Administrative #tggetermines Dollar Equivalents as described énptteceding clauses (a) i
(b) is herein described as a “Computation Datih respect to each Credit Event for which a Dolfguivalent is determined on
as of such day.

SECTION 2.21 Judgment Currendy for the purposes of obtaining judgment in aowrt it is necessary to conve
sum due from any Borrower hereunder in the curresqyressed to be payable herein (the “ specifiedenay ) into anothe
currency, the parties hereto agree, to the fulgstnt that they may effectively do so, that the & exchange used shall be thi
which in accordance with normal banking proceduhes Administrative Agent could purchase the spedifturrency with suc
other currency at the Administrative Agent's maiewNYork City office on the Business Day precedihgtton which final, nc
appealable judgment is given. The obligations aheBorrower in respect of any sum due to any Lemethe Administrativ
Agent hereunder shall, notwithstanding any judgmerd currency other than the specified curreneydischarged only to t
extent that on the Business Day following receiptshch Lender or the Administrative Agent (as thsecmay be) of any st
adjudged to be so due in such other currency secklér or the Administrative Agent (as the case bgymay in accordance w
normal, reasonable banking procedures purchasepibefied currency with such other currency. If #rmaount of the specifit
currency so purchased is less than the sum origidak to such Lender or the Administrative Agea,the case may be, in
specified currency, each Borrower agrees, to tHesfuextent that it may effectively do so, as gpasate obligation ar
notwithstanding any such judgment, to indemnifyhsuender or the Administrative Agent, as the casg ilme, against such lo
and if the amount of the specified currency so Ipased exceeds (a) the sum originally due to anyléreor the Administrativ
Agent, as the case may be, in the specified cuyrand (b) any amounts shared with other Lendeesrasult of allocations of su
excess as a disproportionate payment to such Lemlar Section 2.17, such Lender or the Administafgent, as the case n
be, agrees to remit such excess to such Borrower.
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SECTION 2.22. [Intentionally Deleted]

SECTION 2.23. _[Intentionally Deleted]

SECTION 2.24. Defaulting Lenderdlotwithstanding any provision of this Agreememtthe contrary, if any Lend
becomes a Defaulting Lender, then the followingvfgions shall apply for so long as such LenderDeéaulting Lender:

(a) fees shall cease to accrue on the Commitofenuch Defaulting Lender pursuant to Section @) land

(b) the Commitment and Revolving Credit Exposwfe such Defaulting Lender shall not be includet
determining whether the Required Lenders have takenay take any action hereunder (including amseat to any amendme
waiver or other modification pursuant to SectionOR); provided, that this clause (b) shall not apply to the voitea Defaulting
Lender in the case of an amendment, waiver or atiaification requiring the consent of such Lendereach Lender affect
thereby.

ARTICLE I

Representations and Warranties

The Company represents and warrants to the Lettutrs

SECTION 3.01. Organization; PowerSach of the Company and the Subsidiaries is drdgnized, validly existir
and in good standing under the laws of the jurisslicof its organization, has all requisite powad authority to carry on i
business as now conducted and, except where theeféd do so, individually or in the aggregateilidonot reasonably be expec
to result in a Material Adverse Effect, is qualifico do business in, and is in good standing imneyurisdiction where sut
gualification is required. Schedule 3.6éreto (as supplemented from time to time) idergtiftach Subsidiary and the jurisdictio
its incorporation or organization, as the case bay

SECTION 3.02. Authorization; Enforceabilityfhe Transactions to be entered into by each B@rare within suc
Borrower's corporate, partnership or limited lidpilcompany powers and have been duly authorizedlbypecessary corpora
partnership or limited liability company and, ifgudred, stockholder, partner or member action. Hawdin Document to which
Borrower is a party has been duly executed andetelil by such Borrower and constitutes a legaid\aid binding obligation «
such Borrower, enforceable in accordance witheatms, subject to applicable bankruptcy, insolvemegrganization, moratoriu
or other laws affecting creditors' rights generahd subject to general principles of equity, rdigms of whether considered i
proceeding in equity or at law

SECTION 3.03. Governmental Approvals; Nanfliots . The Transactions (a) do not require any conseapprova
of, registration or filing with, or any other aatidy, any Governmental Authority, except such aseHzeen obtained or made .
are in full force and effect, (b) will not viola® any applicable law or regulation or (ii) theacter, bykaws or other organizatior
documents of the Company or any Subsidiary or &iiiy order of any Governmental Authority, (c) wildt violate or result in
default under any indenture, material agreemenbther material instrument binding upon the Companyany Borrowin
Subsidiary or its assets, or give rise to a rijereunder to require any payment to be made bytmpany or any Borrowir
Subsidiary, and (d) will not result in the creation imposition of any Lien on any asset of the Campor any Borrowin
Subsidiary.
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SECTION 3.04. Financial Condition; No Maa¢rAdverse Change(a) The Company has heretofore furnished t
Lenders its consolidated balance sheet and statsrmm&imcome, stockholders equity and cash flowsfasnd for the fiscal yee
ended December 31, 2010, December 31, 2011 andribece31, 2012, reported on by Deloitte & Touche Lidélependent publ
accountants. Such financial statements presel,fairall material respects, the financial positiand results of operations and ¢
flows of the Company and its consolidated Subsieaas of such dates and for such periods in aanoedwith GAAP.

(b) Since December 31, 2012, there has beenaterial adverse change in the business, assetsatiops o
financial condition of the Company and the Subsids taken as a whole.

SECTION 3.05. Propertie¢a) Each of the Company and the Subsidiariegbed title to, or valid leasehold intere
in, all its real and personal property materiathte conduct of the business of the Company andthisidiaries taken as a whi
except for minor defects in title, easements, ggbhit way and other matters that do not interferthits ability to conduct i
business as currently conducted or to utilize quroperties for their intended purposes.

(b) Each of the Company and the Subsidiariesspwnis licensed to use, all trademarks, tradesanegpyrights
patents and other intellectual property materialt$obusiness, and, to the knowledge of the Compéthrey use thereof by t
Company and the Subsidiaries does not infringe upenrights of any other Person, except for anyhsinéringements the
individually or in the aggregate, could not reasiynde expected to result in a Material AdverseeEtff

SECTION 3.06. Litigation and Environmentédtters. (a) Except as set forth on Schedule 3.@&re are no actiot
suits or proceedings by or before any arbitratoGowernmental Authority pending against or, to khewledge of the Compar
threatened against or affecting the Company or @ngsidiary (i) as to which there is a reasonablssibdity of an advers
determination, that if adversely determined, cawldsonably be expected, individually or in the aggte, to result in a Mater
Adverse Effect or (i) that involve any Loan Documer the Transactions.

(b) Except as set forth gn_Schedule 3306 except with respect to any other matters thdiyidually or in the
aggregate, could not reasonably be expected tdt resa Material Adverse Effect, neither the Comparor any Subsidiary (i) h
failed to comply with any Environmental Law or tbtain, maintain or comply with any permit, licereother approval requir
under any Environmental Law, (ii) has become sulije@any Environmental Liability, (iii) has recedaotice of any claim wi
respect to any Environmental Liability or (iv) knewf any basis for any Environmental Liability.

SECTION 3.07. Compliance with Laws and Agments. Each of the Company and the Subsidiaries is mptiance
with all laws, regulations and orders of any Goweental Authority applicable to it or its propertgcaall indentures, agreeme
and other instruments binding upon it or its propeexcept where the failure to do so, individuallyin the aggregate, could
reasonably be expected to result in a Material Askv&ffect. No Default has occurred and is contigui

SECTION 3.08. Investment Company StatNeither the Company nor any Subsidiary is anéstinent companyds
defined in, or subject to regulation under, theebtinent Company Act of 1940.

SECTION 3.09. TaxesEach of the Company and the Subsidiaries hastifired or caused to be filed all Tax retu
and reports required to have been filed and hakqracaused to be paid all Taxes required to haes Ipaid by it, except (a) Ta:
that are being contested in good faith by approgmpaoceedings and for which the Company or sudisifliary, as applicable, t
set aside on its books adequate
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reserves or (b) to the extent that the failured@a could not reasonably be expected to resalthtaterial Adverse Effect.

SECTION 3.10. ERISANo ERISA Event has occurred or is reasonably ebgoeto occur that, when taken toge
with all other such ERISA Events for which liabjlits reasonably expected to occur, could reasonablgxpected to result ir
Material Adverse Effect.

SECTION 3.11. Disclosure None of the written reports, financial statemertsrtificates or other informati
furnished by or on behalf of the Company to the Adstrative Agent or any Lender in connection witie negotiation of th
Agreement or delivered hereunder (taken as a wdrndeas modified or supplemented by other informmasio furnished) contai
any material misstatement of fact or omits to statg material fact necessary to make the statentleatsin, in the light of tf
circumstances under which they were made, not ryemisleading;_providedhat, with respect to projected financial inforroat
the Company represents only that such informatiaa prepared in good faith based upon assumptidievée to be reasonable
the time, it being recognized by Lenders that quljected financial information is not to be viewaslifacts and that actual res
during the period or periods covered by any sudjeptions may differ from the projected results aoudh differences may
material.

ARTICLE IV
Conditions

SECTION 4.01. Closing DateThis Agreement shall not become effective urii date on which each of -
following conditions is satisfied (or waived in acdance with Section 10.02):

(@) The Administrative Agent (or its counselpblihave received from each party hereto eithea Gpunterpart «
this Agreement signed on behalf of such party idm(iitten evidence satisfactory to the AdministvratAgent (which may incluc
facsimile or electronic transmission of a signeghature page of this Agreement) that such partysigased a counterpart of t
Agreement.

(b) The Administrative Agent shall have receivialthe extent invoiced a reasonable period oé tprior to th
Closing Date, reimbursement or payment of all & &dministrative Agent's out-giecket expenses required to be reimburs:
paid by the Company hereunder.

The Administrative Agent shall notify the Compamydahe Lenders of the Closing Date, and such natia be conclusive a
binding.

SECTION 4.01. Effective DateThe obligations of the Lenders to make Loans uraer shall not become effect
until the date on which each of the following cdutis is satisfied (or waived in accordance witkt®a 10.02):

(@) The MEI Acquisition shall have been consunstdaor shall be consummated substantially simetasly
with the initial Borrowings under this Agreement, @ll material respects in accordance with the seohthe MEI Purcha:
Agreement, without giving effect to any modificatsy amendments, consents or waivers by the Conthangto that are materia
adverse to the interests of the Lenders or the eeahgers, unless consented to in writing by tead Arrangers, JPMorgan Ch
Bank, N.A. and Wells Fargo Bank, National Assooatiprovidedthat, without limiting any other rights and/or aations unde
this Section 4.02, any reduction in the acquisittomsideration in excess of 10% of the acquisitonsideration pursuant to
MEI Purchase Agreement, shall be deemed to be malteadverse (it being understood that any redurctin the acquisitic
consideration not in excess of 10% shall not be
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deemed to be materially adverse so long as theo#®errshall have reduced the total Commitments Imeleuon a ratable basis
an aggregate amount equal to such decrease ingsargihice).

(b) (i) The Specified Representations shall hes tand correct in all material respects (providedt an
representation or warranty qualified by materiatityMaterial Adverse Effect shall be true and corie all respects), (ii) at the tir
of and immediately after giving effect to the makiof the Loans on the Effective Date, no DefaulEeent of Default shall ha
occurred and be continuing and (iii) the Adminigtra Agent shall have received a certificate, ddtedEffective Date and sigr
by the President, a Vice President or a Financitit€ of the Company, certifying the foregoing usas (i) and (ii).

(c) (i) The Specified MEI Purchase Agreementi@sentations shall be true and correct as of thectife Date
(i) since December 31, 2011, there shall have ImeeNEI Target Material Adverse Effect and (iiletthdministrative Agent shi
have received a certificate, dated the EffectivéeCand signed by the President, a Vice Presidert Binancial Officer of tt
Company, certifying, to the best of knowledge & @ompany, the foregoing clauses (i) and (ii).

(d) The Administrative Agent shall have receivadcertificate, dated the Effective Date and sighgdthe
President, a Vice President or a Financial Offafethe Company, certifying that, to the best of Wiexige of the Company and a
giving effect to the MEI Acquisition, the Companndaits Subsidiaries shall have outstanding no thiaty Indebtedness 1
borrowed money, other than (i) the credit facititevidenced by this Agreement and the 2012 Creglieédment, (ii) Indebtedne
permitted to be offered, placed or arranged putst@rSection 8.2.3 of the MEI Purchase Agreemertt @) Indebtednes
permitted to be existing or incurred pursuant ie Agreement or the 2012 Credit Agreement.

(e) The Administrative Agent shall have receiveshsonably satisfactory evidence of repayment It
Indebtedness to be repaid on the consummationeofBl Acquisition and the discharge (or the makofgarrangements f
discharge) of all liens other than liens permitizdemain outstanding under this Agreement.

(H The Lead Arrangers shall have received ({iJited consolidated financial statements of the @amy for ths
three most recent fiscal years of the Company cetaglat least 90 days prior to the Effective Datd @i) unaudited interii
consolidated financial statements of the Compamnyeé&eh fiscal quarterly period of the Company enditer the latest fiscal ye
referred to in clause (i) above and ended at Wastays prior to the Effective Date. The Lead Agens acknowledge receipt of
such information for all relevant periods endedoprior to September 30, 2012.

() The Lead Arrangers shall have received afprma consolidated balance sheet of the Companmlyita
Subsidiaries as at the date of the most recentotidated balance sheet delivered pursuant to Seeti®2(f) and a pro forn
consolidated statement of operations for the mexsgnt fiscal year of the Company, adjusted to gifect to the consummation
the MEI Acquisition and the other transactions eamplated hereby and by the 2012 Credit Agreemeiitsah transactions, wi
respect to the pro forma consolidated balance sheet occurred on such date or, with respect toptieeforma consolidate
statement of operations, had occurred on the diast of the most recently completed fiscal yearh& €Company, prepared
accordance with Regulation S-X of the SEC.

(h) The Administrative Agent shall have receivadsolvency certificate dated as of the EffectivateD ir
substantially the form attached hereto as Exhilsiefeto, from the principal Financial Officer of tB®mpany that shall docum:
the solvency of the Company and its Subsidiariea onnsolidated basis after giving effect to thel MEquisition, this Agreeme
and the other Transactions contemplated hereby.
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() The Administrative Agent shall have recei@da favorable written opinion (addressed to Atministrative
Agent and the Lenders and dated the Effective Dat&kadden, Arps, Slate, Meagher, & Flom LLP, cmlrdor the Company a
(ii) a favorable written opinion (addressed to f@ministrative Agent and the Lenders dated the diffe Date) of Augustus
duPont, general counsel for the Company, and i ease covering such other matters relating toGbepany, the Loz
Documents or the Transactions as the Administraiiyent shall reasonably request. The Borrowershyerequest such counsel:
deliver such opinions.

() The Administrative Agent shall have receiv@da certificate of each Loan Party, dated thée&fve Date
substantially in the form of Exhibit Cwith appropriate insertions and attachmentsuuficlg the certificate of incorporation of e
Loan Party that is a corporation certified by tekevant authority of the jurisdiction of organizatiof such Loan Party, (i) a gc
standing certificate for each Loan Party from itsgdiction of organization and (iii) such othercdments and certificates as
Administrative Agent or its counsel may reasonatgguest relating to the authorization of the Tratieas and any other le¢
matters relating to the Borrowers, the Loan Docushesr the Transactions, all in form and substanagsfactory to th
Administrative Agent and its counsel and as furttescribed in the list of closing documents attdcie Exhibit E

(k) The Administrative Agent, the Lead Arrangars] the Lenders shall have received all fees #met @amount
due and payable on or prior to the Effective Dateluding, to the extent invoiced a reasonablequedf time prior to the Effectiy
Date, reimbursement or payment of all of the Adstiaitive Agent's out-gbocket expenses required to be reimbursed or pe
the Company hereunder.

The Administrative Agent shall notify the Compamydahe Lenders of the Effective Date, and suchcaathall be conclusive a
binding. Notwithstanding the foregoing, the obligat of the Lenders to make Loans on or after fifiecEve Date shall not becor
effective unless each of the foregoing conditiansatisfied (or waived pursuant to Section 10.02y @rior to 3:00 p.m., New Yo
City time, on the Expiration Date. As used herdlire, “ Expiration Daté shall mean the earliest of (i) the terminationtu MEI
Purchase Agreement by the Company in accordanbeitaiterms, (ii) the consummation of the MEI Acgjtion with or without th
funding of the credit facility evidenced by this regment and the additional commitments under tHe Zredit Agreement, (il
11:59 p.m., New York City time, on September 1,2@he “ Termination Dat®, provided, that unless the Sellers’ Representa
notify the Company prior to September 10, 2013hefr determination that it is not reasonably §k#éiat the conditions to closi
of the MEI Acquisition pursuant to the MEI Purchasgreement set forth in Section 7.5 of the MEI Paise Agreement will |
satisfied within a commercially reasonable periédirne, the Termination Date shall automatically ébeéended to September
2013 and (iv) any public announcement by the Comparany of its affiliates that the Company doetintend to proceed with t
MEI Acquisition or the financings therefor.

SECTION 4.03. Each Credit Everithe obligation of each Lender to make a Loarr difte Effective Date is subject
the satisfaction of the following conditions:
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(@) The representations and warranties set fortthis Agreement (other than the representatmm#ained i
Section 3.04(b) and 3.06(a)) and the other Loanubmmnts shall be true and correct in all materiapeets (provided that a
representation or warranty qualified by materiatityMaterial Adverse Effect shall be true and ceoiria all respects) on and as
the date of the making of such Loan.

(b) At the time of and immediately after giviaffect to the making of such Loan, no Default oefivof Defaul
shall have occurred and be continuing.

The making of each Loan after the Effective Datalldiie deemed to constitute a representation amchntg by the Company a
the applicable Borrower on the date thereof abeéanatters specified in paragraphs (a) and (d)isf3ection.

SECTION 4.04. Each Borrowing Subsidiary Crdflient. The obligation of each Lender to make Loans hedeutc
any Borrowing Subsidiary is subject to the satisfecof the following additional conditions:

(@) The Administrative Agent (or its counsetia have received from such Borrowing Subsidiaithes (i) ¢
counterpart of a Borrowing Subsidiary Agreementnei) on behalf of such Borrowing Subsidiary or (@jitten evidenc
satisfactory to the Administrative Agent (which maglude facsimile or electronic transmission afigned signature page there
that such Borrowing Subsidiary has signed a copatéof such Borrowing Subsidiary Agreement.

(b) The Administrative Agent shall have receivfadorable written opinion(s) (addressed to the Adstrative
Agent and the Lenders) of counsel(s) for such Beig Subsidiary (which counsel shall be reasonadtgeptable to t
Administrative Agent) substantially similar to tlpinions delivered pursuant to Section 4.02(a) emkring such other matt
relating to such Borrowing Subsidiary, the Loan Dments or the Transactions as the Administrativemghall reasonat
request.

(c) The Administrative Agent shall have receiwedh documents and certificates as the Adminigg&ratgent o
its counsel may reasonably request relating tootiganization, existence and good standing of suctra®iing Subsidiary, tt
authorization of the Transactions and any otheall@gatters relating to such Borrowing Subsidiahe toan Documents or t
Transactions, all in form and substance reasorsdilgfactory to the Administrative Agent and itsiasel.

ARTICLE V

Affirmative Covenants

Until the Commitments have expired or been terneidatnd the principal of and interest on each Loahall fees payab
hereunder shall have been paid in full, the Commawenants and agrees with the Lenders that:

SECTION 5.01. _Financial Statements and Othfarination. The Company will furnish to the Administrative éa fol
distribution to the Lenders:

(@) within 90 days after the end of each fisezdr of the Company, its audited consolidated lzalesheet ar
related statements of operations, stockholderstyegnd cash flows as of the end of and for suddr,ygetting forth in each case
comparative form the figures for the previous fisgear, all reported on by Deloitte & Touche LLP ather independent pub
accountants of recognized
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national standing (without a “going concemr’ like qualification or exception and without agyalification or exception as to |
scope of such audit) to the effect that such cdadet@d financial statements present fairly in altenial respects the financ
condition and results of operations of the Compang its consolidated Subsidiaries on a consolidatsis in accordance w
GAAP consistently applied;

(b) within 45 days after the end of each of fing three fiscal quarters of each fiscal yeath® Company, i
consolidated balance sheet and related statemEogemtions, stockholders' equity and cash flow®fathe end of and for su
fiscal quarter and the then elapsed portion offibeal year, setting forth in each case in compasaform the figures for tt
corresponding period or periods of (or, in the cakthe balance sheet, as of the end of) the pusviscal year, all certified
behalf of the Company by one of its Financial Qffscas presenting fairly in all material respebésfinancial condition and rest
of operations of the Company and its consolidatadstliaries on a consolidated basis in accordarite @AAP consistentl
applied, subject to normal year-end audit adjustsiand the absence of footnotes;

(c) concurrently with any delivery of financisiatements under clause (a) or (b) above, a catéfion behalf «
the Company executed by a Financial Officer of@oenpany (i) certifying as to whether a Default basurred and, if a Default t
occurred, specifying the details thereof and amjoadaken or proposed to be taken with respeatetbeand (ii) setting for
reasonably detailed calculations demonstrating diamge with Section 6.06;

(d) concurrently with any delivery of financisatements under clause (a) above, a certificatheohccountin
firm that reported on such financial statementtirglavhether they obtained knowledge during thersewf their examination
such financial statements of any Default (whichifieate may be limited to the extent required lag@unting rules or guidelines);

(e) promptly after the same become publiclyilatzée, copies of all periodic and other reportxXy statement
registration statements and other materials filedhe Company or any Subsidiary with the SEC ohveihy national securiti
exchange, or distributed by the Company to itsedi@lders generally, as the case may be; and

(H  promptly following any request thereforckuother information regarding the operations, tess affairs, ar
financial condition of the Company or any Subsigliar compliance with the terms of this Agreemeastthe Administrative Age
or any Lender may reasonably request.

All financial statements and reports referred t&attions 5.01(a), (b) and (e) shall be deemedvte been delivered upon the ¢
on which such documents are filed for public avality on the SEC's Electronic Data Gathering aretriRval System and t
receipt by the Administrative Agent of electronitioce from the Company with a link to such finahsitements and reports.

SECTION 5.02. Notices of Material EvenfBhe Borrower will furnish to the Administrativeglnt and each Lenc
prompt written notice of the following:

(@) the occurrence of any Default;

(b) the filing or commencement of any actionit su proceeding by or before any arbitrator or &mmente
Authority against or affecting the Company or amypS§idiary of the Company thereof as to which thefme reasonable possibility
an adverse determination, and that if adverselgrdenhed, could reasonably be expected to resalt\taterial Adverse Effect;
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(c) the occurrence of any ERISA Event that, alon together with any other ERISA Events that hasgurrec
could reasonably be expected to result in a MdtAdsaerse Effect; and

(d) any other development that results in, al@oeasonably be expected to result in, a Matéiblerse Effect.

Each notice delivered under this Section shalldm®mpanied by a statement of a Financial Officesther executive officer of tl
Company setting forth the details of the event evedopment requiring such notice and any actioeradr proposed to be tal
with respect thereto.

SECTION 5.03. Existence; Conduct of Bussnebhe Company will, and will cause each of the &liases to, do ¢
cause to be done all things necessary to presemew and keep in full force and effect its legastnce and the rights, licens
permits, privileges and franchises material todbeduct of the business of the Company and thusi@abies taken as a whc
providedthat the foregoing shall not prohibit any mergensolidation, liquidation or dissolution permittedder Section 6.03.

SECTION 5.04. Payment of TaxeShe Company will, and will cause each of the &libges to, pay its Tax liabilitie
that, if not paid, could result in a Material AdserEffect before the same shall become delinguentaefault, except where (a)
validity or amount thereof is being contested imd@daith by appropriate proceedings, (b) the Comgpamsuch Subsidiary has
aside on its books adequate reserves with respecttd in accordance with GAAP and (c) the failtwanake payment pendi
such contest could not reasonably be expectedtdt ia a Material Adverse Effect.

SECTION 5.05. Maintenance of Propertiesuhance The Company will, and will cause each of the &libges to
(a) keep and maintain all property material to¢baduct of the business of the Company and thusi@iabies taken as a whole
good working order and condition, ordinary wear dedr excepted and in accordance with past practieecept where tl
Company or Subsidiary determines in its reasonjablgment that such continued maintenance is nogloagonomically justifiel
and (b) maintain, with financially sound and refgainsurance companies, insurance in such amamatsgainst such risks as
customarily maintained by companies engaged isdinee or similar businesses operating in the sarsiendlar locations.

SECTION 5.06. Books and Records; InspedRaghts. The Company will, and will cause each of the &libges to
keep proper books of record and account in whithtfue and correct entries are made of all dgaliand transactions in relatior
its business and activities. The Company will, ailll cause each of the Subsidiaries to, permit espresentatives designatec
the Administrative Agent, upon reasonable prioriggytto visit and inspect its properties, to exanamd make extracts from
books and records, and to discuss its affairsniaa and condition with its officers and indepen@&tountants, (provided that
Company may, if it so chooses, be present at, icfmate in such discussions) all at such reaslientines during normal busine
hours and as often as reasonably requested (bnbrethan twice annually if no Default or EvenD#Efault exists).

SECTION 5.07. Compliance with Law$he Company will, and will cause each of the Rlibses to, comply with 8
laws, rules, regulations and orders of any Govematéduthority applicable to it or its property,@pt where the failure to do
individually or in the aggregate, could not reasynde expected to result in a Material AdverseeEtff

SECTION 5.08. Use of Proceedkhe proceeds of the Loans shall be used to fam#me MEI Acquisition and any fe
and expenses related thereto. No part of the pdgcekany Loan will be used, whether directly atifactly, for any purpose tr
entails a violation of any of the Regulations af Board, including Regulations T, U and X.

39




ARTICLE VI

Negative Covenants

Until the Commitments have expired or terminated #me principal of and interest on each Loan ahdeals payabl
hereunder have been paid in full, the Company canvesnand agrees with the Lenders that:

SECTION 6.01. Subsidiary Indebtedne§she Company will not permit any Subsidiary toatee incur, assume
permit to exist any Indebtedness or to authoremyé or permit to be outstanding any preferredksaept:

(@) Indebtedness created hereunder;
(b) Indebtedness created under the 2012 Creptgeinent;

(c) Indebtedness existing on the date hereofsahdiorth in_Schedule 6.Gnd extensions, renewals, refinanc
and replacements of any such Indebtedness thattdonanease the outstanding principal amount tHdeaept by an amount eq
to the unpaid accrued interest and premium theoearther amounts paid, and fees and expenses @ugunr connection with su
extension, renewal, refinancing or replacement);

(d) Indebtedness or preferred stock of any Slidnsi issued to and held by the Company or any WHowwnec
Subsidiary;

(e) Indebtedness or preferred stock of any Pettsat becomes a Subsidiary after the date herabkatension
renewals, refinancings and replacements of any Buddbtedness or preferred stock that do not iseré¢lae outstanding princij
amount thereof (except by an amount equal to tipaidnaccrued interest and premium thereon or @herunts paid, and fees ¢
expenses incurred, in connection with such extengienewal, refinancing or replacement); providleat such Indebtedness
preferred stock exists at the time such Personrbes@ Subsidiary and is not created in contemplati@r in connection with su
Person becoming a Subsidiary;

(H Indebtedness that may exist in respect gbodiés or payments made by customers or clientsuat
Subsidiaries;

(g) Indebtedness owed in respect of any net#yices, overdrafts and related liabilities agsfrom treasun
depository and cash management services or in cbonevith any automated clearing-house transféfarus;

(h) Indebtedness incurred to finance the actipnisi construction or improvement of any fixed apital asset
including Capital Lease Obligations and any Indébéss assumed by such Subsidiary in connection tivigracquisition of ar
such assets; provided that (i) such Indebtednes&usred prior to or within 180 days after suclyasition or the completion
such construction or improvement and (ii) the aggte principal amount of such Indebtedness outstgrat any time shall n
exceed $50,000,000; and

() Indebtedness not otherwise permitted byftiegoing clauses of this Section 6.01, in an aggpes principal ¢

face amount at any date not to exceed the greb(gr&200,000,000 and (ii) 20% of Consolidated Mébrth as of the most recer
ended fiscal quarter of the Company for which firials have been delivered.
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SECTION 6.02. Liens The Company will not, and will not permit aBubsidiary to, create, incur, assume or pe
to exist any Lien on any property or asset now ahmehereafter acquired by it, or assign or sefl imeome or revenues (includi
accounts receivable) or rights in respect of aeyabf, except:

(@) Permitted Encumbrances;

(b) any Lien on any property or asset of the Gany or any Subsidiary existing on the date heaadfset forth i
Schedule 6.02 providedthat (i) such Lien shall not apply to any otherpgmuay or asset of the Company or any Subsidiary(a)y
such Lien shall secure only those obligations whickecures on the date hereof and extensionswedserefinancings ai
replacements thereof that do not increase theamditg principal amount thereof (except by an amhegunal to the unpaid accrt
interest and premium thereon or other amounts @aid,fees and expenses incurred, in connection suith extension, renew
refinancing or replacement);

(c) any Lien existing on any property or assairdo the acquisition thereof by the Company iy Subsidiary ¢
existing on any property or asset of any Personldbeomes a Subsidiary after the date hereof fwithe time such Person becol
a Subsidiary;_providedhat (i) such Lien secures Indebtedness not prguibby Section 6.01, (ii) such Lien is not creaie
contemplation of or in connection with such acdigsi or such Person becoming a Subsidiary, asdke may be, (iii) such Li
shall not apply to any other property or assetgthef Company or any Subsidiary and (iv) such Lieallskecure only tho:
obligations which it secures on the date of sudusition or the date such Person becomes a Sabgidis the case may be
extensions, renewals, refinancings and replacentieatsof that do not increase the outstanding jpa@mount thereof (except
an amount equal to the unpaid accrued interestpamichium thereon or other amounts paid, and feeseapénses incurred,
connection with such extension, renewal, refinagcinreplacement);

(d) Liens on fixed or capital assets acquiredth®y Company or any Subsidiary; providinat (i) such securi
interests secure Indebtedness not prohibited byidde6.01, (i) such security interests and theeltédness secured thereby
incurred prior to or within 180 days after suchusgion, (iii) the Indebtedness secured therebgsdoot exceed 100% of the cos
acquiring such fixed or capital assets and (ivhssecurity interests shall not apply to any othepprty or assets of the Comp.
or any Subsidiary;

(e) liens on any assets of the Company or amysifliary in favor of any Governmental Authority, $ecur
partial, progress, advance or other payments porsaany contract or statute or to secure anyhtetiess incurred or guarant
for the purpose of financing all or any part of erchase price (or, in the case of real propéhty,cost of construction) of t
assets subject to such liens (including, but moitéid to, liens incurred in connection with polaricontrol, industrial revenue
similar financings);

(f) Liens arising in the ordinary course oflitssiness which do not secure Indebtedness;

(g) Liens (including cash collateral) securingligations (including reimbursement obligations) riespect ¢
letters of credit, performance bonds, bid bondstams bonds, surety bonds and performance guasaptievidedthe aggrega
amount available for drawing under all such lettefscredit, performance bonds, bid bonds, custoorsdb, surety bonds a
performance guaranties (and all reimbursement atidigs with respect thereto) does not exceed,\atiare, $50,000,000; and

(h) Liens not otherwise permitted by the foregotlauses of this Section 6.02 securing Indeb&sliotgherwis

permitted hereunder, in an aggregate principahoe famount at any date not to exceed the greafér%#50,000,000 and (ii) 15
of Consolidated Net Worth as of the most recentiyeg fiscal quarter of the Company for which finatechave been delivered.
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SECTION 6.03. Fundamental Changdga) The Company will not, and will not permit aMaterial Subsidiary t:
merge into or consolidate with any other Persorparmit any other Person to merge into or constdideth it, or sell, transfe
lease or otherwise dispose of (in one transactian a series of transactions) all or substantiallyof the assets of the Compi
and its Subsidiaries, taken as a whole, (in eash,cghether now owned or hereafter acquired)goidate or dissolve, except tt
if at the time thereof and immediately after givieffect thereto no Default shall have occurred laadontinuing (i) any Person v
merge into the Company in a transaction in which @ompany is the surviving corporation, (i) anyrdea (other than ti
Company) may merge into any Wholly-Owned Subsidigrya transaction in which the surviving entity asWholly-Ownec
Subsidiary, (iii) any Subsidiary may sell, transfierase or otherwise dispose of its assets to tmpa@ny or to a Whollydwnec
Subsidiary, and (iv) any Subsidiary other than ar@wing Subsidiary may liquidate or dissolve if tiempany determines in gc
faith that such liquidation or dissolution is irethest interests of the Company and is not matedeladvantageous to the Lenders.

(b) The Company will not, and will not permityaBubsidiary to, engage to any material extentniy lausines
(including via acquisition) other than businesskthe type conducted by the Company and the Sub#dion the date of execut
of this Agreement and businesses reasonably retatadcillary thereto.

SECTION 6.04. Transactions with Affiliate$he Company will not, and will not permit any Subsidido, sell, leas
or otherwise transfer any property or assets tqQuochase, lease or otherwise acquire any propergssets from, or otherw
engage in any other transactions with, any of ffdidtes, except: (a) transactions in the ordinaoyrse of business at prices an
terms and conditions not less favorable to the Gompor such Subsidiary than could be obtained oararisiength basis frol
unrelated third parties; (b) transactions betweaesnoong the Company and the Whallyvned Subsidiaries not involving any ot
Affiliate; (c) reasonable and customary fees paidnembers of the Boards of Directors of Company i&ubsidiaries; (d) al
issuance of securities, or other payments, awardsamts in cash, securities or otherwise purstaridr the funding of, employme
arrangements, stock options and other benefit plgjsloans or advances to employees, officerssutemts or directors
Company or any Subsidiary; (f) the payment of faed indemnities to directors, officers and emplgyeé Company and |
Subsidiaries in the ordinary course of business(gheny agreements with employees and directdeseshinto by Company or a
of its Subsidiaries in the ordinary course of bass

SECTION 6.05. Hedging Agreement§he Company will not, and will not permit any Sithary to, enter into ai
Hedging Agreement, other than Hedging Agreementsred into in the ordinary course of business tidgleeor mitigate risks
which the Company or any Subsidiary is exposetiéncbnduct of its business or the management blt#ities.

SECTION 6.06. Leverage Ratiét any and all times, the Company will not perthi¢ Leverage Ratio to exceed (
to 1.00.

ARTICLE VII

Events of Default

If any of the following events (“ Events of Defaliltshall occur:
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(@) any Borrower shall fail to pay any principal of abyan when and as the same shall becom
and payable, whether at the due date thereofadate fixed for prepayment thereof or otherwise;

(b) any Borrower shall fail to pay any interest on &man or any fee or any other amount (o
than an amount referred to in clause (a) of thisch) payable under any Loan Document, when anthassame sh
become due and payable, and such failure shalintentinremedied for a period of five days;

(©) any representation or warranty made or deemed fopade on behalf of the Company or
Material Subsidiary in or in connection with anydrmoDocument or any amendment or modification thHeogowaive
thereunder, or in any report, certificate, finahsi@atement or other document furnished pursuamt tm connection wit
any Loan Document or any amendment or modificatiemeof or waiver thereunder, shall prove to haenbincorrect i
any material respect when made or deemed made;

(d) the Company shall fail to observe or perform anyet@ant, condition or agreement containe
Section 5.02, 5.03 (with respect to any Borrowexistence) or 5.08 or in Article VI,

(e) the Company or any Material Subsidiary shall faibbserve or perform any covenant, cond
or agreement contained in any Loan Document (dtreer those specified in clause (a), (b) or (d)hid Article), and suc
failure shall continue unremedied for a period @fdays after notice thereof from the Administrathgent to the Compan

® the Company or any Subsidiary shall fail to make payment (whether of principal or inter
and regardless of amount) in respect of any Materiebtedness, when and as the same shall becoenandl payable;

any event or condition occurs that results in aratévial Indebtedness becoming due prior 1
scheduled maturity or that enables or permits (withvithout the giving of notice, the lapse of timeboth) the holder
holders of any Material Indebtedness or any trusteagent on its or their behalf to cause any Maténdebtedness
become due, or to require the prepayment, repuechrademption or defeasance thereof, prior todteduled maturit
providedthat this clause (g) shall not apply to securectinedness that becomes due as a result of thetaplusale ¢
transfer of the property or assets securing sudbdiedness;

(h) an involuntary proceeding shall be commenced dnaoluntary petition shall be filed seek
() liguidation, reorganization or other relief nespect of the Company or any Material Subsidiaryt® debts, or of
substantial part of its assets, under any Fedstatk or foreign bankruptcy, insolvency, receivigrsir similar law now ¢
hereafter in effect or (ii) the appointment of aaer, trustee, custodian, sequestrator, congereatsimilar official for th:
Company or any Material Subsidiary or for a subshpart of its assets, and, in any such casdy puaceeding or petitic
shall continue undismissed for 90 days or an ocodelecree approving or ordering any of the foregaihall be entered;

0] the Company or any Material Subsidiary shall (ijumarily commence any proceeding or
any petition seeking liquidation, reorganizationother relief under any Federal, state or foreignkouptcy, insolvenc
receivership or similar law now or hereafter ineeff (ii) consent to the institution of, or fail tmntest in a timely a1
appropriate manner, any proceeding or petitionrilesd in clause (h) of this Article, (iii) apply f@r consent to the
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appointment of a receiver, trustee, custodian, estgator, conservator or similar official for ther@Gpany or any Materi
Subsidiary or for a substantial part of its ass@t, file an answer admitting the material allegas of a petition file
against it in any such proceeding, (v) make a gdrassignment for the benefit of creditors or falje any action for tt
purpose of effecting any of the foregoing;

)] the Company or any Material Subsidiary shall becamable, admit in writing its inability or f:
generally to pay its debts as they become due;

(K) one or more judgments for the payment of money rinaggregate amount in excess
$50,000,000 shall be rendered against the CompanyySubsidiary or any combination thereof and #raes shall rema
undischarged for a period of 30 consecutive daymgwhich execution shall not be effectively stdyer any action sh:
be legally taken by a judgment creditor to attacheay upon any assets of the Company or any Sidvgitb enforce ar
such judgment;

)] an ERISA Event shall have occurred that, in theniopi of the Required Lenders, when tg
together with all other ERISA Events that have ol could reasonably be expected to result inadeNtl Advers
Effect;

(m) the obligations of the Company under Article IXI§feil to remain in full force or effect or a
action shall be taken to discontinue or to asberirtvalidity or unenforceability of any of suchligations, or the Compal
shall deny that it has any further liability undeticle 1X or shall give notice to such effect; or

(n) a Change in Control shall occur.

(0) then, and in every such event (other than an ewéhtrespect to any Borrower describes
clause (h) or (i) of this Article), and at any tinfereafter during the continuance of such eveet Administrative Agent,
the request of the Required Lenders, shall, bycadt the Company, take either or both of the fathg actions, at the sai
or different times: (i) terminate the Commitmerasd thereupon the Commitments shall terminate ineedgl, and (ii
declare the Loans then outstanding to be due aymbjmin whole (or in part, in which case any pifat not so declared
be due and payable may thereafter be declared dodand payable), and thereupon the principdi@iLbans so declar
to be due and payable, together with accrued isttehereon and all fees and other obligations efBbrrowers accrut
hereunder shall become due and payable immediatéhout presentment, demand, protest or othercaaif any kind, a
of which are hereby waived by each Borrower; ancaige of any event with respect to any Borrowecritesd in clause (|
or (i) of this Article, the Commitments shall autatically terminate and the principal of the Loahgrt outstandin
together with accrued interest thereon and all faed other obligations of the Borrowers accruedetneder, she
automatically become due and payable, without ptesent, demand, protest or other notice of any katldof which ar
hereby waived by each Borrower.

ARTICLE VI

The Administrative Agent
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Each of the Lenders hereby irrevocably appointsAtiministrative Agent as its agent and authorizes Administrativ
Agent to take such actions on its behalf and taase such powers as are delegated to the Adnatiigtr Agent by the terr
hereof, together with such actions and powersaseasonably incidental thereto.

The bank serving as the Administrative Agent hedeurshall have the same rights and powers in fjaaty as a Lender
any other Lender and may exercise the same ashhbugre not the Administrative Agent, and suchlband its Affiliates ma
accept deposits from, lend money to and generalfiage in any kind of business with the Companynyr @ubsidiary or oth
Affiliate thereof as if it were not the Administia@ Agent hereunder.

The Administrative Agent shall not have any dutesbligations except those expressly set fortleiheMVithout limiting
the generality of the foregoing, (a) the Administra Agent shall not be subject to any fiduciaryotiner implied duties, regardl
of whether a Default has occurred and is continufbpthe Administrative Agent shall not have amgydto take any discretione
action or exercise any discretionary powers, exalptretionary rights and powers expressly contatepl hereby that t
Administrative Agent is required to exercise intimg by the Required Lenders (or such other nurobgrercentage of the Lend
as shall be necessary under the circumstancesoa&igu in Section 10.02), and (c) except as exjyesst forth herein, tt
Administrative Agent shall not have any duty tocttise, and shall not be liable for the failure tecthse, any information relati
to the Company or any Subsidiary that is commuaitab or obtained by the bank serving as AdmirtiseaAgent or any of il
Affiliates in any capacity. The Administrative Ageshall not be liable for any action taken or raken by it with the consent ot
the request of the Required Lenders (or such othenber or percentage of the Lenders as shall bessary under tl
circumstances as provided in Section 10.02) ohénatbsence of its own gross negligence or willfidoonduct. The Administrati
Agent shall be deemed not to have knowledge ofl2efault unless and until written notice thereofjigen to the Administrativ
Agent by the Company or a Lender, and the Admialiste Agent shall not be responsible for or have daty to ascertain
inquire into (i) any statement, warranty or repreggdon made in or in connection with this Agreeméii) the contents of ar
certificate, report or other document delivereceieder or in connection herewith, (iii) the perfame or observance of any of
covenants, agreements or other terms or condiienforth herein, (iv) the validity, enforceabilityffectiveness or genuinenes:
this Agreement or any other agreement, instrumemtosument, or (v) the satisfaction of any conditset forth in Article IV ¢
elsewhere herein, other than to confirm receiptenis expressly required to be delivered to the inistrative Agent.

The Administrative Agent shall be entitled to relpon, and shall not incur any liability for relyingpon, any notic
request, certificate, consent, statement, instringecument or other writing believed by it to lngine and to have been signe
sent by the proper Person. The Administrative Agdab may rely upon any statement made to it orathpy telephone ai
believed by it to be made by the proper Person,shadl not incur any liability for relying thereoihe Administrative Agent mi
consult with legal counsel (who may be counseltfigr Company), independent accountants and othertsxpelected by it, a
shall not be liable for any action taken or noetaky it in good faith in accordance with the adwi any such counsel, account;
or experts.

The Administrative Agent may perform any and al duties and exercise its rights and powers bymugh any one
more sub-agents appointed by the AdministrativenAgéhe Administrative Agent and any such sgent may perform any and
its duties and exercise its rights and powers gjinaineir respective Related Parties. The exculggtoovisions of the precedi
paragraphs shall apply to any such sub-agent atltet®Related Parties of the Administrative Agerd any such subgent, an
shall apply to their respective activities in coctimn with the syndication of the credit facilitiggovided for herein as well
activities as Administrative Agent.
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Subject to the appointment and acceptance of aessoc Administrative Agent as provided in this gaaph, th
Administrative Agent may resign at any time by fyotig the Lenders and the Company. Upon any susigmation, the Requir
Lenders shall have the right (with the consenthef Company, not to be unreasonably withheld orygelaso long as no Event
Default has occurred and is continuing) to appaiaticcessor. If no successor shall have been singégh by the Required Lend
and shall have accepted such appointment withida3@ after the retiring Administrative Agent givestice of its resignation, th
the retiring Administrative Agent may, on behalftbe Lenders, appoint a successor AdministrativenAgvhich shall be a ba
with an office in New York, New York, or an Affilta of any such bank. Upon the acceptance of iteiappent as Administratiy
Agent hereunder by a successor, such successbssbeded to and become vested with all the rigiters, privileges and dut
of the retiring Administrative Agent, and the retg Administrative Agent shall be discharged frot® duties and obligatio
hereunder. The fees payable by the Company to eessor Administrative Agent shall be the same asetlpayable to i
predecessor unless otherwise agreed between theabgnmand such successor. After the AdministrativgeA's resignatic
hereunder, the provisions of this Article and S®tti0.03 shall continue in effect for the benefitsach retiring Administrativ
Agent, its subagents and their respective Related Parties irectgh any actions taken or omitted to be takemary of them whil
it was acting as Administrative Agent.

Each Lender acknowledges that it has, independemtty without reliance upon the Administrative Agemntany othe
Lender and based on such documents and informatidhhas deemed appropriate, made its own cradiysis and decision
enter into this Agreement. Each Lender also ackedgds that it will, independently and without netia upon the Administrati
Agent or any other Lender and based on such dodsmed information as it shall from time to timeedeappropriate, continue
make its own decisions in taking or not taking @ctinder or based upon this Agreement, any rekgegement or any docum
furnished hereunder or thereunder.

The Lenders identified in this Agreement as therit8gation Agent” and the “Documentation Agengsiall not have ar
right, power, obligation, liability, responsibilitgr duty under this Agreement other than thoseiegple to all Lenders. Witho
limiting the foregoing, none of the “Syndication &g” and the “Documentation Agentshall have or be deemed to ha\
fiduciary relationship with any Lender. Each Lenthereby makes the same acknowledgements with regpdite ‘Syndicatiol
Agent” and the “Documentation Agents” as it makéthwespect to the Administrative Agent in this idke VIII.

ARTICLE IX
Guarantee

In order to induce the Lenders to extend credietuieder, the Company hereby absolutely, irrevocabhty unconditionall
guarantees, as a primary obligor and not merely sgrety, the timely payment of any and all of @waranteed Obligations. T
Company further agrees that the due and punctyahg@at of the Guaranteed Obligations may be extendednewed, in whole
in part, without notice to or further assent framaind that it will remain bound upon its Guaranteeeunder notwithstanding ¢
such extension or renewal of any Guaranteed Omigat

The Company waives presentment to, demand of payfrem and protest to any Borrowing Subsidiary ofy af the
Guaranteed Obligations, and also waives notice cakptance of its obligations and notice of protest nonpayment. Tt
obligations of the Company hereunder shall notffected by (a) the failure of any Lender or the Adistrative Agent to assert a
claim or demand or to enforce or exercise any rightemedy against any Borrowing Subsidiary undber provisions of th
Agreement, any Borrowing Subsidiary Agreement, atiner Loan Document or otherwise or (b) any regmissvaiver, amendme
or modification of any of the terms or provisiorfg¢lis Agreement, any Borrowing Subsidiary Agreetmen
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any other Loan Document or any other agreemerherdlease of any Borrowing Subsidiary. The Comrmall be obligated
keep informed of the financial condition of the Bawing Subsidiaries; provided that the failure bétCompany to keep
informed shall not affect its obligations hereunder

The Company further agrees that its agreement thdeArticle 1X constitutes a promise of paymertem due (whether
not any bankruptcy or similar proceeding shall hstegred the accrual or collection of any of the @ngeed Obligations or opera
as a discharge thereof) and not merely of collactimd waives any right to require that any reberhad by any Lender to ¢
balance of any deposit account or credit on th&kdad any Lender in favor of any Borrowing Subsigliar any other Person or
any other remedy against any Borrowing Subsidiary.

The Company guarantees that the Guaranteed Obligatvill be paid strictly in accordance with thente of thit
Agreement, regardless of any law, regulation oeorbw or hereafter in effect in any jurisdictidifeating any of such terms or i
rights of the Administrative Agent or any Lendetlwiespect thereto. This is a present and continguaranty of payment and
of collection, and the liability of the Company wndhis Article 1X shall be absolute and unconditif in accordance with its terr
and shall remain in full force and effect withoagard to, and shall not be released, suspendethadiged, terminated or othern
affected by, any circumstance or occurrence whagpéncluding, without limitation: (a) any lack ehlidity or enforceability ¢
any avoidance or voidability of any Guaranteed @dilon, this Agreement, any Borrowing Subsidiaryrégment, any other Lo
Document or any other agreement or instrumentingldhereto; (b) any change in the time, place anner of payment of, or
any other term of, all or any of the Guaranteedigaltibns, or any other amendment or waiver of gr emnsent to any depart
from this Agreement, any Borrowing Subsidiary Agnemt or any other Loan Document, including, withiimitation, any increas
in the Guaranteed Obligations resulting from théeesion of additional credit to the Borrowing Suliiies or otherwise
accordance with the terms hereof and thereof; rfg)taking, exchange, release or mmerfection of any collateral, or any taki
release, or amendment or waiver of, or consenbtodeparture from, any other guaranty, for all oy af the Guarante:
Obligations; (d) any change, restructuring of teration of the structure or existence of any BorrmwviSubsidiary; (e) ai
bankruptcy, receivership, insolvency, reorganizatiarrangement, readjustment, composition, ligigdiabr similar proceedin
with respect to any Borrowing Subsidiary or thepamies or creditors of any of them; (f) the oceage of any Default or Event
Default under, or any invalidity or any unenforciéigbof, or any misrepresentation, irregularity ather defect in, this Agreeme
any Borrowing Subsidiary Agreement or any otherr.Bcument; (g) any default, failure or delay, fuillor otherwise, on the pi
of any Borrowing Subsidiary to perform or complythyi or the impossibility or illegality of performee by any Borrowin
Subsidiary of, any term of this Agreement, any Bating Subsidiary Agreement or any other Loan Doaungn) any suit or oth
action brought by, or any judgment in favor of, amgneficiaries or creditors of, any Borrowing Sulemiy for any reasol
whatsoever, including, without limitation, any saitaction in any way attacking or involving angug, matter or thing in respec
this Agreement, any Borrowing Subsidiary Agreemmnany other Loan Document; (i) any lack or limiatof status or of powe
incapacity or disability of any Borrowing Subsidiasr any partner, principal, trustee or agent tbgrer (j) any other circumstan
which might otherwise constitute a defense avaslab) or a discharge of, any Borrowing Subsidiarg third party guarantor.

The obligations of the Company under this Artick shall not be subject to any reduction, limitatiompairment ¢
termination for any reason, and shall not be suldeany defense or setoff, counterclaim, recougroetermination whatsoever,
reason of the invalidity, illegality or unenforcééip of any of the Guaranteed Obligations, any osgibility in the performance
the Guaranteed Obligations or otherwise. Withautting the generality of the foregoing, the obligats of the Company under t
Article IX shall not be discharged or impaired dherwise affected by the failure of the AdministratAgent or any Lender
assert any claim or demand or to enforce any rernadgr this Agreement or any other agreement, lgynaiver or modification i
respect of any thereof, by any default, failureelay, willful or otherwise,
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in the performance of the Guaranteed Obligationdyyoany other act or omission which may or mightany manner or to a
extent vary the risk of the Company or otherwiserafe as a discharge of the Company or any Borgp®ubsidiary as a matter
law or equity.

None of the Lenders nor the Administrative Agent mmy Person acting for or on behalf of the Lendersthe
Administrative Agent shall have any obligation tanshal any assets in favor of the Company or agairis payment of any or i
of the Guaranteed Obligations. The Company furdggees that its obligations under this Article Bak continue to be effective
be reinstated, as the case may be, if at any tegenent, or any part thereof, of any Guaranteeddgabtin is rescinded or mi
otherwise be restored by the Administrative Agentaay Lender upon the bankruptcy or reorganizatbrany Borrowing
Subsidiary or otherwise.

In furtherance of the foregoing and not in limitatiof any other right which the Administrative Agemm any Lender me
have at law or in equity against the Company biueitof this Article IX, upon the failure of any Bowing Subsidiary to pay a
Guaranteed Obligation when and as the same shadhiee due, whether at maturity, by acceleratiorgrafotice of prepayment
otherwise, the Company hereby promises to and uglhn receipt of written demand by the AdministrtAgent, forthwith pay,
cause to be paid, in cash the amount of such uripagdanteed Obligation.

Upon payment by the Company of any sums as proatiegie, all rights of the Company against any Beimg Subsidiar
arising as a result thereof by way of right of sigation, contribution, indemnity or otherwise shallll respects by subordina
and junior in right of payment to the prior indeddde payment in full in cash of all the Guarantégioligations owed by su
Borrowing Subsidiary to the Lenders and the Compsingll not exercise any such rights until such paymin full and th
Commitments are terminated.

The Guarantee of the Company under this ArticlasiX continuing guarantee and all liabilities toiethit applies or me
apply under the terms hereof shall be conclusipegumed to have been created in reliance hereon.

Notwithstanding anything in this Article IX to theontrary, the Company shall not be deemed to baasagtor of an
Guaranteed Obligations arising out of or in conioectvith any Hedging Agreements if the Company a$ an ‘Eligible Contrac
Participant” &s defined in § 1(a)(18) of the Commodity ExchaAge and the applicable rules issued by the Commd8iiture:
Trading Commission and/or the SEC (collectivelyd @s now or hereafter in effect, the “ ECP Rulgsto the extent that tl
providing of such guaranty by the Company wouldat® the ECP Rules or any other applicable lanegulation. This paragra
shall not affect any Guaranteed Obligations ndiagi out of or in connection with any Hedging Agremts, nor shall it affect a
Guaranteed Obligations arising out of or in conioectvith any Hedging Agreements to the extent tlmn@any qualifies as .
“Eligible Contract Participant” (so defined).

ARTICLE X

Miscellaneous
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SECTION 10.01 _ Notices(a) Except in the case of notices and other comications expressly permitted to be givel
telephone (and subject to paragraph (b) below)natices and other communications provided for inesball be in writing an
shall be delivered by hand or overnight courieviser mailed by certified or registered mail ortsley facsimile transmission or,
permitted by clause (b) below, electronic transiissas follows:

(i) if to any Borrower, to it care of the Compgafon its behalf and behalf of the Borrowing Sulsiigs) a
Crane Co., 100 First Stamford Place, Stamford, 690Q, Attention: Treasurer (Facsimile No. (203) -3&37
with a copy to General Counsel (Facsimile No. (2863-7276);

(i) if to the Administrative Agent, (A) in thease of Borrowings denominated in Dollars, to JR}c
Chase Bank, N.A., Loan and Agency Services GroQ@duth Dearborn Street,"Floor, Chicago, lllinois 6060
Attention of April Yebd (Facsimile No. (312) 38896) and (B) in the case of Borrowings denominatefgoreigr
Currencies, to J.P. Morgan Europe Limited, 25 B&tieet, Canary Wharf, London E14 5JP, AttentionTbé
Manager, Loan & Agency Services (Facsimile No. 8F Z77 2360), and in each case with a copy to JGM
Chase Bank, N.A., Two Corporate Drive, Shelton, i@amticut 06484, Attention: Scott Farquhar (Facsnhlo
(203) 944-8495); and

(i) if to any other Lender, to it at its addee (or facsimile number) set forth in its Admiragive
Questionnaire.

(b) Notices and other communications to the leeschereunder may be delivered or furnished bytreleic
communications pursuant to procedures approvetépdministrative Agent; provided that the foregpghall not apply to notic
pursuant to Article Il unless otherwise agreedhsy Administrative Agent and the applicable Lenddre Administrative Agent
the Company may, in its discretion, agree to acoepites and other communications to it hereunglegléctronic communicatio
pursuant to procedures approved by it; provided #gproval of such procedures may be limited totigaar notices c
communications.

(c) Any party hereto may change its addresscsifile number for notices and other communicatioereund:s
by notice to the other parties hereto. All notigesl other communications given to any party hemetaccordance with ti
provisions of this Agreement shall be deemed teh@en given on the date of receipt.

SECTION 10.02 _Waivers; Amendment&) No failure or delay by the Administrative Ager any Lender in exercisi
any right or power hereunder shall operate as sewdhereof, nor shall any single or partial exazadf any such right or power,
any abandonment or discontinuance of steps to emfsuch a right or power, preclude any other dhéurexercise thereof or 1
exercise of any other right or power. The rightd emedies of the Administrative Agent and the lesachereunder are cumulai
and are not exclusive of any rights or remedies ttingy would otherwise have. No waiver of any psivi of this Agreement
consent to any departure by any Borrower therefsball in any event be effective unless the sami Bbaermitted by paragra
(b) of this Section, and then such waiver or cohséall be effective only in the specific instarared for the purpose for whi
given. Without limiting the generality of the forgigg, the making of a Loan shall not be construgd avaiver of any Defau
regardless of whether the Administrative Agentmy Bender may have had notice or knowledge of €efault at the time.

(b) Neither this Agreement nor any provisiondwérmay be waived, amended or modified except puntsto al
agreement or agreements in writing entered intthieyCompany, each Borrowing Subsidiary (but onlyhi® extent such waiv
amendment or modification relates to such
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Borrowing Subsidiary) and the Required Lenders prthte Company, each Borrowing Subsidiary (but aimlythe extent suc
waiver, amendment or modification relates to suchr@ving Subsidiary) and the Administrative Agenthahe consent of tt
Required Lenders; providdgHat no such agreement shall (i) increase the Camnenit of any Lender without the written conser
such Lender, (ii) reduce the principal amount of &awan or reduce the rate of interest thereon (othan any waiver of ai
increase in the interest rate pursuant to Sectib®(@)), or reduce any fees payable hereunderpuitthe written consent of e
Lender directly affected thereby, (iii) postpone sgtheduled date of payment of the principal amofiainy Loan, or any intere
thereon, or any fees payable hereunder, or redhecarhount of, waive or excuse any such paymemtostpone the scheduled ¢
of expiration of any Commitment, without the writteonsent of each Lender directly affected theréiy,release or limit th
liability of any Borrower in respect of any of itsbligations to pay principal, interest, fees orestlamounts under any Lc
Document, unless it has been terminated as a Berrowaccordance with the terms and conditions eftiSn 2.19, without tt
written consent of each Lender affected therehbyrdlease the Company from its Guarantee undecl@nX, or limit its liability in
respect of such Guarantee, without the written enhef each Lender, (vi) change Section 2.17(i{gpin a manner that would al
the pro rata sharing of payments required therefiizout the written consent of each Lender affectedeby, or (vii) change any
the provisions of this Section or the definition ‘®equired Lenders’br any other provision hereof specifying the numbe
percentage of Lenders required to waive, amend attifsnany rights hereunder or make any determimatio grant any conse
hereunder, without the written consent of each keendrovided furthethat no such agreement shall amend, modify or wike
affect the rights or duties of the Administrativgeft hereunder without the prior written conserthef Administrative Agent.

(c) Notwithstanding the foregoing, this Agreemnand any other Loan Document may be amended (endet
and restated) with the written consent of the ReguLenders, the Administrative Agent and the Baers (x) to add one or mc
credit facilities to this Agreement and to permitemsions of credit from time to time outstandilngreunder and the accn
interest and fees in respect thereof to share lyatabthe benefits of this Agreement and the othean Documents with ti
Revolving Loans and the accrued interest and feessipect thereof and (y) to include appropriatiedéyLenders holding such cre
facilities in any determination of the Required tHers and Lenders.

(d) Notwithstanding anything to the contrary dierthe Administrative Agent may, with the conseftthe
Borrowers only, amend, modify or supplement thisegnent or any of the other Loan Documents to aayeambiguity, omissio
mistake, defect or inconsistency.

SECTION 10.03. _Expenses; Indemnity; Damage ¥faiya) The Company and each Borrowing Subsidiatintljoanc
severally, shall pay (i) all reasonable and invdicait-ofpocket expenses incurred by the Administrative Agerd its Affiliates
including the reasonable fees, charges and digiersts of one primary counsel and of any speciallatgry counsel and one lo
counsel in each appropriate jurisdiction to the Awstrative Agent and one additional counsel fdr lainders other than t
Administrative Agent and additional counsel in ligi actual or potential conflicts of interest betavailability of different clain
or defenses, in connection with the syndication disttibution (including, without limitation, viehe internet or through a serv
such as Intralinks) of the credit facilities proeitifor herein, the preparation and administratibthe Loan Documents or a
amendments, modifications or waivers of the pravisihereof or thereof (whether or not the transasticontemplated hereby
thereby shall be consummated) and (ii) all oupotket expenses incurred by the Administrative Agerany Lender, including tl
fees, charges and disbursements of one primarysebwand of any special regulatory counsel and ogal lcounsel in ea
appropriate jurisdiction to the Administrative Agemnd one additional counsel for all Lenders othan the Administrative Age
and additional counsel in light of actual or poigntonflicts of interest or the availability of fthrent claims or defenses,
connection with the enforcement or protection stights in connection with the Loan Documentsudaig its rights under
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this Section, or in connection with the Loans ma@eeunder, including all such outjfcket expenses incurred during
workout, restructuring or negotiations in respdduch Loans.

(b) The Company and each Borrowing Subsidiaigily and severally, shall indemnify the Adminitive Agen
and each Lender, and each Related Party of arhedbtegoing Persons (each such Person being callédndemnite€) againsi
and hold each Indemnitee harmless from, any antbsdes, claims, damages, liabilities and relatgubeses, including the fe
charges and disbursements of any counsel for asgninitee, incurred by or asserted against any Indeevarising out of, |
connection with, or as a result of (i) the exeautar delivery of this Agreement or any agreementnstrument contemplat
hereby, the performance by the parties heretoaif tespective obligations hereunder or the consatiom of the Transactions
any other transactions contemplated hereby, (i)lavan or the use of the proceeds therefrom,diiy actual or alleged presenc:
release of Hazardous Materials on or from any pitgpewned or operated by the Company or any ofShesidiaries, or ai
Environmental Liability related in any way to the@pany or any of the Subsidiaries, or (iv) any aktr prospective clair
litigation, investigation or proceeding relatingany of the foregoing, whether based on contract,ar any other theory, whett
brought by a third party or by the Company or ahjt©oSubsidiaries, and regardless of whether augmnitee is a party there
providedthat such indemnity shall not, as to any Indemnibeeavailable to the extent that such lossesnslailamages, liabiliti
or related expenses are determined by a courtrapetent jurisdiction by final and nonappealablegjuént to have resulted frc
() the gross negligence or willful misconduct afck Indemnitee or (ii) the material breach by slrttemnitee of its expre
obligations under the Loan Documents pursuant ¢tan initiated by the Company. This Section 10)3hall not apply wit
respect to Taxes other than any Taxes that repriesmes or damages arising from any non-Tax claim.

(c) To the extent that the Company or any BomgwSubsidiary fails to pay any amount requiredhéopaid by |
to the Administrative Agent under paragraph (aJrof this Section, each Lender severally agreesaly to the Administrati
Agent such Lender's Applicable Percentage (detexthims of the time that the applicable unreimbursguense or indemni
payment is sought) of such unpaid amount (it beinderstood that the Company's or such Borrowingsigidry's, as applicab
failure to pay any such amount shall not relieve @ompany or such Borrowing Subsidiary, as applécadf any default in tf
payment thereof); providetthat the unreimbursed expense or indemnified ldsén, damage, liability or related expense, a:
case may be, was incurred by or asserted agamgtdiministrative Agent in its capacity as such.

(d) To the extent permitted by applicable law, Borrower shall assert, and each Borrower herehiyas, an
claim against any Indemnitee (i) for any damagé&sray from the use by others of information or oth®terials obtained throu
telecommunications, electronic or other informatimmsmission systems (including the Internet)iipron any theory of liability
for special, indirect, consequential or punitivendges (as opposed to direct or actual damageB)gaast of, in connection with,
as a result of, any Loan Document or any agreemeimstrument contemplated hereby or thereby, tlamJactions or any Loan
the use of the proceeds thereof.

(e) All amounts due under this Section shalpagable promptly after written demand therefor.
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SECTION 10.04. _Successors and Assigfe The provisions of this Agreement shall bedbig upon and inure to t
benefit of the parties hereto (including the partie any Borrowing Subsidiary Agreement) and tlmespective successors i
assigns permitted hereby, except that (i) no Boeromway assign or otherwise transfer any of itstegir obligations hereunder
under any other Loan Document without the priorttemi consent of each Lender (and any attemptedramsint or transfer by a
Borrower without such consent shall be null anddy@ind (ii) no Lender may assign or otherwise fieniss rights or obligatior
hereunder except in accordance with this SectiaithiNg in this Agreement, expressed or implied,lSb@a construed to conf
upon any Person (other than the parties heretw, rdepective successors and assigns permittedhyneParticipants (to the exte
provided in paragraph (c) of this Section) andthe extent expressly contemplated hereby, the &tlRarties of each of 1
Administrative Agent and the Lenders) any legaéquitable right, remedy or claim under or by reasbihis Agreement.

(b) (i) Subject to the conditions set forth iarggraph (b)(ii)) below, any Lender may assign te on mor
assignees all or a portion of its rights and oliiayes under this Agreement (including all or a gmrtof its Commitment and t
Loans at the time owing to it) with the prior weitt consent (such consent not to be unreasonalbiihelit or delayed) of:

(A) the Company ( providetthat the Company shall be deemed to have consemtety such assignme
unless it shall object thereto by written noticethe Administrative Agent within ten (10) BusineBays afte
having received written notice thereof); providddrther, that no consent of the Company shall be reqdoedr
assignment to a Lender, an Affiliate of a LendarApproved Fund or, if an Event of Default arisimgder clause
(@), (b), (h), (i) or (j) has occurred and is canthg, any other assignee; and

(B) the Administrative Agent.
(i) Assignments shall be subject to the follogriadditional conditions:

(A) exceptin the case of an assignment to a Lendan @éffiliate of a Lender or an Approved Fund o
assignment of the entire remaining amount of tregasg Lender's Commitment or Loans, the amounthe
Commitment or Loans of the assigning Lender subjectach such assignment (determined as of thethe
Assignment and Assumption with respect to suclhgassent is delivered to the Administrative Agentalsimot be
less than $5,000,000 unless each of the Companthan8ldministrative Agent otherwise consent, preddhat n
such consent of the Company shall be required Exant of Default has occurred and is continuing;

(B) each partial assignment shall be made as an assigrofia proportionate part of all the assig!
Lender's rights and obligations under this Agredmamovided that this clause shall not be consttogorohibit th
assignment of a proportionate part of all the assiy Lender's rights and obligations in respecboé Type ¢
Commitments or Loans;

(C) the parties to each assignment shall execute divitid® the Administrative Agent an Assignm
and Assumption, together with a processing andrdation fee of $3,500, such fee to be paid by eithe assignin
Lender or the assignee Lender or shared betweénLanders; and

(D) the assignee, if it shall not be a Lender, shdlivedeto the Administrative Agent an Administrat
Questionnaire in which the assignee designatesionmre credit
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contacts to whom all syndicate-level informationh{glhh may contain material ngmniblic information about tt
Company and its affiliates and their Related Partietheir respective securities) will be made labdé and wh
may receive such information in accordance with #ssignee's compliance procedures and applicabls,
including Federal and state securities laws.

For the purposes of this Section 10.04(b), the té&pproved Fund” has the following meaning:
“ Approved Fund” means any Person (other than a natural person)sherigaged in making, purchasing, holdini

investing in bank loans and similar extensionsreflit in the ordinary course of its business arad it administered or managec
(a) a Lender, (b) an Affiliate of a Lender or (0) entity or an Affiliate of an entity that admiress or manages a Lender.

(i) Subject to acceptance and recording themosuant to paragraph (b)(iv) of this Sectiomniranc
after the effective date specified in each Assigmnaad Assumption the assignee thereunder shallgzaty herei
and, to the extent of the interest assigned by #&ssdignment and Assumption, have the rights an@atibns of
Lender under this Agreement, and the assigning &etttereunder shall, to the extent of the inteassigned k
such Assignment and Assumption, be released fremlitigations under this Agreement (and, in thee aafsar
Assignment and Assumption covering all of the assigy Lender's rights and obligations under this e&gnen
such Lender shall cease to be a party hereto lalitntinue to be entitled to the benefits of st 2.14, 2.1!
2.16 and 10.03). Any assignment or transfer by radee of rights or obligations under this Agreemamd the othe
Loan Documents that does not comply with this ®aci0.04 shall be treated for purposes of this Agrent as
sale by such Lender of a participation in suchtegind obligations in accordance with paragraplof(this Sectior

(iv) The Administrative Agent, acting for thisigpose as an agent of the Borrowers, shall mairtiaon:
of its offices a copy of each Assignment and Asdionpdelivered to it and a register for the rectiataof the
names and addresses of the Lenders, and the Corembitf) and principal amount (and stated interafsthe Loan
owing to, each Lender pursuant to the terms hdreai time to time (the “ Reqisté). The entries in the Regis
shall be conclusive, and the Borrowers, the Adnaisve Agent and the Lenders may treat each Pendurs¢
name is recorded in the Register pursuant to thastédhereof as a Lender hereunder for all purposehis
Agreement, notwithstanding notice to the contrditye Register shall be available for inspection tey Compan
and any Lender, at any reasonable time and from tintime upon reasonable prior notice.

(v) Upon its receipt of a duly completed Assigmmand Assumption executed by an assigning Lt
and an assignee, the assignee's completed AdratiistrQuestionnaire (unless the assignee shalhajrde
Lender hereunder), the processing and recordagierrdferred to in paragraph (b) of this Section amyg writter
consent to such assignment required by paragrapbf (this Section, the Administrative Agent shatcapt suc
Assignment and Assumption and record the informatiantained therein in the Register; provided theither the
assigning Lender or the assignee shall have fadeshake any payment required to be made by it pumstc
Section 2.05(b), 2.17(d) or 10.03(c), the Admimistre Agent shall have no obligation to accept séishignmer
and Assumption and record the information thermaithe Register unless and until such payment sizaié bee
made in full, together with all accrued intereseron. No assignment shall be effective for purposethis
Agreement unless it has been recorded in the Registprovided in this paragraph.
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(c) Any Lender may, without the consent of the®any or the Administrative Agent, sell participas to one ¢
more banks or other entities (a_“ Participanin all or a portion of such Lender's rights andigdtions under this Agreems
(including all or a portion of its Commitment antetLoans owing to it); providethat (i) such Lender's obligations under
Agreement shall remain unchanged, (ii) such Lestiall remain solely responsible to the other pattiereto for the performance
such obligations and (iii) the Borrowers, the Adisirative Agent and the other Lenders shall comtitni deal solely and direc
with such Lender in connection with such Lendeights and obligations under this Agreement. Anyeagrent or instrume
pursuant to which a Lender sells such a partidpashall provide that such Lender shall retain dbk right to enforce tr
Agreement and to approve any amendment, modificatio waiver of any provision of this Agreement; yded that suc
agreement or instrument may provide that such Lendé not, without the consent of the Participaagree to any amendme
moadification or waiver described in the first prewito Section 10.02(b) that affects such Particigaach Borrower agrees that e
Participant shall be entitled to the benefits ottms 2.14, 2.15 and 2.16 (subject to the requergm and limitations there
including the requirements under Section 2.16{fb€¢ing understood that the documentation requireter Section 2.16(f) shall
delivered to the participating Lender)) to the samient as if it were a Lender and had acquirethiesest by assignment purst
to paragraph (b) of this Section; providedther that such Participant (i) agrees to be subjedbeoprovisions of Sections 2.17 i
2.18 as if it were an assignee under paragrapbf(this Section; and (ii) shall not be entitledrézeive any greater payment ur
Sections 2.14 or 2.16, with respect to any pawitgm, than its participating Lender would haverbeatitled to receive, except
the extent such entitlement to receive a greatgmpat results from a Change in Law that occurg dffte Participant acquired 1
applicable participation. To the extent permittgdidw, each Participarglso shall be entitled to the benefits of SectiOrD& a
though it were a Lender, provided such Particigamees to be subject to Section 2.17(c) as thdugére a Lender.

(d) A Participant shall not be entitled to reeany greater payment under Section 2.14 or D4 the applicab
Lender would have been entitled to receive withpees to the participation sold to such Participamtless the sale of t
participation to such Participant is made with @@mpany's prior written consent. A Participant tiwatld be a Foreign Lender i
were a Lender shall not be entitled to the benefitSection 2.16 unless the Company is notifiedhef participation sold to su
Participant and such Participant agrees, for thefiteof the Borrowers, to comply with Section 2d%as though it were a Len:
(it being understood that the documentation reguireder Section 2.16(e) shall be delivered to thdigipating Lender). Eau
Lender that sells a participation shall, actingelofor this purpose as a ndiduciary agent of the Borrowers, maintain a regyisir
which it enters the name and address of each Barticand the principal amounts (and stated intecfsach Participant's inter
in the obligations under this Agreement (the “Rgutint Register”);_providethat no Lender shall have any obligation to diselak
or any portion of the Participant Register to amysen (including the identity of any Participantasy information relating to
Participant's interest in the obligations undes thijreement) except to the extent that such distdois necessary to establish
such interest is in registered form under Sectioh03-1(c) of the United States Treasury Regulations. diitéies in the Participe
Register shall be conclusive absent manifest earaf,such Lender shall treat each person whose izameorded in the Particip:
Register as the owner of such participation fopalposes of this Agreement notwithstanding anjcedb the contrary.

(e) Any Lender may at any time pledge or assiggecurity interest in all or any portion of itghis under th
Agreement to secure obligations of such Lendedudticg any pledge or assignment to secure obligatim a Federal Rese
Bank, and this Section shall not apply to any splgduge or assignment of a security interest; peithat no such pledge
assignment of a security interest shall releaseeredér from any of its obligations hereunder or stuie any such pledgee
assignee for such Lender as a party hereto.
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SECTION 10.05 _SurvivalAll covenants, agreements, representations amdcmt&es made by the Borrowers in the L
Documents and in the certificates or other instmiseelivered in connection with or pursuant t@ thgreement or any other Lc
Document shall be considered to have been relied bg the other parties hereto and shall survieesttecution and delivery of 1
Loan Documents and the making of any Loans, regssdbf any investigation made by any such othey maron its behalf ar
notwithstanding that the Administrative Agent oryalbbender may have had notice or knowledge of anyalle or incorrec
representation or warranty at the time any credigxtended hereunder, and shall continue in fullefand effect as long as
principal of or any accrued interest on any Loaramy fee or any other amount payable under any IDm@ument is outstandi
and unpaid and so long as the Commitments havexpited or terminated. The provisions of Sectiorigl22.15, 2.16 and 10.
and Article VIII shall survive and remain in fulbfce and effect regardless of the consummatiomefiriansactions contempla
hereby, the repayment of the Loans, the expiratiotermination of the Commitments or the terminatad this Agreement or a
provision hereof.

SECTION 10.06 _Counterparts; Integration; Effestess. This Agreement may be executed in counterparid (8
different parties hereto on different counterparggich of which shall constitute an original, bilitoh which when taken togeth
shall constitute a single contract. This Agreemantl any separate letter agreements with respededs payable to tl
Administrative Agent constitute the entire contragtong the parties relating to the subject mageedf and supersede any ant
previous agreements and understandings, oral dtewyrirelating to the subject matter hereof. Ex@pprovided in Section 4.(
this Agreement shall become effective when it shalle been executed by the Administrative Agentvahen the Administrati
Agent shall have received counterparts hereof whidten taken together, bear the signatures of ebitte other parties hereto, ¢
thereafter shall be binding upon and inure to theeffit of the parties hereto and their respectixassors and assigns. Deliver
an executed counterpart of a signature page ofAlnisement by facsimile or other electronic imagamgll be effective as delive
of a manually executed counterpart of this Agreeimen

SECTION 10.07 _ Severability Any provision of this Agreement held to be indalillegal or unenforceable in a
jurisdiction shall, as to such jurisdiction, beffeetive to the extent of such invalidity, illegglior unenforceability without affecti
the validity, legality and enforceability of themnaining provisions hereof; and the invalidity oparticular provision in a particul
jurisdiction shall not invalidate such provisionany other jurisdictior

SECTION 10.08 _Right of Setoffif an Event of Default shall have occurred andccbstinuing, each Lender and eac
its Affiliates is hereby authorized at any time dram time to time, to the fullest extent permitteyg law, to set off and apply a
and all deposits (general or special, time or demprovisional or final and in whatever currencydminated) at any time held ¢
other obligations at any time owing by such LenateAffiliate to or for the credit or the accountafiy Borrower against any of ¢
all the obligations of such Borrower now or hereagixisting under this Agreement held by such Lendespective of whether
not such Lender shall have made any demand unideAgineement and although such obligations mayrimeatured. The rights
each Lender under this Section are in additiortherorights and remedies (including other rightsetbff) which such Lender m
have.

SECTION 10.09 _ Governing Law; Jurisdiction; Cemisto Service of Procesga) This Agreement shall be construe
accordance with and governed by the law of theeStNew York.
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(b) Each Borrower hereby irrevocably and unconditionaly submits, for itself and its property, to the
exclusive jurisdiction of the Supreme Court of theState of New York sitting in New York County, Borowgh of Manhattan
and of the United States District Court of the Soutern District for New York, and any appellate courtfrom any thereof, in
any action or proceeding arising out of or relatingto any Loan Documents or for recognition or enforement of any
judgment, and each of the parties hereto hereby igvocably and unconditionally agrees that all claim# respect of any suc
action or proceeding may be heard and determined isuch New York State or, to the extent permitted bylaw, in suct
Federal court. Each of the parties hereto agrees &t a final judgment in any such action or proceedig shall be conclusiv
and may be enforced in other jurisdictions by suibn the judgment or in any other manner provided bylaw. Nothing in this
Agreement shall affect any right that the Administrative Agent or any Lender may otherwise have to brig any action ol
proceeding relating to this Agreement or any othet.oan Document against any Borrower or its propertie in the courts o
any jurisdiction.

(c) Each Borrower hereby irrevocably and unctodally waives, to the fullest extent it may ldgabnc
effectively do so, any objection which it may nowhereafter have to the laying of venue of any, adtion or proceeding arisi
out of or relating to this Agreement in any coweferred to in paragraph (b) of this Section. Eathhe parties hereto here
irrevocably waives, to the fullest extent permittsdlaw, the defense of an inconvenient forum nfaintenance of such actior
proceeding in any such court.

(d) Each party to this Agreement (including eBeaiirowing Subsidiary) irrevocably consents to gan\of proces
in the manner provided for notices in Section 10E¥ch of the Borrowing Subsidiaries hereby appgdiné Company as its agen
receive on its behalf service of proceedings agigint of or relating to this Agreement or any othean Document in any cot
such service being hereby acknowledged by eacho®org Subsidiary to be effective and binding sesvic every respect. T
Company hereby represents, warrants and confiratsthle Company has agreed to accept such appointBeid designation a
appointment shall be irrevocable by each Borrowsil @ll Loans, all reimbursement obligations, met&t thereon and all ott
amounts payable by such Borrower hereunder andruhdether Loan Documents shall have been pafdlliin accordance wit
the provisions hereof and thereof. Each Foreigrsi8idry Borrower hereby consents to process bedngesl in any suit, action
proceeding of the nature referred to in Sectio®®)in any federal or New York State court sittingNew York City by service
process upon the Company as provided in this Seéti@d(d); provided that, to the extent lawful snodsible, notice of said serv
upon such agent shall be mailed by registered rdified air mail, postage prepaid, return recegguested, to the Company anc
applicable to) such Foreign Subsidiary Borrowethi address of which such Foreign Subsidiary Bograshall have given writt
notice to the Administrative Agent (with a copy tthef to the Company). Each Foreign Subsidiary Beemirrevocably waives,
the fullest extent permitted by law, all claim afar by reason of any such service in such mannéragrees that such service <
be deemed in every respect effective service otge® upon such Foreign Subsidiary Borrower in amh ssuit, action ¢
proceeding and shall, to the fullest extent peeditby law, be taken and held to be valid and pailsservice upon and perso
delivery to the such Foreign Subsidiary Borrowes.tfie extent any Foreign Subsidiary Borrower haBeseafter may acquire ¢
immunity from jurisdiction of any court or from anggal process (whether from service or noticgchitnent prior to judgmel
attachment in aid of execution of a judgment, ekenwr otherwise), such Foreign Subsidiary Borrowereby irrevocably waiv:
such immunity in respect of its obligations under Loan Documents. Nothing in this Agreement wikket the right of any party
this Agreement to serve process in any other mgmeranitted by law.

SECTION 10.10 WAIVER OF JURY TRIAL . EACH PARTY HERETO HEREBY WAIVES, TO THE
FULLEST EXTENT PERMITTED BY APPLICABLE LAW, ANY RIG HT IT MAY HAVE TO A TRIAL BY JURY IN
ANY LEGAL PROCEEDING DIRECTLY OR
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INDIRECTLY ARISING OUT OF OR RELATING TO THIS AGREE MENT OR ANY OTHER LOAN DOCUMENT OR
THE TRANSACTIONS CONTEMPLATED HEREBY OR THEREBY (WH ETHER BASED ON CONTRACT, TORT OR
ANY OTHER THEORY). EACH PARTY HERETO (A) CERTIFIES THAT NO REPRESENTATIVE, AGENT OR
ATTORNEY OF ANY OTHER PARTY HAS REPRESENTED, EXPRESSLY OR OTHERWISE, THAT SUCH OTHER
PARTY WOULD NOT, IN THE EVENT OF LITIGATION, SEEK T O ENFORCE THE FOREGOING WAIVER AND (B)
ACKNOWLEDGES THAT IT AND THE OTHER PARTIES HERETO H AVE BEEN INDUCED TO ENTER INTO THIS
AGREEMENT BY, AMONG OTHER THINGS, THE MUTUAL WAIVER S AND CERTIFICATIONS IN THIS SECTION.

SECTION 10.11 _HeadingsArticle and Section headings and the Table oft@uis used herein are for convenienc
reference only, are not part of this Agreement stmall not affect the construction of, or be taketo iconsideration in interpretir
this Agreement.

SECTION 10.12 _ Confidentialitfach of the Administrative Agent and the Lendengag to maintain the confidentia
of the Information (as defined below), except thdbrmation may be disclosed (a) to its and itsilisffes' directors, officer
employees and agents, including accountants, Emaisel and other advisors (it being understoottii@Persons to whom st
disclosure is made will be informed of the confii@nnature of such Information and instructed e such Informatic
confidential), (b) to the extent requested by aegutatory authority (including any setégulatory authority, such as the Natic
Association of Insurance Commissioners), (c) toekeent required by applicable laws or regulationby any subpoena or simi
legal process, (d) to any other party to this Agreet, (e) in connection with the exercise of anyedies hereunder or any s
action or proceeding relating to this Agreementth@ enforcement of rights hereunder, (f) subjecaoagreement containi
provisions substantially the same as those of $leistion, to any assignee of or Participant in, r prospective assignee of
Participant in, any of its rights or obligationsden this Agreement, (g) with the consent of the @any or (h) to the extent st
Information (i) becomes publicly available otheranhas a result of a breach of this Section orb@romes available to t
Administrative Agent or any Lender on a nonconfitlrbasis from a source other than the Company.tf® purposes of tr
Section, “_Informatior’ means all information received from the Compangtied) to the Company or its business, other tha
such information that is available to the Admirasire Agent or any Lender on a nonconfidential ®amsior to disclosure by t
Company;_providedhat, in the case of information received from @empany after the date hereof, such informatiodesrly
identified at the time of delivery as confidentiAhy Person required to maintain the confidenifadif Information as provided
this Section shall be considered to have compliild & obligation to do so if such Person has eised the same degree of car
maintain the confidentiality of such Informationsagh Person would accord to its own confidentitdrimation.

SECTION 10.13 _Interest Rate Limitatidviotwithstanding anything herein to the contraryatifany time the interest r:
applicable to any Loan, together with all fees,rgba and other amounts which are treated as ibnesich Loan under applica
law (collectively the “_Charge¥, shall exceed the maximum lawful rate (the “ NMaxm Rate™) which may be contracted fi
charged, taken, received or reserved by the Lemalding such Loan in accordance with applicable, e rate of interest paya
in respect of such Loan hereunder, together witGladrges payable in respect thereof, shall bedinio the Maximum Rate and
the extent lawful, the interest and Charges thatlavbave been payable in respect of such Loan leug wot payable as a resul
the operation of this Section shall be cumulatedl the interest and Charges payable to such Lemdesspect of other Loans
periods shall be increased (but not above the MaxirRate therefor) until such cumulated amount, ttogyewith interest thereon
the date of repayment, shall have been receiveslitly Lender.

SECTION 10.14 _USA PATRIOT ActEach Lender hereby notifies each Borrower thasymant to the requirements
the USA Patriot Act (Title 1l of Pub. L. 107-56i¢®ed into law October
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26, 2001)) (the “_Act), it is required to obtain, verify and record infotima that identifies each Borrower, which infornaa
includes the name and address of each Borroweiotra information that will allow such Lender toeittify each Borrower |
accordance with the Act.

SECTION 10.15 __No Advisory or Fiduciary Respdilgty In connection with all aspects of each transaatimmemplate
hereby (including in connection with any amendmergiver or other modification hereof or of any ath®an Document), ea
Borrower acknowledges and agrees that: (i) (A)dlranging and other services regarding this Agre¢émevided by the Lende
are arm'dength commercial transactions between such Bomrame its Affiliates, on the one hand, and the lexadand the
Affiliates, on the other hand, (B) such Borrowes ltansulted its own legal, accounting, regulatony tax advisors to the exten
has deemed appropriate, and (C) such Borrower palbta of evaluating, and understands and accempgsierms, risks al
conditions of the transactions contemplated herahg by the other Loan Documents; (ii) (A) each lué Lenders and th
Affiliates is and has been acting solely as a fp@icand, except as expressly agreed in writinghieyrelevant parties, has not bt
is not, and will not be acting as an advisor, ageritduciary for such Borrower or any of its Affites, or any other Person and
no Lender or any of its Affiliates has any obligatito such Borrower or any of its Affiliates witkespect to the transactic
contemplated hereby except, in the case of a Letliese obligations expressly set forth herein ianthe other Loan Documen
and (iii) each of the Lenders and their respediiffdiates may be engaged in a broad range of atigns that involve interests t
differ from those of such Borrower and its Affiket, and no Lender or any of its Affiliates has ablgation to disclose any of st
interests to such Borrower or its Affiliates. Tetfullest extent permitted by law, each Borrowerelby waives and releases
claims that it may have against each of the Lendadstheir Affiliates with respect to any breachatieged breach of agency
fiduciary duty in connection with any aspect of argnsaction contemplated hereby.

[Signature Pages Follow]

IN WITNESS WHEREOF, the parties hereto have catisisdAgreement to be duly executed by their respeetuthorized
officers as of the day and year first above written

CRANE CO.,
as a the Company

By: /s/ Andrew L . Krawitt
Name: Andrew L. Krawitt
Title: Vice President and Treasurer

Attest:

By :___/s/ Eugene J. Eskildsen
Name: Eugene J. Eskildsen
Title: Assistant Treasurer
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JPMORGAN CHASE BANK, N.A.,
individually as a Lender and as Administrative Agen

By: /s/ D. Scott Farguhar
Name: D. Scott Farquhar
Title: Senior Vice President
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WELLS FARGO BANK, NATIONAL ASSOCIATION, as
Syndication Agent and individually as a Lender

By: /s/ Thomas Molitor
Name: Thomas Molitor
Title: Managing Director

RBS CITIZENS, N.A., as a Documentation Agent and
individually as a Lender

By: /sl Judith A. Huckins
Name: Judith A. Huckins
Title: Vice President

THE BANK OF TOKYO-MITSUBISHI UFJ, LTD., as a
Documentation Agent and individually as a Lender

By: /s/ Lawrence EIkins
Name: Lawrence Elkins
Title: Vice President

TD BANK, N.A.., as a Documentation Agent and indvally as
a Lender

By: /s/ David Perlman
Name: David Perlman
Title: Senior Vice President

THE BANK OF NEW YORK MELLON, as a Lender

By: _ /s/ Donald G. Cassidy, Jr.
Name: Donald G. Cassidy, Jr.
Title: Managing Director
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BMO HARRIS FINANCING, INC., as a Lender

By: _ /s/ Mark Mital
Name: Mark Mital
Title: Director

HSBC BANK USA, NATIONAL ASSOCIATION, as a Lender

By: _ /s/ Aidan R. Spoto
Name: Aidan R. Spoto
Title: VP, Senior Relationship Manager

COMMERZBANK AG New York Branch, as a Lender

By: _ /sl Patrick Hartweger
Name: Patrick Hartweger
Title: Managing Director

By: _ /sl Michael Weinert
Name: Michael Weinert
Title: Vice President

U.S. BANK NATIONAL ASSOCIATION, as a Lender

By: _ /sl Robert C. Mayer, Jr.
Name: Robert C. Mayer, Jr.
Title: Vice President

FIFTH THIRD BANK, as a Lender

By: _ /s/ Jordan Fragiacomo
Name: Jordan Fragiacomo
Title: Vice President
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SCHEDULE 2.01

LENDERS AND COMMITMENTS

LENDER COMMITMENT

JPMORGAN CHASE BANK, N.A. $ 75,000,00
WELLS FARGO BANK, NATIONAL ASSOCIATION $ 50,000,00
RBS CITIZENS, N.A. $ 40,000,00
THE BANK OF TOKYO-MITSUBISHI UFJ, LTD. $ 40,000,00
TD BANK, N.A. $ 40,000,00
THE BANK OF NEW YORK MELLON $ 27,500,00
BMO HARRIS FINANCING, INC. $ 27,500,00
HSBC BANK USA, NATIONAL ASSOCIATION $ 25,000,00
COMMERZBANK AG $ 25,000,00
U.S. BANK NATIONAL ASSOCIATION $ 25,000,00
FIFTH THIRD BANK $ 25,000,00

TOTAL COMMITMENTS $ 400,000,00
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SCHEDULE 2.02

MANDATORY COST

The Mandatory Cost is an addition to the interegé to compensate Lenders for the cost of commiamith (a) th
requirements of the Bank of England and/or the iéie Services Authority (or, in either case, arlyen authority whic

replaces all or any of its functions) or (b) thgugements of the European Central Bank.

On the first day of each Interest Period (or asnsa® possible thereafter) the Administrative Agetmall calculate, as

percentage rate, a rate (the " Associated Coses"Rfir each Lender, in accordance with the paragseaget out below. Tl
Mandatory Cost will be calculated by the Adminisitra Agent as a weighted average of the Lendersbéiated Costs Rai
(weighted in proportion to the percentage partiigraof each Lender in the relevant Loan) and Ww#l expressed as

percentage rate per annum.

The Associated Costs Rate for any Lender lendiognfa Facility Office in a Participating Member Stawill be the
percentage notified by that Lender to the Admiatste Agent. This percentage will be certified bgttLender in its notic
to the Administrative Agent to be its reasonabléedrination of the cost (expressed as a percerségbat Lender
participation in all Loans made from that Facil®ffice) of complying with the minimum reserve reaqments of th

European Central Bank in respect of loans made franFacility Office.

The Associated Costs Rate for any Lender lendiamfa Facility Office in the United Kingdom will bealculated by tt

Administrative Agent as follows:

(@) in relation to a Loan in Pounds Sterli

AB + C(B-D) + E x 0.01
100 - (A-C)  per cent. per annum

(b) in relation to a Loan in any currency other thaniis Sterling
E x0.01

300 per cent. per annum.

Where:

A is the percentage of Eligible Liabilities (assngithese to be in excess of any stated minimuni¢twiinat Lender is
from time to time required to maintain as an inééfeee cash ratio deposit with the Bank of Englemdomply with
cash ratio requirements.

B is the percentage rate of interest (excludigApplicable Rate and the Mandatory Cost and gfltban is an Unpaid
Sum, the additional rate of interest specifiedégti®dn 2.13(c)) payable for the relevant Interesgiddl on the Loan.

C is the percentage (if any) of Eligible Liab# which that Lender is required from time to titmenaintain as interest
bearing Special Deposits with the Bank of England.
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is the percentage rate per annum payable bBah& of England to the Administrative Agent on net& bearing
Special Deposits.

is designed to compensate Lenders for amougtbpaunder the Fees Rules and is calculated bfdhgnistrative
Agent as being the average of the most recent odiglsarge supplied by the Reference Banks to thmiAistrative
Agent pursuant to paragraph 7 below and expresspdinds per £1,000,000.

For the purposes of this Sched

(@)

(b)

(©)

(d)

()

(f)

(9)
(h)

" Eligible Liabilities " and " Special Deposits' have the meanings given to them from time to tiomeler o
pursuant to the Bank of England Act 1998 or (as begppropriate) by the Bank of England;

" Facility Office " means the office or offices notified by a Lenderthe Administrative Agent in writing on
before the date it becomes a Lender (or, follovitmag date, by not less than five Business Daysgtewrinotice) ¢

the office or offices through which it will perforits obligations under this Agreement.

" Fees Rules' means the rules on periodic fees contained irFithancial Services Authority Fees Manual or ¢
other law or regulation as may be in force frometitn time in respect of the payment of fees forabeeptance

deposits;

" Fee Tariffs " means the fee tariffs specified in the Fees Ruleder the activity group A.1 Deposit accep
(ignoring any minimum fee or zero rated fee reglipursuant to the Fees Rules but taking into adcaus

applicable discount rate);

" Participating Member State" means any member state of the European Uniorattiits or has adopted the ¢
as its lawful currency in accordance with legislatiof the European Union relating to economic arahetan

union.

" Reference Banks' means, in relation to Mandatory Cost, the priatipondon offices of JPMorgan Chase Bi
N.A.

" Tariff Base " has the meaning given to it in, and will be cédted in accordance with, the Fees Ri

" Unpaid Sum" means any sum due and payable but unpaid by ampBer under the Loan Documel

In application of the above formulae, A, B, C andvill be included in the formulae as percentages 6 per cent. will k

included in the formula as 5 and not as 0.05). gatiee result obtained by subtracting D from B kbaltaken as zero. T

resulting figures shall be rounded to four decipiates.
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If requested by the Administrative Agent, each Refee Bank shall, as soon as practicable afteiqaiinn by the Financi
Services Authority, supply to the Administrative &d, the rate of charge payable by that Refererasek Bo the Financi
Services Authority pursuant to the Fees Rules épeet of the relevant financial year of the Finah8ervices Authoril
(calculated for this purpose by that Reference Bamkeing the average of the Fee Tariffs appliceibthat Reference Ba
for that financial year) and expressed in pounda<£fed00,000 of the Tariff Base of that ReferenemiB

Each Lender shall supply any information requirgdh® Administrative Agent for the purpose of céddting its Associate
Costs Rate. In particular, but without limitatiaach Lender shall supply the following informatimm or prior to the date «

which it becomes a Lender:

(@) the jurisdiction of its Facility Office; and

(b) any other information that the Administrative Agemy reasonably require for such purpose.

Each Lender shall promptly notify the Administraifgent of any change to the information providgdt fpursuant to this
paragraph.

9.

10.

11.

12.

The percentages of each Lender for the purpose afiddC above and the rates of charge of each Refe®ank for th
purpose of E above shall be determined by the Ain&iive Agent based upon the information supptdt pursuant t
paragraphs 7 and 8 above and on the assumptiqrutiiess a Lender notifies the Administrative Agenthe contrary, ea
Lender's obligations in relation to cash ratio di#fsoand Special Deposits are the same as thoadygical bank from i

jurisdiction of incorporation with a Facility Officin the same jurisdiction as its Facility Offi

The Administrative Agent shall have no liability &my person if such determination results in ano8isgsed Costs Re
which over or under compensates any Lender andl lsha&ntitled to assume that the information predithy any Lender

Reference Bank pursuant to paragraphs 3, 7 andv&ab true and correct in all respects.

The Administrative Agent shall distribute the adiill amounts received as a result of the Manda@ast to the Lenders
the basis of the Associated Costs Rate for eacldrdmased on the information provided by each Leadd each Referer

Bank pursuant to paragraphs 3, 7 and 8 above.

Any determination by the Administrative Agent puaatito this Schedule in relation to a formula, t&ndatory Cost, ¢
Associated Costs Rate or any amount payable tomddreshall, in the absence of manifest error, Imelogive and binding ¢

all parties hereto.

The Administrative Agent may from time to time,aeftonsultation with the Company and the relevamtders, determine and
notify to all parties hereto any amendments whiehraquired to be made to this Schedule 2.02 iardadcomply with any change
in law, regulation or any requirements from timeitoe imposed by the Bank of England, the FinanS&ivices Authority or the
European Central Bank (or, in any case, any oth#roaity which replaces all or any of its functiprsmd any such determination
shall, in the absence of manifest error, be conausnd binding on all parties hereto.
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EXHIBIT A
ASSIGNMENT AND ASSUMPTION

This Assignment and Assumption (the “ Assignmand_Assumptiori) is dated as of the Effective Date set f
below and is entered into by and betwednsert name of Assignor ] (the “ Assignor”) and [ Insert name of Assignee ] (the “
Assigne€’). Capitalized terms used but not defined herein stale the meanings given to them in the Credit &igrent identifie
below (as amended, the “ Credit Agreem@ntreceipt of a copy of which is hereby acknowledggdhHe Assignee. The Stand
Terms and Conditions set forth in Annex 1 attadie@to are hereby agreed to and incorporated hieyaieference and made a |
of this Assignment and Assumption as if set fortheim in full.

For an agreed consideration, the Assignor heralyadcably sells and assigns to the Assignee, amdAfisigne
hereby irrevocably purchases and assumes from $byor, subject to and in accordance with thedgi@hTerms and Conditio
and the Credit Agreement, as of the Effective Oaterted by the Administrative Agent as contempldbelow (i) all of th
Assignor's rights and obligations in its capacityaalLender under the Credit Agreement and any atbeaments or instrumel
delivered pursuant thereto to the extent relatethéoamount and percentage interest identifiedvbeball of such outstandit
rights and obligations of the Assignor under thepeetive facilities identified below (including amgyarantees included in st
facilities) and (ii) to the extent permitted to &ssigned under applicable law, all claims, sudsises of action and any other rigt
the Assignor (in its capacity as a Lender) agaamst Person, whether known or unknown, arising ummtén connection with tt
Credit Agreement, any other documents or instrumdalivered pursuant thereto or the loan transastimverned thereby or in ¢
way based on or related to any of the foregoinguifing contract claims, tort claims, malpractidairos, statutory claims and
other claims at law or in equity related to thehtiggand obligations sold and assigned pursuantatese (i) above (the rights
obligations sold and assigned pursuant to clatsesd (ii) above being referred to herein colleely as the “ Assigned Interest
Such sale and assignment is without recourse t&s$sgnor and, except as expressly provided inAksignment and Assumptic
without representation or warranty by the Assignor.

1. Assignor:

2. Assignee:

[and is an Affiliate/Approved Fund of [identify Lder]*]

3. Borrowers: Crane Co. and certain Borrowing Subsidiaries

4.  Administrative Agent: JPMorgan Chase Bank, Na& the administrative agent under the CredieAgrent

!Select as applicable

2Set forth, so at least 9 decimals, as a percemtiie Commitment/Loans of all Lenders thereunder.
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The 364-Day Credit Agreement dated as of Marci2@23 among Crane Co., the
Borrowing Subsidiaries from time to time partiesrito, the Lenders parties thereto,
5.  Credit Agreement: JPMorgan Chase Bank, N.A., as Administrative Agand the other agents parties thereto

6. Assigned Interest:

Percentage Assigned of Commitment/Loans [Set
Aggregate Amount of Commitment/Loans fpr Amount of Commitment/ forth, so at least 9 decimals, as a percentagee|
all Lenders Loans Assigned Commitment/Loans of all Lenders thereunder.
$ $ %
$ $ %
$ $ %
Effective Date: , 20 [TO BEEHRSED BY ADMINISTRATIVE AGENT AND WHICH SHALL BE

THE EFFECTIVE DATE OF RECORDATION OF TRANSFER IN BREGISTER THEREFOR.]

The terms set forth in this Assignment and Assuompéire hereby agreed to:

ASSIGNOR

[NAME OF ASSIGNOR]

By:

Title:

ASSIGNEE
[NAME OF ASSIGNEE]

By:

Title:

Consented to and Accepted:

JPMORGAN CHASE BANK, N.A,, as
Administrative Agent

By:

Title:

[Consented to:

CRANE CO.

2Set forth, so at least 9 decimals, as a percewtaie Commitment/Loans of all Lenders thereunder.

3To be added only if the consent of the Compangdgired by the terms of the Credit Agreement.
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By:

Title:

Attest:

By:

Title:
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ANNEX |
STANDARD TERMS AND CONDITIONS FOR
ASSIGNMENT AND ASSUMPTION

1. Representations and Warranties

1.1 Assignor. The Assignor (a) represents and warrants thét i6)the legal and beneficial owner of the Assic
Interest, (i) the Assigned Interest is free anehclof any lien, encumbrance or other adverse chaich(iii) it has full power ar
authority, and has taken all action necessary,xerge and deliver this Assignment and Assumptiod #®@ consummate t
transactions contemplated hereby; and (b) assumessponsibility with respect to (i) any statememtarranties or representatic
made in or in connection with the Credit Agreemardany other Loan Document, (ii) the executionaléy, validity, enforceability
genuineness, sufficiency or value of the Loan Doents or any collateral thereunder, (iii) the finahcondition of the Compar
any of its Subsidiaries or Affiliates or any otheerson obligated in respect of any Loan Documentiwrthe performance
observance by the Company, any of its Subsidianefiliates or any other Person of any of theispective obligations under ¢
Loan Document.

1.2. Assignee The Assignee (a) represents and warrants thatigs full power and authority, and has take
action necessary, to execute and deliver this Assegt and Assumption and to consummate the traosaatontemplated here
and to become a Lender under the Credit Agreenfidnt, satisfies the requirements, if any, spemifiin the Credit Agreement tl
are required to be satisfied by it in order to aegthe Assigned Interest and become a Lende),fidm and after the Effecti
Date, it shall be bound by the provisions of thediirAgreement as a Lender thereunder and, toxtemteof the Assigned Intere
shall have the obligations of a Lender thereun@ey,it has received a copy of the Credit Agreeméeogether with copies of t
most recent financial statements delivered purstma8ection 5.01 thereof, as applicable, and stiobralocuments and informat
as it has deemed appropriate to make its own ceagdilysis and decision to enter into this Assignnaem Assumption and
purchase the Assigned Interest on the basis oftwihicas made such analysis and decision indepégderd without reliance ¢
the Administrative Agent or any other Lender, amdi{ it is a Foreign Lender, attached to the Assignt and Assumption is &
documentation required to be delivered by it punsua the terms of the Credit Agreement, duly castgd and executed by -
Assignee; and (b) agrees that (i) it will, indepemttly and without reliance on the Administrativeefg, the Assignor or any ott
Lender, and based on such documents and informatioh shall deem appropriate at the time, contitwuenake its own crec
decisions in taking or not taking action under lthh@an Documents, and (ii) it will perform in accomte with their terms all of tl
obligations which by the terms of the Loan Docursent required to be performed by it as a Lender.

2. Payments From and after the Effective Date, the Adminita Agent shall make all payments in respect e
Assigned Interest (including payments of princigaterest, fees and other amounts) to the Assidoomamounts which ha
accrued to but excluding the Effective Date anth&oAssignee for amounts which have accrued frothadter the Effective Date.

3. General Provisions This Assignment and Assumption shall be bindipgry and inure to the benefit of,
parties hereto and their respective successorsaassigns. This Assignment and Assumption may beuteddn any number
counterparts, which together shall constitute as&riment. Delivery of an executed counterpart
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of a signature page of this Assignment and Asswmnpliy facsimile transmission shall be effectivedativery of a manual
executed counterpart of this Assignment and AssiampThis Assignment and Assumption shall be goserny, and construed
accordance with, the law of the State of New York.
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EXHIBIT C
FORM OF CLOSING CERTIFICATE

Pursuant to Section 4.02(j) of the 364-Day Credjteement, dated as of March 22, 2013 (the “ Crddieement’; terms
defined therein being used herein as therein défjreenong Crane Co., the Borrowing Subsidiariesyphereto, the Lenders pa
thereto and JPMorgan Chase Bank, N.A., the undediGecretary of [INSERT NAME OF LOAN PARTY] (theCertifying Loar
Party”) hereby certifies as follows:

There are no liquidation or dissolution proceedipgading or to my knowledge threatened againsCiifying
Loan Party, nor has any other event occurred adiyeasfecting or threatening the continued corpomtistence of the Certifyil
Loan Party.

Attached hereto as Annexid a true and complete copy of resolutions dulypéeid by the Board of Directors of -
Certifying Loan Party on ; sucblrgions have not in any way been amended, maklifeesoked or rescinde
have been in full force and effect since their ddwopto and including the date hereof and are novull force and effect and are
only corporate proceedings of the Certifying Loamt{? now in force relating to or affecting the neastreferred to therein.

Attached hereto as Annexia true and complete copy of the Baws of the Certifying Loan Party as in effec
the date hereof.

Attached hereto as Annexi8 a true and complete copy of the Certificateraforporation of the Certifying Lo:
Party as in effect on the date hereof.
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The following persons are now duly elected and ifjadlofficers of the Certifying Loan Party holdirige office:
indicated next to their respective names below, thedsignatures appearing opposite their respentivees below are the true i
genuine signatures of such officers, and each di sifficers is duly authorized to execute and a@glion behalf of the Certifyir
Loan Party each of the Loan Documents to which & party and any certificate or other documeibietdelivered by the Certifyil
Loan Party pursuant to the Loan Documents to wiiisha party:

Name Office Signature

The undersigned [INSERT TITLE OF OFFICER] of thert®g¢ing Loan Party certifies as follows:

is the duly elected and gedlfiecretary of the Certifying Loan Party and igeaure se
forth for such officer below is such officer's traed genuine signature.

[ Remainder of page intentionally left blank.]
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IN WITNESS WHEREOF, the undersigned have hereust@gr names as of the date set forth below.

Name: Name:
Title: Title: Corporate Secretary
Date: , 2012
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EXHIBIT D1

FORM OF BORROWING SUBSIDIARY AGREEMENT

BORROWING SUBSIDIARY AGREEMENT, dated as of | (this “ _Agreement”), among
[ ] (the “ Borrowing Subsididily Crane Co. (the “* Compant), and JPMorgan Chase Bank, as Administr:
Agent (in such capacity, the “ Administrative Agépfor the lenders (collectively, the " Lendébsparties to the Credit Agreem:
(as hereinafter defined).

The parties hereto hereby agree as follows:

1. Capitalized terms not otherwise defined hereinldile the meanings ascribed to them ir
364-Day Credit Agreement, dated as of March 22, 20&®&)reg the Company, the Borrowing Subsidiary, eacthefothe
Subsidiaries party thereto, each of the LendersthadAdministrative Agent (as amended, supplemewpiedtherwis
modified from time to time, the “ Credit Agreeméht

2. Pursuant to Section 2.19 of the Credit Agreemért,Gompany hereby delivers this Agreer
and designates [ ] as a Borrowing 8ialbgiunder the Credit Agreement.
3. Each of the Company and the Borrowing Subsidiasintly and severally, represents .

warrants that the representations and warrantieaiced in the Credit Agreement are true and cooe@nd as of the d:
hereof to the extent such representations and mtg@sarelate to the Borrowing Subsidiary and thigeement.

4, The Company agrees that the Guarantee of the Congmantained in Article 1X of the Cret
Agreement will apply to the Guaranteed Obligatiohthe Borrowing Subsidiary.

5. Upon execution of this Agreement by the Companye Borrowing Subsidiary and t
Administrative Agent, the Borrowing Subsidiary shbé a party to the Credit Agreement and shall bBoarowincg
Subsidiary for all purposes thereof, and the BoimgwSubsidiary hereby assumes and agrees to ballmyuall provision
of the Credit Agreement.

6. The Borrowing Subsidiary is not subject to regalatunder any statute or regulation limiting
ability to incur indebtedness for borrowed moneyastemplated by the Credit Agreement. To ensugeettforceability ¢
admissibility in evidence of any Loan Documenisitot necessary that such Loan Document be fiteéaprded with ar
Governmental Authority in [ ] oy aolitical subdivision thereof or that any stampsamilar tax b
paid thereon or in respect thereof.

7. Neither the Borrowing Subsidiary nor any of its edssis entitled to immunity from st
execution, attachment or other legal process. EBoetktent that the Borrowing Subsidiary has or Hegeacquires ar
immunity from suit, execution, attachment or otlegral process, the Borrowing Subsidiary hereby e&such immunity |
respect of its obligations under the Loan Documents

8. The Borrowing Subsidiary hereby acknowledges th&ias received and reviewed a comg
copy (in execution form) of the Credit Agreementdathe other Loan Documents (in each case, includivithou
limitation, all amendments, supplements and othadifitations thereto).

9. The address to whictcommunications to the Borrowing Subsidiary under @redit Agreeme
should be directed is:
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[y SEr) SNy —1

This Agreement shall be governed by, and constaeugllinterpreted in accordance with, the laws of Stete ¢
New York.

This Agreement may be executed in any number oftesparts (including by facsimile transmission)teaf which sha
be an original, and all of which, when taken togetishall constitute one agreement.

75




IN WITNESS WHEREOF, the parties hereto have caukisdAgreement to be duly executed by their autten
officers as of the date first appearing above.

[BORROWING SUBSIDIARY]

By:
Name:
Title:

CRANE CO.

By:
Name:
Title:

Attest:

By:
Name:
Title:

JPMORGAN CHASE BANK, N.A.,
as Administrative Agent

By:
Name:
Title:
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EXHIBIT D2

FORM OF BORROWING SUBSIDIARY TERMINATION

JPMorgan Chase Bank, N.A.
as Administrative Agent
for the Lenders referred to below
10 South Dearborn Street
Chicago, lllinois 60603
Attention: |
[Date]

Ladies and Gentlemen:

The undersigned, Crane Co. (the “* Compgnyefers to the 364ay Credit Agreement dated as of March 22, .
(as amended, supplemented or otherwise modifienh fiime to time, the “_Credit Agreemeifilt, among the Company, t

Borrowing Subsidiaries from time to time party ther and JPMorgan Chase Bank, N.A., as Adminiseafigent. Capitalize
terms used and not otherwise defined herein sha# the meanings assigned to such terms in thet@mgetement.

The Company hereby terminates the status of | | (the “ Terminated Borrowing Subsididyyas ¢
Borrowing Subsidiary under the Credit AgreementdTCompany represents and warrants that no Loade toathe Terminate
Borrowing Subsidiary are outstanding as of the tiareof and that all amounts payable by the Ter@éhBorrowing Subsidiary
respect of interest and/or fees (and, to the exietified by the Administrative Agent or any Lendany other amounts paya
under the Credit Agreement) pursuant to the Crsgitement have been paid in full on or prior to dla¢e hereof.] [The Compa
acknowledges that the Terminated Borrowing Subsidshall continue to be a Borrower until such tiasall Loans made to 1
Terminated Borrowing Subsidiary shall have beerpgict and all amounts payable by the Terminated @®adng Subsidiary i
respect of interest and/or fees (and, to the extetified by the Administrative Agent or any Lendany other amounts paya
under the Credit Agreement) pursuant to the Crggiitement shall have been paid in full, provideat the Terminated Borrowi
Subsidiary shall not have the right to make furtBerrowings under the Credit Agreement.]

[Signature Page Follows]
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This instrument shall be construed in accordantie and governed by the laws of the State of NewkYor

Very truly yours,

CRANE CO.

By:

Name:
Title:

Attest:

By:

Name:
Title:
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EXHIBIT E
LIST OF CLOSING DOCUMENTS

CRANE CO.
CERTAIN BORROWING SUBSIDIARIES

CREDIT FACILITIES
March 22, 2013

LIST OF CLOSING DOCUMENTS

A. LOAN DOCUMENTS

1. 364-Day Credit Agreement (the “ Credit Agreeiri¢dy and among Crane Co., a Delaware corporatioa ( Company'),
the Borrowing Subsidiaries from time to time pastidereto (collectively with the Company, the " Bovers”), the
institutions from time to time parties thereto anters (the “ Lender$ and JPMorgan Chase Bank, N.A., in its capaci
Administrative Agent for itself and the other Lemsléthe “ Administrative AgeriY), evidencing a revolving credit facility
the Borrowers from the Lenders in an aggregatecipah amount of $400,000,000.

SCHEDULES
Schedule 2.01 -- Lenders and Commitments
Schedule 2.02 -- Mandatory Cost
Schedule 3.01 --  Subsidiaries
Schedule 3.06 --  Litigation
Schedule 6.01 --  Existing I ndebtedness
Schedule 6.02 --  Existing Liens

EXHIBITS

Exhibit A --  Form of Assignment and Assumption
Exhibit B1 --  [Intentionally Deleted]
Exhibit B2 --  [Intentionally Deleted]
Exhibit C --  Form of Closing Certificate
Exhibit D1 --  Form of Borrowing Subsidiary Agreement
Exhibit D2 --  Form of Borrowing Subsidiary Termination
Exhibit E --  List of Closing Documents
Exhibit F --  Form of Solvency Certificate

4Each capitalized term used herein and not defireeif shall have the meaning assigned to suchitethe above-defined Credit Agreement.
Items appearing ibold anditalics shall be prepared and/or provided by the CompadjoaiCompany's counsel
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Notes executed by the Company in favor of eachefenders, if any, which has requested a notaupntgo Section 2.(
(e) of the Credit Agreement.

B. CORPORATE DOCUMENTS

Certificate of the Secretary or an Assistant Secretary of each Loan Party certifying (i) that there have been no changesin
the Certificate of Incorporation or other charter document of such Loan Party, as attached thereto and as certified asof a
recent date by the Secretary of State of the jurisdiction of its organization, since the date of the certification thereof by
such secretary of state, (ii) the By-Laws or other applicable organizational document, as attached thereto, of such Loan
Party as in effect on the date of such certification, (iii) resolutions of the Board of Directors or other governing body of
such Loan Party authorizing the execution, delivery and performance of each Loan Document to which it is a party, and
(iv) the names and true signatures of the incumbent officers of each Loan Party authorized to sign the Loan Documents
towhich it isa party and authorized to request Borrowing under the Credit Agreement.

Good Standing Certificate for each Loan Party from the Secretary of State of the jurisdiction of its organization.

C. OPINIONS
Opinion of Skadden, Arps, Slate, Meagher & Flom LLP, special outside counsel for the Loan Parties.

Opinion of Augustus|. duPont, general counsel for the Loan Parties,

D. CLOSING CERTIFICATES AND MISCELLANEOUS

A Certificate, dated the Effective Date and signed by the President, a Vice President or a Financial Officer of the
Company, certifying that (a) (i) the Specified Representations are true and correct in all material respects (provided that
any representation or warranty qualified by materiality or Material Adverse Effect istrue and correct in all respects) and
(i) at the time of and immediately after giving effect to the making of the Loans on the Effective Date, no Default or
Event of Default has occurred and is continuing and (b) to the best of knowledge of the Company, (i) the Specified MEI
Purchase Agreement Representations are true and correct as of the Effective Date, (ii) since December 31, 2011, there
has been no MEI Target Material Adverse Effect and (iii) after giving effect to the MEI Acquisition, the Company and its
Subsidiaries have outstanding no third party Indebtedness for borrowed money, other than (x) the credit facilities
evidenced by the Credit Agreement and the 2012 Credit Agreement, (y) | ndebtedness permitted to be offered, placed or
arranged pursuant to Section 8.2.3 of the MEI Purchase Agreement and (2) Indebtedness permitted to be existing or
incurred pursuant to the Credit Agreement or the 2012 Credit Agreement.

A Solvency Certificate dated as of the Effective Date, in substantially the form attached as Exhibit F to the Credit
Agreement .
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EXHIBIT F

FORM OF SOLVENCY CERTIFICATE

SOLVENCY CERTIFICATE

| |, 2013

This Solvency Certificate (this * Certificat is furnished to the Administrative Agent and thendlers pursuant to Sect
4.02(h) of the 364ay Credit Agreement, dated as of March 22, 20&®yreg Crane Co., the lenders from time to time pémtyet:
and JPMorgan Chase Bank, N.A. as AdministrativerAdgtine “ Credit Agreemer). Unless otherwise defined herein, capital
terms used in this Certificate shall have the nregsiset forth in the Credit Agreement.

| |, the Chief Financial Officer oketiCompany (after giving effect to the Transacti¢insluding the ME
Acquisition)), in that capacity only and not in rimdividual capacity (and without personal liabiiypO HEREBY CERTIFY o
behalf of the Company that as of the date hereftdér giving effect to the consummation of the Taat®ns (including tr
execution and delivery of the MEI Purchase Agrednaad the Credit Agreement, the making of the Lcams the use of procee
of such Loans on the date hereof (including the MEquisition)):

1. The sum of the liabilities (including contingen&bilities) of the Company and its Subsidiaries,a
consolidated basis, does not exceed the fair vafuthe present assets of the Company and its Sakiei] on
consolidated basis.

2. The present fair saleable value of the assetseo€timpany and its Subsidiaries, on a consolidaasd
is greater than the total amount that will be reggliito pay the probable liabilities (including dagent liabilities) of the Compa
and its Subsidiaries as they become absolute ahdena

3. The capital of the Company and its Subsidiariesaaonsolidated basis, is not unreasonably sm
relation to their business as contemplated on #te laereof.
4, The Company and its Subsidiaries, on a consolidadsis, have not incurred and do not intend tori

or believe that they will incur, debts or othebbiligies, including current obligations, beyond ithability to pay such debts or otl
liabilities as they become due (whether at matuitgtherwise).

5. The Company and its Subsidiaries, on a consolidaésds, are “solventiithin the meaning given to tt
term and similar terms under applicable laws ne¢ato fraudulent transfers and conveyances.
6. For purposes of this Certificate, subject to nofecf the Company's most recent audited fina

statements, the amount of any contingent liabiladg been computed as the amount that, in lightt of &he facts and circumstant
existing as of the date hereof, represents the atiibat can reasonably be expected to become aal actmatured liability.

7. In reaching the conclusions set forth in this Giedte, the undersigned has (i) reviewed the C
Agreement and other Loan Documents referred tceihheand such other documents deemed relevantetiigwed the financi
statements (including the pro forma financial staats)
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referred to in Section 4.02(g) of the Credit Agresin(the “_Financial Statements and (iii) made such other investigations
inquiries as the undersigned has deemed appropFiaeundersigned is familiar with the financiatfpemance and prospects of
Company and its Subsidiaries and hereby confirratthie Financial Statements were prepared in gaitid dnd fairly present, in
material respects, on a pro forma basis as of | | (after giving effect to the Transactionsclimding the MEI Acquisition)
the Company's and its Subsidiaries' consolidateahfiial condition.

8. The financial information and assumptions whichentid and form the basis for the representationde
in this Certificate were fair and reasonable whexdenand were made in good faith and continue taibe@nd reasonable as of
date hereof.

9. The undersigned confirms and acknowledges thaAtdministrative Agent and the Lenders are rel
on the truth and accuracy of this Certificate inmection with the Commitments and Loans under ttegliCAgreement.
[Remainder of Page Intentionally Left Blank]
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IN WITNESS WHEREOF, | have executed this Certifecas of the date first written above.

CRANE CO.

By:
Name:
Title: Chief Financial Officer
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