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Item 1.01 Entry into a Material Definitive Agreemernt.

On September 28, 2007, Brush Engineered Matenals(the "Company") entered into an Amended andd®ss$ Precious Metals Agreement
with The Bank of Nova Scotia. The amended and tedfarecious metals agreement, among other thimgdjles the Company to enter into
additional precious metals agreements to incréasggregate availability of precious metals toGddllion. A copy of the Amended and
Restated Precious Metals Agreement is attachedohaseExhibit 99.1 and is incorporated herein bgrence.

Iltem 9.01 Financial Statements and Exhibits.

99.1 Amended and Restated Precious Metals Agreeniatied September 28, 2007.

The foregoing description of the amended and redgtettedit agreement is qualified in its entiretyréference to the full text of the
amendment, a copy of which has been filed as aibbiéktereto and incorporated herein by this refeesn
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Pursuant to the requirements of the Securities &xgé Act of 1934, the registrant has duly causisdréport to be signed on its behalf by the
undersigned hereunto duly authorized.

Brush Engineered Materials Ir

October 2, 2007 By: Michael C. Hasychak

Name: Michael C. Hasychak
Title: Vice President, Treasurer and Secretary
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99.1 Amended and Restated Precious Metals Agreemeretd dat
September 28, 20(



AMENDED AND RESTATED PRECIOUS METALS AGREEMENT

THIS AMENDED AND RESTATED PRECIOUS METALS AGREEMENT dated as of , 2007, by and
amongTHE BANK OF NOVA SCOTIA , a Canadian chartered bank (théétal Lender ”); and BRUSH
ENGINEERED MATERIALS INC. , an Ohio corporation BEM "), WILLIAMS ADVANCED MATERIALS
INC. , a New York corporation WAM "), TECHNICAL MATERIALS, INC. , an Ohio corporation (TMI "),
BRUSH WELLMAN INC. , an Ohio corporation BWI "), ZENTRIX TECHNOLOGIES INC. , an Arizona
corporation (“ZTI "), WILLIAMS ACQUISITION, LLC , a New York limited liability company d/b/a Puredh (*
Pure Tech”), and THIN FILM TECHNOLOGY, INC. , a California corporation (TFT ") and such other
Subsidiaries of BEM who may from time to time beeoparties hereto by means of their execution ahdenlyg with
Metal Lender of a Joinder Agreement (as hereinaléined) (BEM, WAM, TMI, BWI, ZTI, Pure Tech, TFand sucl
Subsidiaries are herein sometimes referred toctolidy as the ‘Customers” and individually as a Customer”).

WITNESSETH:

WHEREAS , the Customers and the Metal Lender desire ta antethis Amended and Restated Precious M
Agreement (as the same may be amended, supplemenrtedded, restated or otherwise modified fronettmtime,
this “ Agreement”) which will amend and restate in its entiretyttbartain Precious Metals Agreement by and amon
Metal Lender and the certain of the Customers daseof March 24, 2005, as heretofore amended (@wginal
Agreement”) and shall supersede all prior precious meta,galecious metal consignment and similar agreesnent
among the parties hereto and pursuant to whicittal Lender will extend to the Customers (i) agiwas metals
consignment facility, (ii) a gold loan facility,iifia precious metals forward contract facility dafiv) a precious metals
storage facility, all on the terms and conditicasd in reliance upon the covenants, representadiotsvarranties of
the Customers hereinafter set forth;

NOW, THEREFORE , in consideration of the premises and of the muyit@mises hereinafter contained, anc
other good and valuable consideration, the re@gigtadequacy of which are hereby acknowledgedydhees hereto
hereby agree as follows:

1. DEFINITIONS.

When used herein, the terms set forth below sleadldfined as follows:

" Account” means all accounts as defined in the Uniform Camuial Code, and all supporting obligations
relating thereto as such term is defined in thedm Commercial Code.

" Affiliate " means singly and collectively, any Person (inglgda Subsidiary) which, directly or indirectly,irs
control of, is controlled by, or is under commomitrol with a Customer, and the legal representauecessor or
assign of any such Person. For purposes of thisitlefi, (a) a Person shall be deemed to be “cdietidy” a
Customer if a Customer possesses, directly orantlyr, power either to (i) vote 20% or more of geurities having
ordinary voting power for the election of directafssuch Person, or (ii) direct or cause the dioecdf the
management and policies of such Person whetheottyact or otherwise; and (b) a Person shall benéédo be
under common control with a Customer if any Persossesses, directly or indirectly, power eithdiitgote 20% or
more of the securities having ordinary voting povegrthe election of directors of such Person austomer, or
(ii) direct or cause the direction of the managenaenl policies of such Person and a Customer whbtheontract or
otherwise.

" Aggregate Secured Precious Metal Facility Indebted#ss” means the value (as determined in accordance
with Section 2.02hereof) of all Precious Metal outstanding on consignt, loan, conditional sale or lease from all
Approved Consignors to the Customers under Pemnttecious Metal Agreements with Approved Consigphrs
any unpaid purchase price for such Precious Mie#dlhias been withdrawn and is required to be pasthand paid
for in full under such Permitted Precious Metal égments.

" Aggregate Secured Precious Metal Limit means One Hundred Forty Million Dollars ($140,000D).

" Agreement” has the meaning set forth in the Prearr



" Applicable Margin " shall be 1.25% on the Closing Date until adjusteddcordance with the next senter
From and after the date which is five (5) Busineags after the Metal Lender’s receipt of Customénsincial
statements and compliance certificate for the peginding June 30, 2007, the Applicable Margin béldetermined
guarterly based on BEM’s Leverage Ratio (as detegthand evidenced by Customers’ most recent qlafieancial
statements and quarterly compliance certificateveledd to the Metal Lender) as follows:

Leverage Ratio

(Exclusive of Consignment Applicable Margin
>3.75x 2.0(%
<or = 3.75x but >2.50 1.75%
<or = 2.50x but >1.25 1.5(%
< or = 1.25x 1.25%

No downward adjustment in the Applicable Marginlsha permitted following the occurrence and durihg
continuance of an Event of Default. Notwithstanding foregoing or anything else to the contrarthis Agreement,
within thirty (30) days after the Customers delitethe Metal Lender the annual, audited finansiatements of BE}
with respect to any particular Fiscal Year pursua@ection 9.01(a) either the Customer Agent or the Metal Lender
may prepare and deliver to the other a stateménRecalculation Statement’) setting forth (i) the assertion of such
party that the Applicable Margin used with resgeciny particular quarter of such Fiscal Year wasirect based on
verification of BEM’s Leverage Ratio for such quarbased on the annual, audited financial statess@fr@EM, and
(if) such party’s calculation of the correct LevgeaRatio, resulting Applicable Margin and resultsigrtfall or excess
in fees charged hereunder based on such calcidaiidgithin thirty (30) days following receipt by anpy of a
Recalculation Statement, the parties shall revieRecalculation Statement and BEM’s annual, addibeancial
statements and make such adjustments as are ngaesaahieve the results required by the nextgrazh.

If the actual Applicable Margin (as determined pianrst to the preceding paragraph) is greater thadgplicable
Margin that was used for a particular quarter, tthenfees charged hereunder with respect to suatiequwill be
retroactively adjusted upward to reflect the acygplicable Margin that should have been used,thadCustomers
shall pay, by bank wire transfer of immediatelyilalde funds to an account designated by the Megaller, an
amount in cash equal to such upward adjustmetitelactual Applicable Margin (as determined purst@ithe
preceding paragraph) is less than the ApplicablegMahat was used for a particular quarter, thenfees charged
hereunder with respect to such quarter will beoeettively adjusted downward to reflect the actuppkcable Margin
that should have been used, and the Metal Lenadlrsy, by bank wire transfer of immediately aable funds to an
account designated by the Customer Agent, an amiowash equal to such downward adjustment. Anyryeanyt
required pursuant to the foregoing will not be sgbjo any late fee, default rate or other perahiereunder.

" Approved Consignor” means a Person who supplies Gold, Silver, Platiamd/or Palladium to any of the
Customers on a secured basis (whether styled @ssigoment, loan, conditional sale, lease or adkeured financing
and who is a party to the Metal Intercreditor Agneat.

" Approved Domestic Location(s)’ means the Premises of any of the Customers (dtaarBWI, TMI and ZTI,
located in the continental United States and listeder the appropriate heading $chedule lattached hereto, as it
may be amended by the parties from time to timd,eath other location located in the continentatednStates
approved by the Metal Lender in writing from tingetime.

" Approved Foreign Location(s)” means locations located outside of the continduitéted States and listed
under the appropriate heading $chedule lattached hereto, as it may be amended by the pémi@ time to time,
and each other location located outside of theiwental United States approved by the Metal Lemad&riting from
time to time.

" Approved Locations” means, collectively (a) the Approved Domestic ations, (b) the Approved Foreign
Locations, (c) the locations of the Approved Rafsféabricators, (d) the TMI Locations, (e) the ZBkations, (f) the
BWI Locations, and (g) the Approved Subconsigneedtions.

" Approved Refiners/Fabricators” means the refiners and fabricators listed undeagipeopriate heading ¢




Schedule lattached hereto, as it may be amended by the p#mie time to time, and such other fabricators
refiners as may be approved by the Metal Lenderiting from time to time; providedhowever, the Metal Lender
shall have the right, in its reasonable discretiorgive written notice that a fabricator or refin@hether now, or
hereafter approved, is no longer an Approved Refiadricator.

" Approved Subconsignee Location$ means, collectively, the locations describe&aohedule lwhere
Consigned Precious Metal may be located while enpihssession of Approved Subconsignees.

" Approved Subconsignee Precious Metdlmeans all Consigned Precious Metal outstandinguini
consignment from the Customers to Approved Subgoesis; providedhowever, that the value of all Approved
Subconsignee Precious Metal shall not at any tixeeed Five Million Dollars ($5,000,000).

" Approved Subconsignee$ means the subconsignees listed under the apptegreading ofchedule 1
attached hereto, as it may be amended by the p&mie time to time, and each other subconsignpeoapd by the
Metal Lender in writing from time to time.

" Authorized Representatives’ means all person(s) who are authorized by andetralf of the Customer Agent
or the Customers under this Agreement, includinthout limitation, (a) to transact Consignment, ¢bban and
purchase and sale transactions with the Metal Lraimiger the Consignment Facility or the Gold Loaciity; (b) to
request that a Consignment under the Consignmeilitizar Gold Loan under the Gold Loan Facility bentinued a
such or converted to a Consignment or Gold Loasmnother Type; and (c) to enter into Forward Comsragth the
Metal Lender under the Forward Contract Facility.

" Bankruptcy Code ” means Title 11 of the United States Code (11 0.8.101 eseq.) as amended from time
to time, and any rule or regulation promulgateddhader.

" Beryllium Contracts " means any and all agreements or other arranganileoivever styled) for the purchase,
procurement or other acquisition of beryllium, ihatever form, entered into from time to time by &ustomer
(including, without limitation, Beryl Ore, CoppereBy/llium Master Alloy, Vacuum Cast Beryllium Ingahd Vacuum
Hot Pressed Beryllium Billet), but only to the ext¢hat the US Dollar equivalent of any Indebtednetated thereto
does not exceed $20,000,000 during any consedmislee-month period.

" Business Day means a day on which commercial banks settle gaysnn (a) London, if the payment
obligation is calculated by reference to any pdqgieriod or pricing mechanism relating to London(l) New York,
New York, for all other payment obligations; anwslment will be made if a date would otherwise dalla day that i
not a Business Day so that the date will be trst fallowing day that is a Business Day excepttasmvise set forth
herein.

" BWI Location(s) " means any Premises of BWI listed under the appaiteoheading oschedule lattached
hereto, as it may be amended by the parties fnora to time, and each other location designatedhé&yustomers as
“BWI Location” and approved by the Metal Lendemmiting from time to time.

" BWI Precious Metal ” means all Loaned Gold and all Consigned PrecMatal outstanding to BWI pursuant
to this Agreement.

" Capital Expenditures” means, without duplication, any expenditure by @agtomer for any purchase or ot
acquisition or development of any asset which wdnddlassified as a fixed or capital asset on aaatated balance
sheet of BEM and its Subsidiaries prepared in azoure with GAAP.

" Capitalized Leas€’” means, for any Person, any lease of propertyuloi #erson as lessee which would be
capitalized on such Person’s balance sheet in danoe with GAAP.

" Category” means, with respect to any Precious Metal, itsimaas Gold, Silver, Platinum or Palladium.

" Change in Control” means the acquisition by any Person, or two or rRersons acting in concert,



beneficial ownership (within the meaning of Rulal-3 of the Securities and Exchange Commission ura
Securities Exchange Act of 1934) of twenty per¢@080) or more of the outstanding voting capitatktof BEM, or
any event or occurrence by which any Customer dttger BEM fails to be a wholly-owned SubsidiaryBEM.

" Client " means any thirgearty customer or client of a Customer that dei@rhether by physical delivery or
means of entries in any “pool account”, “toll acntyor similar arrangement) Client Metal to such Custopursuan
to an arrangement (each, &€lient-Customer Arrangement”) whereby, in the ordinary course of such Custdmer
business, it (a) refines such Client Metal for stiahd-party customer or client, or (b) uses sudier@ Metal to
manufacture or fabricate one or more products ovige other services for such third-party custoorezlient.

" Client-Customer Arrangement” has the meaning set forth in the definition ofigat”.

" Client Metal ” means any Precious Metal or other property owndeelat by any Client, and any Precious M
or other property consigned, loaned or provisignsdild to any Client by any Person other than ad@uer.

" Closing Date” means the date of this Agreement.
" Closing Fee’ means the fee payable pursuanfextion 2.15

" Code” means the Internal Revenue Code of 1986, as amtemelformed or otherwise modified from time to
time, and any rule or regulation issued thereunder.

" Collateral " means any collateral securing payment of allryr portion of the Obligations, including, without
limitation, Consigned Precious Metal and LoaneddGol

" Collateral Access Agreement means any landlord waiver or other similar agreetrbetween the Metal
Lender and any third party (including any baileeansignee) in possession of any Collateral orlanglord of any
Customer for any leased Premises where any Cdlatelocated, as any such waiver or similar agesgrmay be
amended, restated or otherwise modified from tiongnte.

" Collateral Agent” means The Bank of Nova Scotia, in its capacitalateral Agent for itself and for the
Approved Consignors pursuant to the Metal Interitoedgreement.

" Collateral Compliance Certificate ” shall have the meaning set forthSection 9.01(f).

" Consigned Precious Metal means Precious Metal which has been consignaddostomer pursuant to the
Consignment Facility.

" Consignment” means a consignment of Precious Metal by the Meatader to a Customer under the
Consignment Facility.

" Consignment Facility” means the facility established pursuangextion 2hereof, whereby a Customer may
request Consignments of Precious Metal from theaMst¢nder.

" Consignment Facility Indebtedness means the value (as determined in accordanceSdthion 2.0zhereof)
of Consigned Precious Metgallus any unpaid purchase price for Consigned PreciousiMgat has been withdrawn
from Consignment and is required to be purchaseemtime Consignment Facility.

" Consignment Limit ” means (a) the least of: (i) Eighty-five Milliondllars ($85,000,000); (ii) the value (as
determined in accordance wiiection 2.02hereof) of 109,675 fine troy ounces of Gold; anijl e value (as
determined in accordance willection 2.0zhereof) of the Customers’ Inventory of Precious &afiéincluding any
Precious Metal obtained or, at the time of deteatiom, proposed to be obtained, by a Customer putgo this
Agreement) at Approved Locations or in transit esw any Approved Locations which is (A) not outdiag on
consignment, loan or lease to the Customers fropré\ied Consignors under Permitted Precious Metgleéments,
and (B) is free and clear of all Liens other thanrfitted Metal Liensminus (b) the Gold Loan Facility Indebtedne




" Consolidated or consolidatec” means, wherever used in conjunction with a findret@ement, covenant
definition, such financial statement, covenantefirdtion shall (unless otherwise specifically s@dtrefer to BEM an
its Subsidiaries on a consolidated basis determiraddulated or applied in accordance with GAAP.

" Consolidated EBITDA ” means, with reference to any period, Consolid&tetlincomeplus, to the extent
deducted from revenues in determining ConsolidAtedincome, (a) Consolidated Interest ExpenseC@nsolidated
Tax Expense, (c) depreciation, (d) amortizationdépletion expense, and (f) nonrecurring lossegrined other than
in the ordinary course of businessnus, to the extent included in Consolidated Net Inconmrecurring gains
realized other than in the ordinary course of bessnall calculated for BEM and its Subsidiariea@onsolidated
basis.

" Consolidated Fixed Charges means, with reference to any period, without dgilon, Consolidated Interest
Expense to the extent paid in cash during sucloggius scheduled principal payments on Indebtedness maegd
such periodplus Capitalized Lease payments made during such pealbcilculated for BEM and its Subsidiaries on
a Consolidated basis.

" Consolidated Interest Expensé means, with reference to any period, the inteegpense of BEM and its
Subsidiaries calculated on a Consolidated basisuoh period (but not including any up-front feagdgn connection
with this Agreement, any Permitted Precious Metgite®ment subject to the Metal Intercreditor Agreeinoe the
Senior Credit Agreement).

" Consolidated Net Incomé means, with reference to any period, the netnmedor loss) of BEM and its
Subsidiaries calculated on a Consolidated basisiufon period.

" Consolidated Tax Expensé means, with reference to any period, the tax agpeof BEM and its Subsidiaries
calculated on a Consolidated basis for such period.

" Consolidated Total Funded Debt means all Indebtedness for borrowed money andtéleped Leases,
including, without limitation, current, long-ternmé Subordinated Indebtedness, for BEM and its Slidrses on a
Consolidated basis, providdéuat for purposes of this definition, obligationsder the following will not be considered
in calculating Consolidated Total Funded Debt:dlal)gations under Rate Management Transactiongl{ligations
underSections 2, 3 and5 of this Agreement and obligations under other PieaiiPrecious Metals Agreements,

(c) obligations under the Beryllium Contracts, ddilindebtedness under any sale and leasebaclattaors

Customer(s)” shall have the meaning set forth in the Preamibtduding any other direct or indirect wholly-
owned Subsidiary of BEM which, upon BEM’s requasd avith the consent of the Metal Lender (which khat be
unreasonably withheld or delayed), becomes a jentyto by executing and delivering a Joinder Age@m

" Customer Agent” means BEM, in its capacity as agent of the Custenand each of them.

" Customer's Account” means any demand deposit accounts of a CustontetheitMetal Lender which may |
charged for payments to be made by the Customexsciordance with the provisions of this Agreement.

" Default” means (a) an Event of Default or (b) an event aditmn that, but for the requirement that timepsk
or notice be given or both, would constitute anri\d Default.

" Dollars” and “$ " means lawful currency of the United States.

" Drawdown Date” means (a) with respect to the Consignment Fgcilite date on which any Consignment
under the Consignment Facility is made or is torlagle and the date on which any Consignment under th
Consignment Facility is converted or continuedaénadance witlSection 2.05hereof, and (b) with respect to the
Gold Loan Facility, the Closing Date and the dateuhich any Gold Loan is converted or continueddénordance
with Section 3.05hereof.

" Environmental Laws ” means any and all federal, state, provincial, laca foreign statutes, laws, judic



decisions, regulations, ordinances, rules, judgmanmters, decrees, plans, injunctions, permitscessions
grants, franchises, licenses, agreements and lethedty enforceable governmental restrictions netato (a) the
protection of the environment from pollutants, @ninants, hazardous substances or wastes, (bif¢ioe @
pollutants, contaminants, hazardous substanceastewon human health, (c) emissions, dischargedeases of
pollutants, contaminants, hazardous substanceastewinto surface water, ground water or lan¢d)othe
manufacture, processing, distribution, use, treatpstorage, disposal, transport or handling ofupahts,
contaminants, hazardous substances or wastes cetreup or other remediation thereof.

" Equity Precious Metal” means Precious Metal owned by the Customers (dial therefrom, however,
(i) Precious Metal owned by BWI, TMI or ZTl, (iilne aggregate amount of all Precious Metal outstendnder the
Gold Loan Facility, (iii) the aggregate amount bfRrecious Metal which is on consignment, loartenditional sale
from an Approved Consignor, and (iv) all Approvadb8onsignee Precious Metal), which is free andraéall Liens
(other than Permitted Metal Liens) and which isated at one or more of the Customers’ Premiseshndrie also
Approved Domestic Locations and which Premisesdher (a) owned by a Customer (other than BWI, DYMETI)
or (b) are the subject of a valid and effectivel&@elal Access Agreement.

" Event of Default” means each and every event specifieBeaation 10.01of this Agreement.

" Financial Statements’ means (a) the audited consolidated balance sti&fM as at December 31, 2006 and
the statements of income and retained earning&EM Br the year ended on such date prepared anifiectby
independent certified public accountants; and (bdlance sheet of BEM as at March 31, 2007, andowd profit
and loss and surplus statements of BEM for theogdéhien ended, together with supporting schedplepared on a
review basis by independent certified public actants.

" Fiscal Month ” means any of the monthly accounting periods oMBE

" Fiscal Quarter ” means any of the quarterly accounting periodBBM.

" Fiscal Year” means any of the annual accounting periods of Bilding on December 31 of each year.

" Fixed Charge Coverage Ratid means the ratio, determined as of the end of &asxtal Quarter of BEM for
the then most-recently ended four (4) Fiscal Qusuté (a) Consolidated EBITDAminus cash taxes paidninus the
unfinanced portion of Consolidated Capital Expam@is,minus cash dividendglus cash tax refunds, to
(b) Consolidated Fixed Charges, all calculated3®&M and its Subsidiaries on a Consolidated basis.

" Fixed Consignment Fe€ means a consignment fee calculated in accordaatbethe provisions ofection 2.
03(d) hereof.

" Fixed Gold Loan Fe€” means a Gold Loan fee calculated in accordantie 8éction 3. 03(dhereof.

" Fixed Rate Consignment means a Consignment bearing a Fixed Consignmeat F

" Fixed Rate Gold Loan” means a Gold Loan bearing a Fixed Gold Loan Fee.

" Fixed Rate Period” means, with respect to the Consignment of Prechatal based upon a Fixed
Consignment Fee or a Gold Loan of Precious Mets¢tdaupon a Fixed Gold Loan Fee, the period begjoimthe
Drawdown Date and ending one (1) month, two (2) tmerthree (3) months, six (6) months, nine (9) thentwelve
(12) months or (if approved by the Metal Lendergmty-four (24) months, after such Drawdown Dates{arh other
period as the Metal Lender and the Customer shadleaupon from time to time thereafter), as thet@usr may
select in its relevant notice pursuanStections 2.04 or 2.0%in the case of Consignments) &ections 3.04 and 3.C
(in the case of Gold Loans); providedowever, that, if such Fixed Rate Period would otherwisd en a day which
not a London Banking Day, such Fixed Rate Periadl gmd on the next following London Banking Dayoyided,
however, that if such next following London Banking Daytlee first London Banking Day of a calendar mostich
Fixed Rate Period shall end on the next precedorglbn Banking Day; and no Fixed Rate Period mayogna date
later than ten (10) Business Days prior to the MigtiDate.




" Floating Consignment Fe€” means a consignment fee calculated in accordaribetlvé provisions ¢
Section 2. 03(chereof.

" Floating Gold Loan Fee” means a gold loan fee calculated in accordante the provisions ofection 3. 03
(c) hereof.

" Floating Rate Consignment(s} means a Consignment bearing a Floating Consighfes.

" Floating Rate Gold Loan” means a Gold Loan bearing a Floating Gold Loas. Fe

" Forward Contract(s) " means the agreement of the Customer to buy, atitedVetal Lender to sell, Precious
Metal and/or Copper on a forward contract basigHerpurpose of hedging fixed price commitmentsespect to
Precious Metal and/or Copper, and any option, swaltar, hedging or other similar agreements ipees to Precious
Metal and/or Copper entered into from time to tineéween the Metal Lender and any Customer(s).

" Forward Contract Exposure ” means the sum of: (i) twenty percent (20%) (ahsather percentage as the
Metal Lender may from time to time reasonably amoguin accordance with its customary business ipesjtof the
stated face amount or aggregate notional valueitfier case, as of the date any such Forward Guantes entered
into), as applicable, of all outstanding Forwarch@acts entered into by the Customer pursuanted-trward
Contract Facilityplus (ii) all outstanding obligations for matured For@&ontracts.

" Forward Contract Facility " means the facility established pursuanSgrction 5hereof whereby the Customer
may enter into Forward Contracts.

" Forward Contract Limit " means One Million Dollars ($1,000,000).

" GAAP " means generally accepted accounting principlesistently applied.

" Gold " means, except as provided in, and for the purpo$esection 2. 01(bhereof, gold having a minimum
degree of fineness of ninety-nine and 50/100 p&r@h50%), in bars of approximately four hundrédd) troy
ounces, one hundred (100) troy ounces or one [d)¥2.150 troy ounces) each, or in bags of go&drgof
approximately one hundred (100) troy ounces eacfgrm available to the Metal Lender, or in suchestdegree of
fineness or form as the parties may agree upon firmeto time.

" Gold Loan " means the loan of Gold by the Metal Lender totGueers under the Gold Loan Facility.

" Gold Loan Facility " means the facility established pursuanSgrction 3hereof, whereby the Customers may
request the loan of Gold from the Metal Lenderle €losing Date.

" Gold Loan Facility Indebtedness’ means, without duplication, the value (as deteediin accordance with
Section 3.0zhereof) of Loaned Goldlus any unpaid purchase price payable in respect todéa&old for which final
settlement has occurred but for which payment bade@en made.

" Gold Loan Limit ” means the lesser of (a) the value (as determmadcordance witlsection 2.0zhereof) of
23,781 fine troy ounces of Gold, and (b) the lesé€i) Eighty-five Million Dollars ($85,000,0008nd (ii) the value
(as determined in accordance w&haction 2.0zhereof) of 109,675 fine troy ounces of Gatdnus the Consignment
Facility Indebtedness.

" Hazardous Material " means any substance which is listed, defineeggulated as a “hazardous substance”,
“hazardous waste” or “solid waste”, or otherwisassified as hazardous or toxic, in or pursuanhyoEnvironmental
Law; or which is or contains asbestos, radon, atyghlorinated biphenyl, urea formaldehyde foanulason,
explosive or radioactive material.

" Indebtedness’ means, as to any Person, without duplicationhderson’s: (a) obligations for borrowed
money; (b) obligations representing the deferredipase price of property or services (other thaoaats payabl



arising in the ordinary course of such Pe’s business); (c) obligations, whether or not asslisecured b
Liens or payable out of the proceeds or produdtiom property now or hereafter owned or acquiredibyh Person;
(d) obligations which are evidenced by notes, bpddbentures, acceptances, or other similar ingnisn
(e) obligations of such Person under any Capitdllzzase; (f) guarantees, endorsements or similggations of such
Person with respect to an underlying transactianatherwise constitutes Indebtedness under thiisititen; (g) the
stated face amount of all letters of credit or lEekacceptances issued for the account of sugdoRand, without
duplication, all reimbursement obligations withpest to such issued letters of credit; and (h)amy all obligations,
contingent or otherwise, whether now existing aehéer arising, under or in connection with Ratendgement
Transactions.

" Indemnified Parties ” shall have the meaning set forthSection 16.15ereof.

" Indemnified Liabilities " shall have the meaning set forthSection 16.15ereof.

" Intercreditor Agreements ” means (a) the Lender Intercreditor Agreement, @)dhe Metal Intercreditor
Agreement, as each may be amended from time to time

" Inventory " shall have the meaning set forth in Article Slo¢ Uniform Commercial Code.

" ISDA Agreement” means any ISDA Master Agreement at any time isternce between one or more
Customers and the Metal Lender, together with ttee8ule related thereto, as amended, restatedesuguied or
otherwise modified from time to time.

" Joinder Agreement” means a Joinder Agreement in the fornkahibit A attached hereto and made a part
hereof.

" Lender Intercreditor Agreement " means the Intercreditor Agreement between théa@yhl Agent on behalf
of the Metal Lender and Approved Consignors andipent on behalf of the Lenders under the Senied@r
Agreement, as amended, restated or supplementadifre to time.

" Letter of Credit ” means an irrevocable stand-by letter of credfawvor of the Metal Lender, reasonably
acceptable to the Metal Lender in form and substaissued and delivered to the Metal Lender by Jg&loChase
Bank, N.A. or any other domestic bank reasonabtgpiable to the Metal Lender.

" Letter of Credit Locations ” means, collectively, the Approved Foreign Locatipthe TMI Locations, the ZTI
Locations, the BWI Locations and the Approved Sulstggnee Locations.

" Leverage Ratio” means the ratio, determined as of the last dagach Fiscal Quarter of BEM for the then
most-recently ended four (4) Fiscal Quarters ofJajsolidated Total Funded Debt to (b) Consolid&BedTDA.

" Lien " means any lien (statutory or other), mortgageusty interest, consignment interest, pledge,
hypothecation, assignment, deposit arrangemenaneim@nce or preference, priority or other seclagyeement or
preferential arrangement of any kind or nature sbeter (including, without limitation, the interesta vendor or
lessor under any conditional sale, Capitalized eeasother title retention agreement).

" Loaned Gold” means Gold loaned to the Customers urkstion 3hereof.

" London Banking Day” means any day on which commercial banks are émeinternational business
(including dealings in dollar deposits) in London.

" Material Adverse Effect” means a material adverse effect on (a) the basjm@operty, condition (financial or
otherwise), or results of operations of BEM andSitdbsidiaries taken as a whole, (b) the abilitgrof Customer to
perform its material obligations under this Agreaitna the other Precious Metal Documents to whidh a party,

(c) a material portion of the Collateral subjecthis Agreement, or the Metal Lender’s Liens on@odlateral, or the
priority of any such Liens, or (d) the validity enforceability of any of the Precious Metal Docutseor the rights o




remedies of the Metal Lender thereun

" Maturity Date ” means September 30, 2010; providémwever, if, on or before June 30, 2009, the Customers
have not either extended the maturity date of @@ Credit Agreement to a date later than Sepéerd0, 2010, or
refinanced the Senior Credit Agreement with a nelladfacility in form reasonably acceptable to Metal Lender,
with a maturity date later than September 30, 26d®Maturity Date shall be such date after June809, which is
thirty (30) days after the date upon which the Me&nder gives written notice to the Customer Agafithe Metal
Lender’s election to terminate its obligations un8ections 2and3 hereof. Any obligations of the Customers under
this Agreement which are not paid when due on twrbdahe Maturity Date shall remain subject to pinevisions of
this Agreement until all Obligations are paid amdfprmed in full.

" Metal Intercreditor Agreement " means the Collateral Agency and Intercreditor@gnent between the
Collateral Agent and Approved Consignors as contata@ bySection 9.26hereof, as amended, restated or
supplemented from time to time.

" Metal Lender " means The Bank of Nova Scotia, a Canadian clettteank.

" Metal Lender’s Address” means One Liberty Plaza, 25th Floor, New YorkyNéork 10006, Attn: Tim
Dinneny, Managing Director, or such other persoadiuiress as the Metal Lender shall designate fimento time in
accordance with the provisions hereof.

" Net Mark -to-Market Exposure ” means, as of the date of determination, the ex@iéany) of all unrealized
losses over all unrealized profits of a Customgsirag from Rate Management Transactions.

" Obligations " means any and all Indebtedness, obligations iahdities of the Customers to the Metal Lender
of every kind and description, direct or indirgoint or several, absolute or contingent, due dsrdoome due, whether
for payment or performance, now existing or heggadtising under this Agreement or any other PrecMetal
Document, including, without limitation, all Indedatness and obligations of the Customer under tmsiGoment
Facility, the Gold Loan Facility, the Segregatedr&ye Facility and the Forward Contract Facilitygl all interest,
taxes, fees, charges, expenses and attorneysHaegeable to the Customers hereunder or thereunder

" Palladium " means, except as provided in, and for the purpo$8ection 2.01(bhereof, palladium having a
minimum degree of fineness of ninety-nine and 98/4ércent (99.95%), in sponge, plate or ingotépim available
to the Metal Lender, or in such other degree ddrigss or form as the parties may agree upon fromtt time.

" Participant ” shall have the meaning set forthSection 14. 02(ahereof.

" Permitted Liens” shall have the meaning set forthSection 9.1&ereof.

" Permitted Metal Liens ” shall have the meaning set forthSection 9.1&hereof.

" Permitted Precious Metals Agreement$ means gold, silver, platinum, palladium and otpercious metal
(including for the purposes of this definition ceppeven though copper is not generally deemee @ firecious
metal) consignment, loan, conditional sale or leageements or arrangements entered into fromtortime by BEM
or any of its Subsidiaries, to the extent permitig&ection 9.26hereof; provided however, that the sum, without
duplication, of (i) the Consignment Facility Indetihess, (ii) the Gold Loan Facility Indebtedness, @i) all
Indebtedness of the Customers under the Permiteddas Metals Agreements shall not exceed $1400000n the
aggregate at any time. The term “Permitted Predidesls Agreements” shall not include Client-Cuséom
Arrangements.

" Person” means an individual, corporation, partnershimited liability company, joint venture, trust, or
unincorporated organization.

" Physical Metal Deficiency’ shall have the meaning set forthrSection 9.29(c)




" Platinum ” means, except as provided in, and for the purpaiSection 2.01(bhereof, platinum having
minimum degree of fineness of ninatine and 95/100 percent (99.95%), in sponge oepiatform available to Met:
Lender, or in such other degree of fineness or fasrthe parties may agree upon from time to time.

" Precious Metal” means each of Gold, Silver, Platinum and Palladiu

" Precious Metal Documents means this Agreement, the Security DocumentsFthvard Contracts, each
ISDA Agreement (if any) and all agreements, insiats and documents relating thereto which have brecuted or
delivered by or on behalf of a Customer.

" Precious Metals Rateé’ means, with respect to any Fixed Rate Periodatitmetic mean rate for such Fixed
Rate Period as shown on Reuters LIBO screen a0 X¥0rf. London, England time two (2) Business Days o the
first day of such Fixed Rate Peridgss : (a) in the case of Gold, the arithmetic mean fatsuch Fixed Rate Period
shown on the Reuters Gold Forward page as at Hm0London, England time two (2) Business Daysrda the
first day of such Fixed Rate Period; (b) in theecatSilver, the arithmetic mean rate for such &iRate Period as
shown on the Reuters Silver Forward page as aDl0r. London, England time two (2) Business Day® po the
first day of such Fixed Rate Period; and (c) in¢dhse of Platinum or Palladium, as applicablefaheard rate for
such Platinum or Palladium, as applicable, for dagled Rate Period as quoted by the Metal Lenden fiime to time

" Premises’ means any real estate owned, used or leasedCugt@mmer or an Affiliate of a Customer.

" Prime Rate” means the variable per annum rate of interestesignated from time to time by the Metal Lender
as its U.S. Dollar “base rate” for U.S. Dollar coemeial loans made by the Metal Lender in the Uni&ates. The
Prime Rate is a reference rate and doesiecessarily represent the lowest or best rate miagged to any customer.
Changes in the rate of interest resulting from geann the Prime Rate shall take place immediatelyout notice or
demand of any kind.

" Projections” shall have the meaning set forthSection 9.01(d)

" Rate Management Transactions means any transaction (including an agreemerit reispect thereto) now
existing or hereafter entered into by any Custowtach is a rate swap, basis swap, forward rates&retion,
commodity swap, commodity option, equity or equiit§yex swap, equity or equity index option, bondi@ptinterest
rate option, foreign exchange transaction, capstretion, floor transaction, collar transactionwfard transaction,
currency swap transaction, cross-currency rate sk@agaction, currency option or any other sintilansaction
(including any option with respect to any of thés@sactions) or any combination thereof, whetimeld to one or
more interest rates, foreign currencies, commauliges, equity prices or other financial measures.

" Refining Reserve’ means one hundred five percent (105%) of theevghs determined in accordance with
Section 2.02hereof) of (without duplication) (i) all Loaned Glohnd all Consigned Precious Metal, in each case,
located at any Letter of Credit Location, (ii) @Ml Precious Metal, (iii) all ZTI Precious Metalyj all BWI Precious
Metal, and (v) all Approved Subconsignee Precioesal] provided however, that the foregoing percentage may be
adjusted by the Metal Lender from time to timetgreasonable discretion.

" Security Documents’ means the Intercreditor Agreements and all agezgsndelivered in connection with the
foregoing, and any other agreements now or heresdtauring the Obligations of the Customers toMiie¢al Lender.

" Segregated Storage Facility shall have the meaning given to such terréction 4.0lhereof.

" Senior Credit Agreement” means that certain Amended and Restated CredieAgrst dated as of January
2007, among BEM, as a borrower, certain other “BeoBrs” party thereto, certain “Lenders” party therend
JPMorgan Chase (as successor by merger to BankNOiRg, as Agent, as amended or replaced from tortene. If
the Senior Credit Agreement is hereafter amenddthanced or otherwise replaced (including, withiguitation,
with an unsecured credit facility), the partiesetershall negotiate in good faith to make appraenmodifications to
this Agreement acceptable to the parties heretd that the applicable representations, warrardiggements,
covenants and Events of Default herein conforniédr ttorresponding provisions of such amendedaefied or
replaced credit facilityprovided, however, that the Metal Lender will not be required to maky such modificatior




to the extent they would affect the Applicable Margr cause the Metal Lender to surrender, releasg¢herwise
compromise its security interest in the Collateral.

" Silver " means, except as provided in, and for the purpasiSection 2.01(bhereof, silver having a minimum
degree of fineness of ninety-nine and 90/100 p&r@n90%), in bars of approximately one thousan@do) troy
ounces each, in form available to the Metal Lendein such other degree of fineness or form agp#rges may agre
upon from time to time.

" Stored Precious Metal’ shall have the meaning set forthSection 4.0lhereof.

" Stored Precious Metal Limit” means the lesser of (a) $12,400,000 and (b) n@uat of insurance coverage
obtained and in effect from time to time with resfp® Stored Precious Metal pursuantection 4.07ereof.

" Subordinated Indebtedness means Indebtedness of the Customer which is sliteted in writing to all
Obligations of the Customer to the Metal Lendeteyms satisfactory to the Metal Lender.

" Subsidiary ” means any corporation or business entity of whiohenthan fifty percent (50%) of the outstanc
voting securities shall, at the time of determioiatibe owned by a Person directly or indirectlptiyzh one or more
Subsidiaries of such Person.

" TMI Location(s) ” means any Premises of TMI listed under the appatgheading oschedule lattached
hereto, as it may be amended by the parties fnora to time, and each other location designatedhéyustomers as
“TMI Location” and approved by the Metal Lendemmiting from time to time.

" TMI Precious Metal " means all Loaned Gold and all Consigned PreciousiMatstanding to TMI pursuant
this Agreement.

" Type " means as to any Consignment under the Consignnaeility; its nature as a Fixed Rate Consignmet
a Floating Rate Consignment, and as to any Gola uwaer the Gold Loan Facility, its nature as a&8iRate Gold
Loan or a Floating Rate Gold Loan.

" Uniform Commercial Code” or “ UCC " means the Uniform Commercial Code in effect @& tlate hereof in
the State of New York, or such other jurisdictibntherwise required by applicable law.

" ZTI Location(s) " means any Premises of ZTI listed under the apjaigpheading oschedule lattached
hereto, as it may be amended by the parties fnora to time, and each other location designatedhé&yustomers as
“ZTI Location” and approved by the Metal Lendemimiting from time to time.

" ZTI Precious Metal " means all Loaned Gold and all Consigned PrecMatal outstanding to ZTI pursuant to
this Agreement.

To the extent not defined in th8ection |, unless the context otherwise requires, accoumiimgfinancial terms
used in this Agreement shall have the meaningbuat&d to them by GAAP, and all other terms corgdim this
Agreement shall have the meanings attributed tn thy Article 9 of the Uniform Commercial Code irrde in the
State of New York, as of the date hereof to themxthe same are used or defined therein.

2. CONSIGNMENT FACILITY.

Section 2.01Consigned Precious Metal; Insurance; Title.

(a) Subject to the terms and conditions hereiricstt and provided that no Default has occurrediariden
continuing, the Metal Lender hereby agrees thatlittconsign Precious Metal to the Customers frommetto time in
such amounts as are requested by the Customdrs Gusstomer Agent on behalf of the Customers imtaener set
forth herein on any Business Day during the pefioth the date hereof until the Maturity Date; paedl, however,
that no Consignment shall be made if, after giaffgct thereto, the Consignment Facility Indebtesgngould excee




the Consignment Limit

(b) The commodities to be consigned to the Custsergithe Metal Lender under the Consignment Fwgcilit
will consist of Precious Metal as defined hereirgyided, however, that notwithstanding anything in this Agreement
to the contrary, unless the parties otherwise aghneefineness of Precious Metal consisting of gsilder, platinum or
palladium provided by the Metal Lender shall, sabje Section 2. 01(h}elow, be ninety-nine and 99/100 percent
(99.99%).EXCEPT FOR THE FINENESS OF THE CONSIGNED PRECIOUS METAL AND THE
QUANTITY THEREOF WITH RESPECT TO EACH CONSIGNMENT, THE METAL LENDER MAKES NO
REPRESENTATION OR WARRANTY OF ANY KIND, EXPRESS OR IMPLIED, WITH RESPECT TO THE
PRECIOUS METAL CONSIGNED OR TO BE CONSIGNED OR SOLD HEREUNDER, WHETHER AS TO
MERCHANTABILITY, FITNESS FOR A PARTICULAR PURPOSE O R ANY OTHER MATTER, AND THE
METAL LENDER HEREBY DISCLAIMS ALL SUCH WARRANTIES.

(c) Precious Metal shall be consigned to the Custerhy the Metal Lender in amounts as requested by
Customer or the Customer Agent on behalf of thed@@oers from time to time in accordance, and in daanpe, with
the terms and provisions hereof. Subjecdéation 2.0%elow, it is understood that at no time shall tleesgignment
Facility Indebtedness exceed the Consignment Limit.

(d) All deliveries of Precious Metal requested bg Customers or the Customer Agent on behalf of the
Customers shall be made at the Customers’ expersesk by a recognized reputable carrier of thedlleender’s
reasonable selection or, at the request of thecaibe Customer or the Customer Agent, by Metaldegrerediting th
account of a Customer with a third party designatethe parties for such purpose. Following theveey of
Consigned Precious Metal to a Customer in accomamt Customer’s instructions, the Customers shalire the
Consigned Precious Metal, including all Consignest®us Metal which is in transit between Approtegations, in
an amount not less than the value thereof (asrdeted in accordance witBection 2.02), at all locations on an all
risk form, including flood and earthquake and sattter insurance (including but not limited to, fitkeinsurance for
all employees, including officers) as may from titodime be reasonably required by the Metal Lentbe
Customers shall, as between the Metal Lender an@tistomers, accept all risk of loss to the CoresigPrecious
Metal upon delivery of such Consigned Precious Metar for the account of any Customer in accooganith the
provisions hereof until its return to the Metal den as hereinafter provided. All insurance provittedn this
Subsection (d) shall be effected under valid aridreaable policies, issued by financially sound eegponsible
insurance companies which are admitted in thediati®n in which the Consigned Precious Metal isaled, or are
approved under the applicable states’ surplus Iimagance laws. At least fifteen (15) days preotite expiration
dates of all insurance policies required under $hibsection (d) or if otherwise reasonably requelsyethe Metal
Lender, the Customers or the Customer Agent skélat to the Metal Lender an Acord Form 27 Cectife of
Personal Property Insurance or other similar fosatssfactory to the Metal Lender evidencing theiraace coverage
required hereby and indicating that the Metal Lensl@n additional insured and a loss payee astésests may
appear under such policy. All such insurance padichall provide at least thirty (30) days’ prioitten notice to the
Metal Lender of any cancellation or alteration &wdérand shall insure all Consigned Precious Metanaver it is
located. At the Metal Lender’s request, the Custsméll furnish the Metal Lender with a true anchgaete copy of
all insurance policies evidencing the satisfactbthe Customers’ insurance obligations hereundetwithstanding
the foregoing, the Metal Lender shall not be urader duty either to ascertain the existence of @xtmine any such
policy or certificate or to advise the Customerghi@ event such policy shall not comply with thguieements hereof.

(e) Title to Consigned Precious Metal shall remaithe Metal Lender until such Consigned Preciowta\l
is purchased and withdrawn from consignment by st@uner, and Consigned Precious Metal shall foptirposes of
this Agreement be deemed to be outstanding on Gam&nt until paid for in full, whereupon title tach purchased
Consigned Precious Metal shall pass to the Custtonghom such Precious Metal was consigned, ot suntih
Consigned Precious Metal is returned or redelivesethe Customer as provided$ection 2. 03(gpr 2. 09(a)(ii)
hereof. Each Customer (other than BWI, TMI and A¥djeby authorizes the Metal Lender to file finagcstatements
against such Customer with respect to the Consignedous Metal, and each Customer (other than BWI,and
ZTI) agrees, upon request of the Metal Lenderxaxete and deliver such other documents as magds®nably
requested by the Metal Lender to further evidengeeofect the Metal Lender’s interests as consigmat a secured
party under the Uniform Commercial Code.

() Until Consigned Precious Metal is purchased aitdidrawn from Consignment and paid for in fulick



Consigned Precious Metal and Inventory containughsConsigned Precious Metal shall at all time
physically located (i) at one or more Approved Lomas, or (ii) in transit between any Approved Lboas.

(g) The Customers shall pay all license fees, aaseists and sales, use, excise, property and atkes how
or hereafter imposed by any governmental body tivaaity with respect to the possession, use, sa@psfer,
consignment, delivery or ownership of all PreciMetal consisting of Consigned Precious Metal (esiele, however,
of taxes imposed or measured by the income of ttaML.ender and franchise taxes imposed on thelMetaler).

(h) Except as may be provided in any Forward Cahtthe Metal Lender shall not be liable for anjagien
delivery or for any inability to deliver Preciouseltél hereunder directly or indirectly resultingrfrany unavailability
or scarcity of Precious Metals, foreign or domestitbargoes, seizure, acts of God, insurrectionkest war, the
adoption or enactment of any law, ordinance, reguaruling or order directly or indirectly intefing with the
production, sale, consignment or delivery of Presietal generally, lack of transportation, fineofd, explosions or
other accidents, events or contingencies beyoncetisonable control of the Metal Lender.

Section 2.02Valuation .

For the purpose of this Agreement, (a) the valu@aifl shall be determined on the basis of the sté&img
price for Gold on the valuation date as customaseyby certain members of the London Bullion Mavssociation,
or if no such price is available for such datentba the basis of said second fixing price on e previous day for
which such price was available, (b) the value dfeBishall be determined on the basis of the se&i@imdy price for
Silver on the valuation date as customarily setdryain members of the London Bullion Market Asation, or if no
such price is available for such date, then orbdss of said second fixing price on the next pmesiday for which
such price was available, (c) the value of Platiralmall be determined on the basis of the secomugfigrice for
Platinum on the valuation date as customarily getdstain members of the London Platinum and Palfadviarket
Association, or if no such price is available facls date, then on the basis of said second fixirug @n the next
previous day for which such price was availablel @) the value of Palladium shall be determinedhanbasis of the
second fixing price for Palladium on the valuatdatie as customarily set by certain members of drelan Platinum
and Palladium Market Association, or if no suclceris available for such date, then on the bassaiof second fixing
price on the next previous day for which such pwees available. In the event that the London Bulhdarket
Association or the London Platinum and PalladiuntkdaAssociation shall discontinue or alter in angterial
respect its usual practice of quoting a price foldGSilver, Platinum or Palladium, as applicalole,any day for whic
such a price is necessary for the purposes oAtlisement, the Metal Lender shall so notify thetGoners, and the
Metal Lender, using its reasonable discretion,|sralounce a substituted index or mechanism whieall thereupon
become the method of valuation hereunder untiLthredon Bullion Market Association or the London tilam and
Palladium Market Association, as applicable, sredlme its usual practices of quoting such prices.

Section 2.0zConsignment Fees; Payments by the Custome.

(a) During such time as Precious Metal is consigoneahy Customer hereunder and until the same is
withdrawn from consignment and returned to Metaldex or paid for in full by the Customer as heréargorovided,
the Customers will pay to the Metal Lender, a femputed daily on the value of such Consigned Puscldetal as
hereinafter set forth. Such fee shall be accrued daily basis and, in the case of Floating Ratestgmments, shall be

paid monthly in arrears, not later than the fiﬁHr() Business Day following the receipt of invoicedan the case of

Fixed Rate Consignments, shall be paid monthlyreaas, not later than the fifth E'B) Business Day following the
receipt of invoice, and on the last day of the BiRate Period with respect thereto. All fees payalbider this
Section 2shall be computed on the basis of a 360-day yeantmg the actual number of days elapsed.

(b) The Customer may elect to pay either a Floaflngsignment Fee or, providéthat no Default has
occurred and is then continuing, a Fixed Consigririer with respect to each Consignment of Predibetsl under
the Consignment Facility, subject to the terms emtlitions hereinafter set forth.

(c) Subject tdsection 2. 03(epelow, each Floating Consignment Fee will be cali&a for the period
commencing with the Drawdown Date and shall béatate per annum calculated by the Metal Lendérspecified
by the Metal Lender from time to time in writing smbstantially the form (Exhibit B attached hereto and made a



hereof, delivered to the Customer Agent at leastrs€7) days prior to the effective date of sudk.I

(d) Subject tdsection 2. 03(epelow, each Fixed Consignment Fee shall be cakxuiffair a specific quantity
and form of Precious Metal consigned to a Custdores specific Fixed Rate Period at a rate per anagual to the
Precious Metals Ratelus the Applicable Margin, providegdhowever, that in the event that the Metal Lender
determines prior to the commencement of any Fixaie Reriod that the Precious Metals Rate as comhjpute
accordance with the foregoing definitigoius the Applicable Margin does not reflect the ratevhich the Metal
Lender is prepared to sell, consign or delivergi@adar Category of Precious Metal on a fixed radsis for the
relevant Fixed Rate Period, then the Precious M&ale for such Fixed Rate Period shall be the ifsay, which th
Metal Lender notifies the Customers prior to thenoeencement of such Fixed Rate Period as the rdten(@dded to
the Applicable Margin) at which the Metal Lendepigpared to provide Consignments of a similar reattihe
guantity and form of Precious Metal, and the Fikkade Period shall be selected by the Customer Agethie
Customer requesting the Consignment, and consémtadthe Metal Lender. Once the specific quarditg Category
of Precious Metal and the specific Fixed Rate Renave been selected and the Fixed Consignmerddteamined
and agreed to by the applicable Customer or théoBwes Agent, such selections shall be irrevocabtelanding on
the Customers and shall obligate the Customersdepd the Consignment requested from the Metal &eimdthe
amount, in the Category and at the Fixed Consignihea for the Fixed Rate Period specified.

(e) [ Reservedl

() The parties agree that to the extent that &ketggremium has already been paid with respecteoi®us
Metal that was the subject of the Original Agreem#re Customers shall not be required to pay aiaytianal
premium to the Metal Lender with respect to suacus Metal. Except with respect to any Precioesdthat was
the subject of the payment or crediting againstnpayt of a premium to the Metal Lender under theyiQall
Agreement, at such time as the Customer shall stglne Consignment and delivery of Precious Metaleu the
Consignment Facility, it shall become obligategh#&y to the Metal Lender a market premium per trayos
announced by the Metal Lender at the time of sumhs@nment (which amount shall include a premiunpfoviding
Precious Metal of the higher percentage of finemegaired bySection 2. 01(bhereof). Such payment is to be made
within five (5) Business Days of the Customers’aipt of an invoice therefor.

(g) At such time as a Customer shall purchase atidivaw Consigned Precious Metal from Consignment
under the Consignment Facility, it shall becomegattéd to (i) pay to the Metal Lender (x) a pure&hpsce computed
in accordance witlsection 2.0zhereof if such purchase is effected by the Custqarad the Customer has notified
Metal Lender) prior to 2:30 p.m., London Time, atydondon Banking Dayplus any applicable premium (provided
that the Customer shall not be required to paypaagnium to the extent such premium was paid wispeet to such
Precious Metal pursuant 8ection 2. 03(flabove), or (y) such other purchase price as skathtually agreed upon
by the Metal Lender and the Customer, or (ii) d=liRrecious Metal to the Metal Lender’s pool actésuioco
London, free and clear of all Liens (other thannisien favor of the Metal Lender) a quantity of Roes Metal equal t
the Precious Metal purchased. All payments of paselprice for Consigned Precious Metal or deligeviePrecious
Metal are to be made within two (2) London Bankibays, provided however, title to such Consigned Precious
Metal shall not pass to the Customer until the payinm full of such purchase price. Consigned PreciMetal shall
be deemed to have been purchased and withdrawnGmrsignment, and payment of the purchase pridéls@ome
due, at the earlier of (A) such time as a Custoshall notify the Metal Lender that it elects to ghase such
Consigned Precious Metal, or (B) such time as ddbuer shall sell and deliver such Consigned Prechetal to its
customers in the ordinary course of its business.

(h) Each Customer hereby authorizes the Metal Letadeharge such Customer’s Account at any time and
from time to time for the purpose of paying any amis which are at any time payable by the Custonnedsr this
Section 2.03 Accordingly, all payments to be made by the Cuslis under thiSection 2.03nay be automatically
debited to any Customer’s Account.

(i) All payments (other than payments in the forhfPcecious Metal) shall be made by the Custometiseat
Metal Lender's Address herein set forth or sucteofilace as the Metal Lender may from time to tapecify in
writing, or by bank wire sent in accordance with Metal Lender’s instructions, in lawful currendytioe United
States of America in immediately available fundghwaut counterclaim or setoff and free and cleamaoid without an
deduction or withholding for, any taxes or otheympants.



() All payments shall be applied first to the pagmhof all reasonable, -of-pocket fees, expenses and ot
amounts then due and payable to the Metal LenddnuthisSection 2(excluding purchase price for Consigned
Precious Metal and consignment fees), then to adotonsignment fees and the balance on accountstbading
purchase price for Consigned Precious Metal; pexjcdhowever, that after the occurrence and during the contine
of an Event of Default, payments will be appliedhie Obligations of the Customers to the Metal legras the Metal
Lender determines in its sole discretion.

Section 2.04Requests for Consignments under the Consignment Héity .

(a) The Customers shall give to the Metal Lenddicedyy telephone, confirmed by writing via facdeni
transmission in the form dxhibit C attached hereto (confirmed in writing by the Métahder) of each request for a
Consignment of Precious Metal. Subject to agreeméhtrespect to any Fixed Consignment Fee (if i@pple), each
such notice shall be irrevocable and binding onGbstomers and shall obligate the Customers tgpatice
consignment requested.

(b) Requests for any Floating Rate Consignments lsbdurnished to the Metal Lender no later than
2:00 p.m. (New York time) one (1) Business Day ptmthe proposed Drawdown Date. Each such nokia#é specify
() the amount and form of Precious Metal requested (ii) the proposed Drawdown Date of such Gymsient.

(c) Requests for any Fixed Rate Consignments bedllirnished to the Metal Lender by 3:00 p.m. (New
York time) three (3) London Banking Days prior e tproposed Drawdown Date. Each such notice ghediify
(i) the amount and form of Precious Metal requesti@dhe proposed Drawdown Date of such Consigmimnend
(iii) the Fixed Rate Period for such Consignment.

(d) The Customers irrevocably authorize the Metalder to make or cause to be made, at or abotitiike
of the Drawdown Date of any Consignment of Precidesal or at the time of receipt of any paymenpofchase
price for Consigned Precious Metal or any redejivadrConsigned Precious Metal, an appropriate rostain the
Metal Lender’'s books and records reflecting the imgkf such Consignment of Precious Metal or (a&sddise may
be) the receipt of such purchase price for Considgtrecious Metal, or any redelivery of ConsigneeciRius Metal.
The amount of the Consignment Facility Indebtedises$orth in the Metal Lender’s books and recatusll be prima
facieevidence of the Consignment Facility Indebtednega@ and unpaid to the Metal Lender, but the failto
record, or any error in so recording, any such arhon the Metal Lender’s books and records shallinut or
otherwise affect the obligations of the Customen®tinder to make pay and perform their obligatiotien the
Consignment Facility when due.

Section 2.0EConversion Options.

(a) Subject to the provisions hereof, the Customeag elect from time to time to convert an outstagd
Floating Rate Consignment to a Fixed Rate Consigimued to convert an outstanding Fixed Rate Consggr to a
Floating Rate Consignment, providit (i) with respect to any such conversion oha@& Rate Consignment into a
Floating Rate Consignment, such conversion sh&jl lse made on the last day of the Fixed Rate Pewvitid respect
thereto; (ii) with respect to any such conversiba &loating Rate Consignment to a Fixed Rate @pmsent, the
Customers shall give the Metal Lender at leastetl3@ London Banking Days’ prior written noticetbe day on
which such election is effective; and (iii) no Cmmnent may be converted into a Fixed Rate Consaniwhen a
Default has occurred and is continuing hereundee. Customers shall give to the Metal Lender ncterd by
facsimile transmission in the form Bkhibit D attached hereto of its decision to convert an anotshg consignment.
All or any part of outstanding Consignments untéer€onsignment Facility may be converted as praviteein.
Subject to agreement with respect to any Fixed @angent Fee (if applicable), each such request braltrevocable
by the Customers.

(b) Subject to the provisions hereof, Fixed Ratastgnments may be continued as such upon the &rpira
of a Fixed Rate Period with respect thereto byngj\to the Metal Lender notice by facsimile transiais in the form
of Exhibit D attached hereto of the Customers’ decision to naetan outstanding Consignment as such at least thr
(3) London Banking Days’ prior to the day on whaalch election is effective; providdidat no Fixed Rate
Consignment may be continued as such while a Didfiasl occurred and is continuing, but shall beraataally
converted to a Floating Rate Consignment on thediag of the first Fixed Rate Period relating therending during



the continuance of such Default. In the event th@tCustomers do not notify the Metal Lender o&lection
hereunder with respect to any Consignment, suclsiGoment shall be automatically converted to atitigeRate
Consignment at the end of the applicable Fixed Ratéd.

Section 2.0€lnability to Determine Fixed Consignment Fee.

In the event, prior to the commencement of any dFiRate Period relating to any Fixed Rate Consigrntee
Metal Lender shall determine in good faith thatqadde and reasonable methods do not exist fortagsuag the Fixe
Consignment Fee that would otherwise determind-tked Rate Consignment during any Fixed Rate PetimMeta
Lender shall forthwith give notice of such deteratian (which shall be conclusive and binding onGhestomer) to
the Customer. In such event, (a) any request Foxed Rate Consignment shall be automatically watch and shall
be deemed a request for a Floating Rate Consigniitgrdach Fixed Rate Consignment will automatjcaft the last
day of the then current Fixed Rate Period thet@a¢pme a Floating Rate Consignment; and (c) thgatiins of the
Metal Lender to make Fixed Rate Consignments figatluspended until the circumstances giving riseith
suspension no longer exist, whereupon the Metatléeshall so notify the Customers.

Section 2.07lllegality .

Notwithstanding any other provisions herein, if gmgsent or future law, governmental regulatiosatly or
directive or reasonable interpretation or applarathereof shall make it unlawful for the Metal lden to make or
maintain Fixed Rate Consignments, the Metal Lestiail forthwith give notice of such circumstanceshe
Customers and thereupon (a) the agreement of tha&l Mender to make Fixed Rate Consignments shalioth be
suspended, and (b) the Fixed Rate Consignmentstitstanding shall be converted automatically tsafthg Rate
Consignments on the last day of each Fixed RatedPapplicable to such Fixed Rate Consignmentsitiiinvsuch
earlier period as may be required by law. The Gusts shall promptly pay the Metal Lender any adddl amounts
necessary to compensate the Metal Lender for aspreable out-of-pocket costs incurred by the Metalder in
making any conversion in accordance with this 8ectincluding any interest or fees payable by thetdViLender to
lenders of funds obtained by them in order to makeaintain its Fixed Rate Consignments hereunder.

Section 2.0¢Indemnity .

The Customers shall indemnify the Metal Lender laold the Metal Lender harmless from and againstioss,
cost or expense (including loss of anticipateditspthat the Metal Lender has sustained or incla®a consequence
of (a) default by any Customer in payment of amgeBiRate Consignments as and when due and payadiled(ng,
without limitation, as a result of prepayment delpayment of the purchase price for the Consigtredious Metal or
the acceleration of the Consignment Facility Inddbess pursuant to the terms of this Agreementghndxpenses
shall include any such loss or expense arising fraarest or fees payable by the Metal Lenderndées of funds
obtained by it in the ordinary course of busin@ssrder to maintain its Fixed Rate Consignmentsgdésault by any
Customer in taking a Consignment or conversiorr aft€éustomer had given (or pursuangtxtion 2.05s deemed to
have given) its request therefor; and (c) the pagetof Consigned Precious Metal bearing a Fixedi@oment Fee ¢
the making of any conversion of any such Consigrirteea Floating Rate Consignment on a day thaoighre last da
of the applicable Fixed Rate Period with respeetdto, including interest or fees payable by thédlleender to
lenders of funds obtained by it in the ordinaryrseuof business in order to maintain any such @omnsents.

Section 2.0¢Maintenance of Consignment Limits.

(a) If the Consignment Facility Indebtedness attamg exceeds the Consignment Limit, the Customats
promptly, without further notice or demand by theti®l Lender:

(i) make payment to the Metal Lender, as provideSection 2.03(g) hereof, for Consigned Precio
Metal having an aggregate value sufficient to riesuihe remaining Consignment Facility
Indebtedness being not more than the Consignmemit,l

(ii) deliver to the Metal Lender, either physicallylz¢ Metal Lend€' s vault in New York, New York ¢
to the Metal Lender’s pool accounts, loco Londothoough a recognized third party, Precious Meta
free and clear of all Liens (other than Liens imdiaof the Metal Lender) having an aggregate value



(as determined in accordance wSection 2.0zhereof) sufficient to result in the remaini
Consignment Facility Indebtedness being not maaia the Consignment Limit, «

(i) engage in any combination of the actions in cla@igesd (ii) above such that the remain
Consignment Facility Indebtedness does not exdee@onsignment Limi

(b) Any physical return of Precious Metal to thet®d.enders vault in New York, New York, shall be at
Customers’ expense and risk and shall only be tm@do the Customers’ account upon the Metal Léadesaying
the value thereof, which assay shall be underthlgethe Metal Lender as soon as practicable follgwihysical
receipt of such Precious Metal.

(c) Each Customer hereby authorizes the Metal Letadeharge such Customer’s Account at any time and
from time to time for the purpose of paying any amis which are at any time payable by the Custamder this
Section 2.09

Section 2.1CTrue Consignment; Grant of Security Interest.

(a) The parties hereto intend ti&xction 2of this Agreement shall provide for a true consignirand that a
transactions under thi&ection 2shall constitute true consignments of the ConsigPredious Metal.

(b) To secure the prompt and punctual payment andpnance of all Obligations, whether now existiorg
hereafter incurred, each Customer (other than BWII, and ZTI) hereby grants to the Metal Lender atewing
security interest in all of its right, title andénest, if any, in (i) the Consigned Precious Metdlether now or
hereafter existing, (ii) all Inventory of such Carster that contains Consigned Precious Metal, whetbe or
hereafter existing, and (iii) all proceeds and picdd of the foregoing. Nothing contained in theefying grant is
intended to conflict with the true consignment mnatof this Agreement with respect to the Consighestious Metal.

(c) All Obligations under thiSection 2are also entitled to the benefits of, and are sulige the Security
Documents.

Section 2.11Late Fee.

If the entire amount of a required purchase prapgnent and/or consignment fee payment under thei@amen
Facility is not paid in full within ten (10) Busias Days after the same is due, the Customersgshatb the Metal
Lender, to the extent permitted by applicable layvbank wire to a bank of the Metal Lender’s chp&éate fee equal
to five percent (5%) of the required payment.

Section 2.1zDefault Rate.

Upon the occurrence and during the continuance @eent of Default, the then applicable rates attirloating
Consignment Fees and Fixed Consignment Fees andateld and charged hereunder shall, to the egtamitted by
applicable law, at the Metal Lender’s option, irage by two percentage points (2.0%).

Section 2.1Termination; Return of Consigned Precious Metal.

(a) The Consignment Facility shall terminate onNegurity Date ALL SUMS OUTSTANDING AND
ALL OBLIGATIONS OUTSTANDING UNDER THE CONSIGNMENT F ACILITY WILL BE DUE AND
PAYABLE UPON THE EARLIER OF (I) THE OCCURRENCE OF A N EVENT OF DEFAULT AND THE
METAL LENDER’S ACCELERATION OF THE OBLIGATIONS ASA RESULT THEREOF, OR (Il) THE
MATURITY DATE. Upon termination of the Consignment Facility, thet® Lender may credit any amounts then
held by it to reduce the amount of the Consignnk@tility Indebtedness in accordance with the piowis of
Section 13hereof. Termination of the Consignment Facilitylshat affect the Customers’ duty to pay and perfor
their Obligations to the Metal Lender under the §ignment Facility in full. Notwithstanding termimaa, until all
Obligations have been fully satisfied, the Metahdler shall retain the consignment interests andrggaenterests
granted under this Agreement and under the Sedbatpments, and, except for those specific covenzmd



conditions dealing with the consigning of Precidetal, all terms and conditions of this Agreemdrslk
remain in full force and effect.

(b) Upon termination of the Consignment Facility &my reason, the Customer shall immediately upen t
effective date of termination (i) deliver to the tdeLender at the Metal Lender’s vault in New YoNew York, any
Consigned Precious Metal theretofore consigneditmbt purchased and paid for in full by the Custosrunder the
Consignment Facility; or (ii) make payment for @dnsigned Precious Metal theretofore consigneditabt
purchased and paid for in full by the Customerseunrtide Consignment Facility, the purchase priceetbieto be
determined in accordance wiiection 2. 03(ghereof; or (iii) deliver to the Metal Lender, teetMetal Lender’s pool
accounts, loco London or through a recognized théndy, any Consigned Precious Metal theretoforesigmed to but
not purchased and paid for in full by the Customerder the Consignment Facility, or (iv) any conaion of the
foregoing. Any physical return of Consigned PresidMetal to the Metal Lender’s vault in New York,W& ork shall
be at the Customers’ expense and risk and shallmntredited to the Customers’ account upon theMender’s
assaying the value thereof, which assay shall bertzken by the Metal Lender as soon as practidalidsving
physical receipt of such Precious Metal.

Section 2.14Facility Fee.

Customers shall pay to the Metal Lender monthihinifive (5) Business Days after receipt of invoicem the
Metal Lender, a facility fee calculated at the @ft®@ne-quarter of one percent (0.25%) per annurtheraverage daily
unused portion of the Consignment Limit during soumth.

Section 2.1tClosing Fee.
The Customers shall pay to the Metal Lender orCliosing Date a fee (theClosing Fee”) of $212,500.00.

Section 2.1€Commingling .

Subject toSection 4hereof with respect to the segregation of StoregiBus Metal, and subject to the continuing
security interests therein granted®gction 2. 10(bhereof, the Customers and the Metal Lender ageddlhib
Customers, in the ordinary course of their busingsall be permitted to commingle Consigned PrexMetals with
any other Precious Metals or Precious Metal-coirtgior other alloys owned or held by the Customers.

3. GOLD LOAN FACILITY.

Section 3.01lLoaned Gold; Insurance; Title .

(a) Subject to the terms and conditions hereiricstt and provided that no Default has occurrediariden
continuing, the Metal Lender hereby agrees thatlitend 23,781 fine troy ounces of Gold to thestamers on the
Closing Date pursuant to thgection 3. The Metal Lender’s obligation to lend Gold to thestomers pursuant to this
Section 3shall be limited to the loan of Gold on the Closibagte and the Customers shall not have the righbtain
additional Gold Loans under th8ection 3after the Closing Date.

(b) The commodities to be loaned to the Customgithd Metal Lender under the Gold Loan Facilityl wil
consist of Gold as defined herein and shall comdite Gold heretofore loaned to the CustomerthbyMetal Lender
and is currently in the possession and contrahef@ustomersTHE METAL LENDER LENDS SAID GOLD TO
THE CUSTOMERS AS IS AND WHERE IS AND WITH ALL FAULT S, AND METAL LENDER MAKES NO
REPRESENTATION OR WARRANTY OF ANY KIND, EXPRESS OR IMPLIED, WITH RESPECT TO THE
GOLD SO LOANED TO THE CUSTOMERS UNDER THIS SECTION 3, WHETHER AS TO
MERCHANTABILITY, FITNESS FOR A PARTICULAR PURPOSE O R ANY OTHER MATTER, AND THE
METAL LENDER HEREBY DISCLAIMS ALL SUCH WARRANTIES.

(c) Subject tdSection 3.0%ereof, it is understood that at no time shall@Guoéd Loan Facility Indebtedness
exceed the Gold Loan Lim|



(d) The Customers hereby acknowledge that thejngressession of all Loaned Gold and that the NV
Lender has no obligation to deliver such LoaneddGolthe Customers. The Customers shall insuredbheed Gold
in an amount not less than the value thereof (Bsm@ed in accordance wiection 3.02) at all locations on an all
risk form, including flood and earthquake and sattter insurance (including but not limited to, fitkeinsurance for
all employees, including officers) as may from titogdime be reasonably required by the Metal Lendbe
Customers shall, as between the Metal Lender an@tistomers, accept all risk of loss to the LodBeldl in
accordance with the provisions hereof until itsinetto the Metal Lender as hereinafter provided ifdurance
provided for in this Subsection (d) shall be eféectinder valid and enforceable policies, issuefinancially sound
and responsible insurance companies which are sthiit the jurisdiction in which the Loaned Goldasated, or are
approved under the applicable states’ surplus imasgance laws. At least thirty (30) days priothie expiration dates
of all insurance policies required under this Sabea (d) or if otherwise reasonably requestedheyMetal Lender,
the Customers or the Customer Agent shall delwéiné Metal Lender an Acord Form 27 Certificaté’efsonal
Property Insurance or other similar forms satisfacto the Metal Lender evidencing the insuranceecage required
hereby and indicating that the Metal Lender is @ditéonal insured and a loss payee as its interaaisappear under
such policy. All such insurance policies shall pdavat least fifteen (15) days’ prior written netito the Metal Lender
of any cancellation or alteration thereof and simallire all Loaned Gold wherever it is locatedti#® Metal Lender’s
request, the Customers will furnish the Metal Lengigh a true and complete copy of all insuranchaes evidencin
the satisfaction of the Customers’ insurance obbga hereunder. Notwithstanding the foregoing,Nfetal Lender
shall not be under any duty either to ascertaireiistence of or to examine any such policy orifteste or to advise
the Customers in the event such policy shall notag with the requirements hereof.

(e) Title to Loaned Gold shall vest in the Custasres of the Closing Date, subject to a securigrast
therein granted by the Customers pursua@dction 3.1Chereof. Each Customer (other than BWI, TMI and ZTlI)
hereby authorizes the Metal Lender to file finagcstatements against such Customer with respéieetboaned Gold
and each Customer (other than BWI, TMI and ZTIeagt upon request of the Metal Lender, to execawelaliver
such other documents as may be reasonably requestbd Metal Lender to further evidence and peitiee Metal
Lender’s security interests under the Uniform Conuiaé Code.

(f) Until such time as final settlement and paymerfull have been made for Loaned Gold hereunsierh
Loaned Gold and Inventory containing such LoanettiGball at all times be physically located (ioae or more
Approved Locations, or (i) in transit between aqyproved Locations.

(g9) The Customers shall pay all license fees, aasests and sales, use, excise, property and atkes how
or hereafter imposed by any governmental body tiraxily with respect to the possession, use, s@nsfer,
consignment, delivery or ownership of all PreciMetal consisting of Loaned Gold (exclusive, howewéitaxes
imposed or measured by the income of the Metal eeadd franchise taxes imposed on the Metal Lender)

Section 3.02Valuation .

For the purpose of thisrticle 3 , the value of Loaned Gold shall be determinedhabasis of the second fixing
price for Gold on the valuation date as customasegyby certain members of the London Bullion Mavkssociation,
or, if no such price is available for such datentlon the basis of said second fixing price omid previous day for
which such price was available. In the event thatlitondon Bullion Market Association shall discon or alter in
any material respect its usual practice of quatiqgice for Gold on any day for which such a preceecessary for the
purposes hereof, the Metal Lender shall so natiégyGustomers, and the Metal Lender, using its redse discretion,
shall announce a substituted index or mechanisrohwghall thereupon become the method of valuatevaunder
until the London Bullion Market Association shadlsume its usual practices of quoting such prices.

Section 3.0zGold Loan Fees; Payments by the Custome.

(a) During such time as Loaned Gold shall have hesmed to the Customers hereunder and until segtié¢
and payment by the Customers therefor in full asihafter provided, the Customers will pay to thetd Lender, a
fee computed daily on the value of such Loaned @selbereinafter set forth. Such fee shall be adoouea daily basi

and, in the case of Floating Rate Gold Loans, sfeplaid monthly in arrears, not later than thit fQBth) Business
Day following the receipt of invoice, and in theseaof Fixed Rate Gold Loans, shall be paid monthbrrears, nc



later than the fifth (Sh) Business Day following the receipt of invoicedamn the last day of the Fixed Rate
Period with respect thereto. All fees payable unldisrSection 3shall be computed on the basis of a 360-day year,
counting the actual number of days elapsed.

(b) The Customer may elect to pay either a FloaBotd Loan Fee or, provided that no Default hasioec
and is then continuing, a Fixed Gold Loan Fee wedpect to Loaned Gold under the Gold Loan Facsitypject to th
terms and conditions hereinafter set forth.

(c) Subject tdSection 3. 03(ebelow, each Floating Gold Loan Fee will be calcdafor the period
commencing with the Closing Date and shall be atr#tte per annum calculated by the Metal Lendersagedified by
the Metal Lender from time to time in writing inlmtantially the form oExhibit B attached hereto and made a part
hereof, delivered to the Customer Agent at leastrs€7) days prior to the effective date of sudk.ra

(d) Subject to Section 3.03(e) below, each Fixeti&@oan Fee shall be calculated for a specific gtyaand
form of Loaned Gold for a specific Fixed Rate Péerab a rate per annum equal to the Precious MBtks,plus the
Applicable Margin, provided however, that in the event that the Metal Lender detershjprgor to the commenceme
of any Fixed Rate Period that the Precious Metake Rs computed in accordance with the foregoifigitien, plus
the Applicable Margin does not reflect the ratevhaich the Metal Lender is prepared to lend Golddixed rate basis
for the relevant Fixed Rate Period, then the PrecMetals Rate for such Fixed Rate Period shatheeate, if any,
which the Metal Lender notifies the Customers priothe commencement of such Fixed Rate Periodeasate (whe
added to the Applicable Margin) at which the Métahder is prepared to provide Gold Loans of a simkture. The
guantity and form of Gold, and the Fixed Rate Resball be selected by the Customer Agent or thetdDuer
requesting the Gold Loan and consented to by thalNMender. Once the specific quantity of Gold #mel specific
Fixed Rate Period have been selected and the Bré&tiLoan Fee determined and agreed to by thecgipé
Customer or the Customer Agent, such selectionslsh@revocable and binding on the Customerssrall obligate
the Customers to accept the Gold Loan requestedtine Metal Lender in the amount and at the FixettlGoan
Rate for the Fixed Rate Period specified.

(e) [ Reservedl

() The parties agree that to the extent that &ketggremium has already been paid with respeciold at
was the subject of the Original Agreement, the @ustrs shall not be required to pay any additionatrum to the
Metal Lender with respect to such Gold. Except wispect to any Gold that was the subject of tlyeneat or
crediting against payment of a premium to the Meg&der under the Original Agreement, at such @s¢he
Customer shall request a Gold Loan and delivei@atl under the Gold Loan Facility, it shall becoaidigated to
pay to the Metal Lender a market premium per trogoe announced by the Metal Lender at the timeici $old
Loan (which amount shall include a premium for pdawy Precious Metal of the higher percentage rodriiess
required bySection 2. 01(bhereof). Such payment is to be made within fiveBB3iness Days of the Customers’
receipt of an invoice therefor.

(9) On the Closing Date, the Loaned Gold shalldibed a tentative price equal to its valuatiopravided
in Section 3.0hereof as of the Closing Date. At such time asdustomers shall become obligated to established
billing value with respect to any portion of Loan@dld (whether due to the Customers’ resale, shipphess, theft or
other disposition of such Loaned Gold, or otherjvagemay, by written or telephone notice givenhe Metal Lender
on any London Business Day, elect to establisH bitling value of such Loaned Gold, and in eachtsnase pay for
such Loaned Gold (herein called “settlement”) & é¢ixtent of all Loaned Gold theretofore sold td, it settled by
the Customers; whereupon the Customers shall beobtigated to (i) pay to the Metal Lender (x) aghase price
computed in accordance wiBection 3.02hereof if such purchase is effected by the Custsrfaard the Customers
have notified the Metal Lender) prior to 2:30 p.brondon Time, on any London Banking Dg@jus any applicable
premium (provided that the Customer shall not lggired to pay any premium to the extent such premaas paid
with respect to such Precious Metal pursuai@dotion 3.03(flabove), or (y) such other purchase price as skall b
mutually agreed upon by the Metal Lender and thet@uers, or (ii) deliver Gold to the Metal Lendepool account:
loco London, free and clear of all Liens (othemth#ens in favor of the Metal Lender) in an amoaqtial to the
Loaned Gold subject to such settlement. All paymenipurchase price for Loaned Gold or deliverie&old are to b
made within two (2) London Banking Days, providdtbwever, that the Metal Lender’s security interest in such
Loaned Gold shall survive and remain in effectiuthe payment in full of such purchase price. ThistGmers shall &




required to settle and pay the purchase price dankd Gold at the earlier of (A) such time as a@uer
shall notify the Metal Lender that it elects toeeff settlement for such Loaned Gold, or (B) suctetas a Customer
shall sell and deliver such Loaned Gold to anyotustomers in the ordinary course of its business

(h) Each Customer hereby authorizes the Metal Letadeharge such Customer’s Account at any time and
from time to time for the purpose of paying any amis which are at any time payable by the Custonnedsr this
Section 3.03 Accordingly, all payments to be made by the Cuslis under thiSection 3.03nay be automatically
debited to any Customer’s Account.

(i) All payments (other than payments in the forhGold) shall be made by the Customers at the Metal
Lender’s Address herein set forth or such othergplss the Metal Lender may from time to time speaifwriting, or
sent by bank wire in accordance with the Metal leztsdinstructions, in lawful currency of the Unit&tates of
America in immediately available funds, without oterclaim or setoff and free and clear of, and authany
deduction or withholding for, any taxes or otheypants.

() All payments shall be applied first to the pagmhof all reasonable, out-of-pocket fees, expearsdsother
amounts then due and payable to the Metal LenddnuthisSection 3(excluding purchase price for Loaned Gold
fees), then to accrued Gold Loan fees and the balan account of outstanding purchase price fonedasold;
provided, however, that after the occurrence and during the contineaf an Event of Default, payments will be
applied to the Obligations of the Customers toMletal Lender as the Metal Lender determines isate discretion.

Section 3.04Requests for Gold Loan under the Gold Loan Facility.

(a) The Customers shall give to the Metal Lenddicedyy telephone, confirmed by writing via facdeni
transmission in the form d&xhibit C attached hereto (confirmed in writing by the Métahder) of their request for a
Gold Loan. Subject to agreement with respect torirgd Rate Gold Loan, each such notice shalllesacable and
binding on the Customers and shall obligate thedDosrs to accept the Gold Loan requested.

(b) Requests for any Floating Rate Gold Loan dteliurnished to the Metal Lender no later than 2x00.
(New York time) one (1) Business Day prior to tmegosed Drawdown Date. Each such notice shall §p@rihe
amount and form of Precious Metal requested, anthé proposed Drawdown Date of such consignment.

(c) Requests for any Fixed Rate Gold Loan shafub@shed to the Metal Lender by 3:00 p.m. (New K or
time) three (3) London Banking Days prior to thegmwsed Drawdown Date. Each such notice shall gpeci€onfirm
(i) the amount and form of Gold requested, (ii) pneposed Drawdown Date of such Gold Loan, angtfie Fixed
Rate Period for such Gold Loan.

(d) The Customers irrevocably authorize the Metalder to make or cause to be made, at or abotitiike
of the Closing Date or at the time of receipt of @ayment of purchase price for Loaned Gold orraaelivery of
Loaned Gold, an appropriate notation on the Meggider’s books and records reflecting the makinguch Gold
Loan or (as the case may be) the receipt of suthpee price for Loaned Gold, or any redeliveri.adned Gold.
The amount of the Gold Loan Facility Indebtednedtdath in the Metal Lender’s books and recordsldte prima
facieevidence of the Gold Loan Facility Indebtednessngvéand unpaid to the Metal Lender, but the faitorescord,
or any error in so recording, any such amount erMletal Lender’s books and records shall not lonibtherwise
affect the obligations of the Customers hereunalendake pay and perform their obligation under tlodd@&oan
Facility when due.

Section 3.0EConversion Options.

(a) Subject to the provisions hereof, the Customeyg elect from time to time to convert an outstagd
Floating Rate Gold Loan to a Fixed Rate Gold Loadh #@ convert an outstanding Fixed Rate Gold Loaa Eloating
Rate Gold Loan, provideithat (i) with respect to any such conversion obx@& Rate Gold Loan into a Floating Rate
Gold Loan, such conversion shall only be made erldht day of the Fixed Rate Period with respeatetto; (ii) with
respect to any such conversion of a Floating Rald Goan to a Fixed Rate Gold Loan, the Customieadl give the
Metal Lender at least three (3) London Banking Day®r written notice of the day on which suchalen is
effective; and (iii) no Gold Loan may be convertetb a Fixed Rate Gold Loan when a Default has oeduand is



continuing hereunder. The Customers shall giveéoMetal Lender notice sent by facsimile transroissn
the form ofExhibit D attached hereto of their decision to convert astantling Gold Loan. All or any part of
outstanding Gold Loans under the Gold Loan Faailigy be converted as provided herein. Subject teesgent with
respect to any Fixed Rate Gold Loan (if applical#ach such request shall be irrevocable by théo@es's.

(b) Subject to the provisions hereof, Fixed Ratédd@&oans may be continued as such upon the expiratf
a Fixed Rate Period with respect thereto by givmthe Metal Lender notice by facsimile transmissiothe form of
Exhibit D attached hereto of the Customers’ decision to naetan outstanding Gold Loan as such at least three
(3) London Banking Days’ prior to the day on whstkch election is effective; providélaat no Fixed Rate Gold Loan
may be continued as such while a Default has oedwand is continuing, but shall be automaticallgvested to a
Floating Rate Gold Loan on the last day of the fiiged Rate Period relating thereto ending dutirgcontinuance of
such Default. In the event that the Customer doesiaotify the Metal Lender of its election hereundéh respect to
any Gold Loan, such Gold Loan shall be automaticahverted to a Floating Rate Gold Loan at theddrtie
applicable Fixed Rate Period.

Section 3.0€lnability to Determine Fixed Gold Loan Fee.

In the event, prior to the commencement of any dFRRate Period relating to any Fixed Rate Gold Lolae Meta
Lender shall determine in good faith that adeqaatéreasonable methods do not exist for ascertathin Fixed Gold
Loan Fee that would otherwise determine the Fixaté5old Loan during any Fixed Rate Period, theaVletnder
shall forthwith give notice of such determinatiavh{ch shall be conclusive and binding on the Cust@nto the
Customers. In such event, (a) any request for adHXate Gold Loan shall be automatically withdramd shall be
deemed a request for a Floating Rate Gold Loaredbh Fixed Rate Gold Loan will automatically oe tast day of
its then current Fixed Rate Period become a Flg&iate Gold Loan; and (c) the obligations of thedaWkeender to
make Fixed Rate Gold Loans shall be suspendedthatidircumstances giving rise to such suspensidonger exist,
whereupon the Metal Lender shall so notify the Gongrs.

Section 3.07lllegality .

Notwithstanding any other provisions herein, if gmgsent or future law, governmental regulatiosaty or
directive or reasonable interpretation or applaathereof shall make it unlawful for the Metal lden to make or
maintain Fixed Rate Gold Loans, the Metal Lendeatlghrthwith give notice of such circumstanceghe Customers
and thereupon (a) the agreement of the Metal Letoderake Fixed Rate Gold Loans shall forthwith bspended, ar
(b) the Fixed Rate Gold Loans then outstanding $igatonverted automatically to Floating Rate Gaddns on the
last day of each Fixed Rate Period applicable ¢ $tixed Rate Gold Loans or within such earlieiqobas may be
required by law. The Customers shall promptly geeyNetal Lender any additional amounts necessacgrgpensate
the Metal Lender for any reasonable out-of-pockst<incurred by the Metal Lender in making anyversion in
accordance with this Section, including any intecedees payable by the Metal Lender to lendeffsiofis obtained k
them in order to make or maintain its Fixed Ratéd@mans hereunder.

Section 3.0¢Indemnity .

The Customers shall indemnify the Metal Lender laold the Metal Lender harmless from and againstiass,
cost or expense (including loss of anticipateditspthat the Metal Lender has sustained or incLiaga consequence
of (a) default by any Customer in payment of angeBiRate Gold Loans as and when due and payableding,
without limitation, as a result of prepayment delpayment of the purchase price for the Loaned Gothe
acceleration of the Gold Loan Facility Indebtednassuant to the terms of this Agreement), whigbesses shall
include any such loss or expense arising from éstesr fees payable by the Metal Lender to lendefsnds obtained
by it in the ordinary course of business in ordemiaintain its Fixed Rate Gold Loans; (b) defaylaby Customer in
effecting a conversion after the Customer has g{eenpursuant to Section 3.05 hereof, is deemérht@ given) its
request therefor; and (c) the purchase of Loandd Gearing a Fixed Gold Loan Fee or the makingnyf @onversion
of any such Gold Loan to a Floating Rate Gold Loara day that is not the last day of the applic&bted Rate
Period with respect thereto, including interestems payable by the Metal Lender to lenders of $urtatained by it in
the ordinary course of business in order to mainialy such Gold Loans.

Section 3.0¢Maintenance of Gold Loan Limits.




(a) If the Gold Loan Facility Indebtedness at ametexceeds the Gold Loan Limit, the Customers
promptly, without further notice or demand by theti&l Lender:

(i) make payment to the Metal Lender, as provideSection 3.03(g) hereof, for Loaned Gold having
aggregate value (as determined in accordanceSeition 3.02hereof) sufficient to result in the
remaining Gold Loan Facility Indebtedness beingmote than the Gold Loan Lim

(ii) deliver to the Metal Lender, either physicallylz¢ Metal Lender’s vault in New York, New York or
to the Metal Lender’s pool accounts, loco Londothoough a recognized third party, Precious Meta
free and clear of all Liens (other than Liens mdiaof the Metal Lender) having an aggregate value
(as determined in accordance waaction 3.02hereof) sufficient to result in the remaining Gold
Loan Facility Indebtedness being not more tharGbkl Loan Limit, or

(iif) engage in any combination of the actions in cla@gesd (ii) above such that the remaining G
Loan Facility Indebtedness does not exceed the Gadah Limit.

(b) Any physical return of Precious Metal to thet®d.ender’s vault in New York shall be at the Gumsers’
expense and risk and shall only be credited t&Ciitomers’ account upon the Metal Lender’s assayieyalue
thereof, which assay shall be undertaken by theaMeinder as soon as practicable following physieegipt of such
Precious Metal.

(c) Each Customer hereby authorizes the Metal Lietadeharge such Customer’s Account at any time and
from time to time for the purpose of paying any amis which are at any time payable by the Custonnedsr this
Section 3.09

Section 3.1(Grant of Security Interest .

(a) To secure the prompt and punctual payment arfdnmance of all Obligations, whether now existorg
hereafter incurred, each Customer (other than BWII, and ZTI) hereby grants to the Metal Lender atewing
security interest in all of its right, title andénest, if any, in (i) the Loaned Gold, whether nmvhereafter existing,
(in) all Inventory of such Customer that containsabhed Gold, whether now or hereafter existing, (@nall proceeds
and products of the foregoing.

(b) All Obligations under thiSection 3are also entitled to the benefits of, and are suilbge the Security
Documents.

Section 3.11Late Fee.

If the entire amount of a required purchase prapgment and/or Gold Loan fee payment under the Gosh
Facility is not paid in full within ten (10) Busias Days after the same is due, the Customersgshatb the Metal
Lender, to the extent permitted by applicable layvbank wire to a bank of the Metal Lender’s chp&éate fee equal
to five percent (5%) of the required payment.

Section 3.1zDefault Rate.

Upon the occurrence and during the continuance @&eent of Default, the then applicable rates attirloating
Gold Loan Fees and Fixed Gold Loan Fees are cédchtnall, to the extent permitted by applicable, lat the Metal
Lender’s option, increase by two percentage pdihto).

Section 3.1Termination; Return of Loaned Gold .

(a) The Gold Loan Facility shall terminate on thatitity Date ALL SUMS OUTSTANDING AND ALL
OBLIGATIONS OUTSTANDING UNDER THE GOLD LOAN FACILIT Y WILL BE DUE AND PAYABLE
UPON THE EARLIER OF (I) THE OCCURRENCE OF AN EVENT OF DEFAULT AND THE METAL
LENDER’'S ACCELERATION OF THE OBLIGATIONS AS A RESUL T THEREOF, OR (Il) THE



MATURITY DATE. Upon termination of the Gold Loan Facility, the Metender may credit any amoul
then held by it to reduce the amount of such Gadr_Facility Indebtedness in accordance with tlogipions of
Section 13hereof. Termination of the Gold Loan Facility shadkt affect the Customers’ duty to pay and perftrair
Obligations to the Metal Lender under the Gold L&awility in full. Notwithstanding termination, uhall Obligations
have been fully satisfied, the Metal Lender shetthin the security interests granted under thisfgrent in the
Loaned Gold, and, all terms and conditions of &gseement shall remain in full force and effect.

(b) Upon termination of the Gold Loan Facility famy reason, the Customers shall immediately upen th
effective date of termination (i) sell and deliterthe Metal Lender at the Metal Lender’s vaulNiew York, New
York, any Loaned Gold theretofore loaned to butpothased and paid for in full by the Customermdenrthe Gold
Loan Facility; or (ii)) make payment for all Loan€ald theretofore sold to but as to which final lsetient and
payment in full have not been effected by the Qustis under the Gold Loan Facility, the settlemeitigpthereof to
be determined in accordance w&hkction 3. 03(ghereof; or (iii) deliver to the Metal Lender, teetMetal Lender’s
pool accounts, loco London or through a recognibéd party, Gold, free and clear of all Liens @thhan Liens in
favor of the Metal Lender), in an amount equahi® quantity of Loaned Gold for which payment haslbe®n made
under the Gold Loan Facility, or (iv) any combimatiof the foregoing. Any physical return of Precddetal to the
Metal Lender’s vault in New York, New York, shak lat the Customergxpense and risk and shall only be credite
the Customers’ account upon the Metal Lender’syaisgdhe value thereof, which assay shall be uadtert by the
Metal Lender as soon as practicable upon physecaipt of the Precious Metal.

Section 3.14Commingling .

Subject toSection 4hereof with respect to the segregation of StoregiBus Metal, and subject to the continuing
security interests therein granted ®gction 3. 10(ajereof, the Customers and the Metal Lender agedetib
Customers, in the ordinary course of their busingsall be permitted to commingle Loaned Gold vaitly other
Precious Metals or Precious Metal-containing oeo#dloys owned or held by the Customers.

4. SEGREGATED STORAGE FACILITY.

Section 4.01Segregated Storage Facilit.

The Metal Lender may elect in its sole discretiamf time to time to deliver to WAM'’s principal plaof
business in Buffalo, New York, identifiable Precsddetal pursuant to thiSection 4(“ Stored Precious Metal’);
provided, however, that unless the Metal Lender shall otherwise &g the Stored Precious Metal shall be
delivered to WAM in such amounts as may be reqddsye/VAM provided that the aggregate value of &ir&d
Precious Metal outstanding and subject to 8astion 4and valued in accordance with the provisionSeétion 2.02
hereof shall not exceed the Stored Precious Meait lat any time; and (b) deliveries of Stored Fovas Metal shall
occur no more frequently than on a weekly basirigelivery of the Precious Metal to WAM pursuamthis
Section 4.01, WAM will sign and return to the Metal Lender aegt for the Precious Metal so delivered, which
receipt shall indicate that the Precious Metal tiriss Stored Precious Metal held for the Metatder’'s account
pursuant to the terms of thgection 4. WAM will hold the Stored Precious Metal in safekéng in its vault at its
address set forth herein, segregated from all ottaterial and precious metal it may hold and cleardrked as
belonging to the Metal Lender (th&stgregated Storage Facility), and WAM will indicate in its books and records
that the Stored Precious Metal is owned by andrgsldo the Metal Lender and is being held for thetdiLender’s
account pursuant to the terms of t8ection 4. Except as hereinafter provided, title to the &tdPrecious Metal will
at all times remain solely in the Metal Lender, &dd4M: (a) will not acquire any interest in the StdrPrecious Metal
except as hereinafter permitted; (b) except as ipiedrelsewhere in thiSection 4, will not remove the Stored
Precious Metal from the Segregated Storage Faditgl (c) will not create or incur, any Lien whaiger on any of
the Stored Precious Metal, other than any Liemdal by or granted by the Metal Lender. Except asihafter
provided, the Stored Precious Metal will not becqrad of WAM'’s Inventory for any purposes. All Pregs Metal
currently located in the Segregated Storage Faqlitsuant to the Original Agreement shall constitstored Preciot
Metal for the purposes of this Agreement.

Section 4.0ZPeriodic Removal of Storage Meta.

WAM may upon written notice to the Metal Lendettre form ofExhibit E hereto, remove Stored Precic



Metal from the Segregated Storage Facility in syicantities as may be required by WAM for its mastifeing
operations; providedhowever, all quantities of Stored Precious Metal so renddvem the Segregated Storage
Facility: (a) shall immediately and without furthection become and be deemed to constitute Corgsigrexious
Metal underSection 2of this Agreement and shall be subject to all eftdérms and conditions of this Agreement,
including Section 2hereof; or (b) shall be paid for in full upon teragreed to at such time by WAM and the Metal
Lender. If, following removal of the Stored Pre@gddetal from the Segregated Storage Facility andeésignation as
Consigned Precious Metals pursuan®axtion 20f this Agreement, the Consignment Limit is excek &AM will
promptly and without further notice from or demdrdthe Metal Lender, take such action as is requise
Section 2.0%hereof to reduce the amount of Consigned PreciceisiMutstanding pursuant to the Consignment
Facility to an amount at or below the Consignmanntit.

Section 4.02Removal of Stored Precious Metal at Request of thdetal Lender .

From time to time, WAM may receive reasonable wntinstructions from the Metal Lender specifyingtth
guantity of Stored Precious Metal shall be delidexethe Metal Lender or to a third party locatedhe continental
United States and within a 100-mile radius of tegr8gated Storage Facility and designated by thalNMender in
accordance with such instructions. WAM shall prdsnfillowing receipt of such instructions performaccordance
with such instructions. Except as provide®ection 4.0zhereof, WAM may only remove Stored Precious Mataf
safekeeping in order to deliver such Stored PrechMaetal to the Metal Lender or to a third partyactordance with
the Metal Lender’s written instructions. WAM maylptransfer to a third party Stored Precious Métd by WAM
for the Metal Lender’s account pursuant to the teafthis Agreement notwithstanding the fact thafMmay hold
other Precious Metal for the Metal Lender’s account

Section 4.04Stored Precious Metal Not Subject to Fee.

Neither WAM (nor any other Customer) nor the Métahder shall be required to pay to the other any
consignment fees, gold loan fees, market premiunasp other fees with respect to the Stored Pradidetal while it
is in the Segregated Storage Facility, and no gomsent fees shall be imposed until such time ase8tBrecious
Metal is removed from the Segregated Storage Babyi WAM pursuant to the provisions 8ection 4.02hereof.

Section 4.05Access to Segregated Storage Facili.

WAM will at all times provide to the Metal Lendec@ess to the Segregated Storage Facility and teldted
premises and related books and records duringaefukiness hours, with or without notice, in orgepermit the
Metal Lender to verify WAM’s compliance with thertes of thisSection 4. While on WAM'’s Premises, the Metal
Lender shall follow all generally applicable safdtgalth and security policies of WAM.

Section 4.0€Security Interest.

WAM and the Metal Lender agree and intend thaStadred Precious Metal within the Segregated StoFagdity
shall be owned solely by the Metal Lender. WAM Ilhgrgrants to the Metal Lender a security intenestli right, title
and interest of WAM, if any, in, under and to thter8d Precious Metal to secure the payment andmeance of all
Obligations contained in this Agreement includimgthout limitation, the provisions of thiSection 4. WAM hereby
agrees that the Metal Lender is authorized to pesgad file any Uniform Commercial Code financitgtements and
continuations thereof reasonably deemed necessafypoopriate by the Metal Lender to evidence wwaership
interest and security interest in the Stored Prexidetal. All such financing statements heretofdeel by the Metal
Lender against WAM are hereby ratified.

Section 4.07Risk of Loss.

WAM will be liable to the Metal Lender for any thefoss or conversion of any Stored Precious Matéd
pursuant to the terms of thgection 4or for any casualty to any Stored Precious Methl parsuant to the terms of
this Section 4and will maintain in full force and effect insuraconforming to that required pursuanSection 2. 01
(d) hereof in an amount sufficient to cover the StdPeecious Metal and naming the Metal Lender assapayee and
as an additional insured as its interest may appearwill deliver to the Metal Lender proof thatk insurance is in
full force and effect prior to the first shipmerit@tored Precious Metal pursuant to the termsisiSection 4.



Section 4.08Waiver of Setoff.

WAM hereby waives any and all Liens, rights of $leto other claims against the Stored Precious Metld for
the Metal Lender pursuant to the terms of Sestion 4.

Section 4.0¢Termination of Segregated Storage Facilit.

The Segregated Storage Facility shall terminatherMaturity Date or on such earlier date as théaMeender
accelerates the Obligations by reason of the oenuer of an Event of Default hereunder. In additether WAM or
the Metal Lender may at any time on thirty (30) slgyior written notice to the other terminate tlegi®gated Storage
Facility. Upon termination of the Segregated Sterkgcility, WAM shall return at WAM'’s sole experaed risk to
the Metal Lender in accordance with the Metal Letsdeeasonable written instruction all Stored PoasiMetal then
outstanding and subject to the terms of Bastion 4. Termination of the Segregated Storage Faciliglistot affect
WAM'’s duty to perform its obligations to the Metaénder under thiSection 4.

5. FORWARD CONTRACT FACILITY.

Section 5.01Forward Contracts .

The Customers and the Meal Lender may from timet ¢ébetime enter into Forward Contracts in form and
substance and on terms, including pricing, as areiatly satisfactory to the Metal Lender and thestGmers, so long
as at such time (a) no Default has occurred andrisnuing, (b) the aggregate stated face valuetonal amount, as
applicable, of all Forward Contracts then in effdoés not exceed $5,000,000, and (c) the Forwantr&x Exposure
does not exceed at such time the Forward Contiagt.Lf the Forward Contract Exposure at any tiexeeeds the
Forward Contract Limit, the Customers will promptlyithout further notice or demand by the Metal den make
payment to the Metal Lender, or amend one or morevérd Contracts to reduce the applicable stateel &anount or
notional amount thereof, in either case, in an ameufficient to result in the remaining Forwardn@act Exposure
being not more than the Forward Contract Limit. &#sl otherwise agreed by the Metal Lender, no For@antract
shall have a maturity in excess of twelve (12) rherdr later than the Maturity Date.

Section 5.0ZLate Fee; Default Rate on Obligation:s.

(a) If the entire amount of a required payment urgdeorward Contract is not paid in full within ten
(10) Business Days after the same is due, the Gwstoshall pay to the Metal Lender to the exteninted by law b
bank wire sent to a bank of such Metal Lender'saha late fee equal to five percent (5%) of gguired payment.

(b) Except as otherwise provided in any particarward Contract, each Customer hereby agreesyttopa
the Metal Lender by bank wire sent to a bank ofletal Lender’s choice or by bank check, upon demémthe
extent permitted by law, interest on any sum or@am oot paid when due under any Forward Contraatrate per
annum equal to the Prime Rapéys two percent (2%), from the date of delinquencylydyment in full. Interest she
be calculated on the basis of a 36 year counting the actual number of days elapgsach change in the Prime R
charged shall be effective upon each date the FRiate changes.

Section 5.0:Payments.

Each Customer hereby authorizes the Metal Lendehdaoge such CustomerAccount, at any time and from ti
to time for the purpose of paying any amounts wiliahat any time payable by the Customers unde&#ution 5.
Accordingly, all payments to be made by the CustommelerSection 5may be automatically debited to such account.

Section 5.04Termination .

The Forward Contract Facility shall terminate oa Maturity Date or on such earlier date as the Matader
terminates the Forward Contract Facility eitherkf@)yeason of the occurrence and continuance &vant of Default,
or (b) by the Metal Lender giving to the Customeos less than thirty (30) days prior written notafats decision to
terminate the Forward Contract Facility. Notwithmstang termination, until all Obligations have bdalty satisfied,



except for those specific covenants and conditit@ading with entering into Forward Contracts, athis anc
conditions of this Agreement shall remain in fuide and effect.

Section 5.05Security .

All Obligations under thiSection 5and under all Forward Contracts shall be securealll®ecurity interests
granted by this Agreement and by all Security Doents, and are subject to the Security Documents.

6. CONDITIONS.

Section 6.01Conditions to the Metal Lender' s Obligations Hereunder.

The obligation of the Metal Lender to make thei@i€Consignments of Precious Metals hereunder,akenhe
Gold Loan or to enter into the initial Forward Catts, is subject to the satisfaction (or Metal dexts waiver) of all
of the following conditions precedent not laterrtarty-five (45) days after the date of this Agresnt:

(a) The representations and warranties set forBestion 8hereof shall be true and correct in all material
respects on and as of the date hereof and thehddteuch Consignment, Precious Metal Gold LoaRarward
Contract is requested and is to occur or be issued.

(b) The Customers shall have executed and delivertite Metal Lender, or shall have caused to leewec
and delivered to the Metal Lender, the Intercreditgreements, as applicable, each in form and anbstreasonably
acceptable to the Metal Lender.

(c) The Metal Lender shall have received (i) theofable written opinion of Jones Day with respecthe
Customers (other than ZTI), dated the date hereagonably satisfactory to the Metal Lender andatmsel in scope
and substance; (ii) the favorable written opiniditocal Arizona counsel with respect to ZTl, datkd date hereof,
reasonably satisfactory to the Metal Lender andatsmsel in scope and substance; and (iii) suaér agtinpporting
documents and certificates as the Metal Lendeas@pecial counsel may reasonably request.

(d) There shall have been no material adverse eeripe Customers’ financial condition or themancial
or business prospects, from those represente@ iRittancial Statements or other information (othan the
Projections) submitted to the Metal Lender by obehalf of a Customer, which could reasonably leeeted to have
a Material Adverse Effect.

(e) All legal matters incident to the transactibieseby contemplated shall be satisfactory to cddoséhe
Metal Lender.

() The Metal Lender shall have completed an adiegpee-funding examination of the Customers
evidencing, among other things, satisfactory presimetal controls and physical security controls.

(9) [ Reserveqd.

(h) The Customer shall have delivered (i) evidesic@surance required by this Agreement, and lfie) t
initial Monthly Collateral Certificate as of the@ling Date, which shall be acceptable to the Metaler in its sole
discretion.

(i) The Customer shall have paid the Closing FeédVietal Lender.
() No Default or Event of Default, shall have ooad and be continuing.

Section 6.0zConditions to Subseguent Transaction.

The obligation of the Metal Lender to make any sgjoent Consignments, deliveries under the Segmrgate
Storage Facility or to enter into any subsequeniviad Contract is subject to the following conditsogpreceden



(a) All warranties and representations set fortthia Agreement (except those made as of a spelafi)
shall be true and correct in all material respastsf the date such Consignment, delivery or Fawzantract is
requested to be made.

(b) After giving effect to such requested Consignmeelivery or Forward Contract (both as of thepgmsed
date thereof and, on a pimrmabasis as of the last day of the most recent Faalter for which financial statemel
have been delivered to the Metal Lender), no Ewgétefault and no Default shall have occurred aa@dntinuing, o
shall result from the requested transaction.

(c) No Customer is the subject of any voluntaryneoluntary petition under any chapter of the Baumtcy
Code, or any proceeding seeking the appointmeatre€eiver, trustee or custodian of any of its proypor business.

(d) No event(s) shall have occurred, and no cir¢ante(s) shall exist, which individually or in taggregatt
with other such circumstances or events, has hazhwd reasonably be expected to have, a Matddaérse Effect.

Section 6.0Customers’ Confirmation .

Each request by a Customer or the Customer AgahetMetal Lender for the delivery of Precious Metader
the Consignment Facility, Gold Loan Facility and ®egregated Storage Facility, and for a Forwamtr@ot under
the Forward Contract Facility, shall be deemede@ lvepresentation and warranty to the Metal Letigdrthe
respective conditions specified$ection 6.0Zor such Consignment and/or Forward Contract haensatisfied.

Section 6.04Authorized Representatives.

Each Customer shall deliver to the Metal Lendegrdéifecate or letter certifying to the Metal Lendée name(s)
of all Authorized Representatives, in the form@itd hereto agxhibit F . The Metal Lender may conclusively rely
on such certificate or letter until it shall receifurther certificates from such Customer in forrneptable to the Metal
Lender canceling or amending the prior list of Aurthed Representatives. Any person identifying leilfngr herself a
an Authorized Representative of a Customer andis/fdentified on such current list of the Custorsieall have the
right to effect transactions under the Consignnieility, the Gold Loan Facility, the Forward Catt Facility, the
Segregated Storage Facility and this Agreement.Méial Lender shall have no responsibility or oatign to
ascertain whether the person is in fact the AueariRepresentative of the Customer which he oclstmas to be or
is, in fact, authorized to effect the transacti@nhits option, the Metal Lender may verify any fgh@nic or telegraphic
request for a transaction by calling an AuthoriRegbresentative, and where more than one AuthoRagilesentative
is so authorized, by calling an Authorized Reprées@re or other individual other than the calletioe individual
initiating the transaction. The Customers herelih@ze the Metal Lender at its option to recorecélonically all
telephonic requests for transactions that the Matatler may receive from a Customer or any othesqrepurporting
to act on behalf of a Customer.

7. SECURITY; SUBORDINATION.

Section 7.01Collateral .

Except as specified i8chedule 7.0hereto, the Obligations of the Customers underAgigement shall be
secured at all times by a security interest in, @axch Customer (other than BWI, TMI and ZTI) hergbgnts to the
Metal Lender a security interest in, all rightletiand interest (if any) of each Customer (othantBWI, TMI and ZTlI)
in (a) all Precious Metal of each Customer (othantBWI, TMI and ZTI) whether such Precious Mesahow or
hereafter owned by, consigned to or loaned to §liudtomers, or any of them (other than BWI, TMI &d), or in
which each such Customer (other than BWI, TMI aiit) iow or hereafter holds or acquires an inter@gtall
Inventory of each Customer (other than BWI, TMI afid) which contains or consists of Precious Medaid (c) all
proceeds of all of the foregoing.

Section 7.02 Identification of Collateral.

For the purpose of identifying the Collateral, snod as Precious Metal of a particular Categoryligect to any
Consignment or Gold Loan, all Precious Metal ofrsGategory in the possession or control of eachdbuer (othe!



than BWI, TMI and ZTI), or Precious Metal of sucht€gory held by a third party for the account @fustomel
(other than BWI, TMI and ZTl), shall constitute @aéral notwithstanding that (i) such Precious Metan alloyed
form or is contained in raw materials, work-in-pess, or finished goods, (ii) such Precious Meta delivered to, or
credited to the account of, a Customer by a thandiypin exchange for or in consideration of PresiMetal delivered
by the Metal Lender to such third party, (iii) suetecious Metal was sold by a Customer to the Matatler and then
consigned or loaned back to such Customer pursodhis Agreement, (iv) such Precious Metal haslbmemminglec
with other Inventory of the Customers; or (v) sitlecious Metal is otherwise demonstrably not thieadrecious
Metal physically delivered by the Metal Lender.

Section 7.0zSupporting Letters of Credit .

As continuing security for the prompt and puncipeyment and performance of all Obligations, thet@usr
Agent shall cause one or more Letters of Credietassued for the benefit of the Metal Lender mektent required
by Section 9.27ereof, and maintain such Letters of Credit atimles until payment in full of the Obligations and
termination of the Metal Lender’s obligations herder.

Section 7.04ntercreditor Agreements .

Notwithstanding any provision contained hereinh® tontrary, as among the Metal Lender, the lendisr the
Senior Credit Agreement and the Approved Consigribespriority of security interests and consigniriaterests of
the Metal Lender under this Agreement shall atigiés be subject to, and evidenced and confirmedthiey
Intercreditor Agreements.

Section 7.05Security Documents.

Each Customer agrees to execute and deliver angla8dcurity Documents, in form and substanceaeaisly
satisfactory to the Metal Lender, and take sucloa@s the Metal Lender may reasonably request fiom to time in
order to cause the Metal Lender to be secured &tn@s as described in this Agreement.

8. REPRESENTATIONS AND WARRANTIES.

As a material inducement to the Metal Lender t@emto this Agreement and to provide Precious Mextd
financial accommodations contemplated hereby, €adtomer hereby represents and warrants to the Metder
(which representations and warranties shall surthieeexecution of this Agreement, the ConsignmantsGold Loan
of Precious Metal, the creation of the Segregateca§e Facility, and the entering into of Forwamh@acts) that:

Section 8.01Existence and Standinc.

Each Customer is a corporation or a limited lig§piiompany (as applicable) duly and properly inoogped or
organized, validly existing and (to the extent sachcept applies to such entity) in good standinfylbforce and
effect under the laws of its jurisdiction of incorption or organization (as applicable) and hasegjliisite corporate
limited liability company (as applicable) authorityconduct its business in each jurisdiction inclihts business is
conducted.

Section 8.0ZAuthorization and Validity .

Each Customer has the power and authority and tegdlto execute and deliver the Precious Metadiboents
to which it is a party and to perform its obligasothereunder. The execution and delivery by eadidiner of the
Precious Metal Documents to which it is a party Hredperformance of its obligations thereunder Haasen duly
authorized by proper proceedings, and the Preditmial Documents to which such Customer is a pashstitute
legal, valid and binding obligations of such Custoranforceable against such Customer in accordaiticegheir
terms, except as enforceability may be limited Agksuptcy, insolvency or similar laws affecting & orcement of
creditors’ rights generally and except as the sarag be subject to general principles of equity.

Section 8.05No Conflict; Government Consent.




Neither the execution and delivery by any Custoafé¢he Precious Metal Documents to which it is eyganor
the consummation of the transactions therein coplited, nor compliance with the provisions thensiif violate
() any law, rule, regulation, order, writ, judgntgimjunction, decree or award binding on such Gungr or (i) any
Customer’s articles or certificate of incorporatmmorganization (as applicable) or by-laws, cofleegulations or
operating agreement (as applicable), or (iii) thevisions of any indenture, instrument or agreenb@mthich any
Customer is a party or is subject, or by whicloitits property, is bound, or conflict with or ctihgte a default
thereunder, or result in, or require, the creatiommposition of any Lien (other than Permittednsgin, of or on the
property of such Customer pursuant to the ternagfsuch indenture, instrument or agreement. Nerpobnsent,
adjudication, approval, license, authorizationyalidation of, or filing (other than the filing ¢fie appropriate Securi
Documents), recording or registration with, or epéion by, or other action in respect of any goveental or public
body or authority, or any subdivision thereof, whitas not been obtained by a Customer, is reqtorbd obtained b
any Customer in connection with the execution agldvery of the Precious Metal Documents, the tratisas under
this Agreement, the payment and performance b tistomer of the Obligations or the legality, validbinding
effect or enforceability of any of the Precious Blddocuments.

Section 8.04Security Interest in Collateral .

The provisions of this Agreement and the other iBuscMetal Documents (once delivered hereundet)onglate
legal and valid Liens on all the Collateral in fawd the Metal Lender, and provided that the Mé&hder does what
required to continue the perfection of such Liendar the UCC, such Liens will constitute perfeaed continuing
Liens on the Collateral, securing the Obligati@rdprceable against the applicable Customer, aniddp@riority over
all other Liens on the Collateral except in theecas(a) Permitted Metal Liens, to the extent amghsPermitted Metal
Liens would have priority over the Liens in favdrtioe Metal Lender pursuant to any applicable lavagreement,

(b) Liens perfected only by possession (includinggession of any certificate of title) to the extbe Metal Lender
has not obtained or does not maintain possessisaabf Collateral, and (c) an alteration of sucbrgres pursuant to
the Intercreditor Agreements.

Section 8.0fFinancial Statements.

The audited consolidated financial statements dfiBiad its Subsidiaries for the period ending ondédelser 31,
2006 heretofore delivered to the Metal Lender aacheof the other financial statements now or hézeatklivered
pursuant t&section 9.01were prepared in accordance with GAAP (as in efbecthe date such statements were
prepared) and fairly present the consolidated firdrtondition and operations of BEM and its Sulasids at such
date and the consolidated results of their oparatior the period then ended. The unaudited calesteld financial
statements of BEM and its Subsidiaries for thedi€uarter ended March 31, 2007 heretofore deld/eseBEM to
the Metal Lender were prepared in accordance WRAKS (as in effect on the date such statements wexgared
except for the presentation of footnotes and f@liegble normal year-end audit adjustments) amtlyfaresent the
consolidated financial condition and operation8BM and its Subsidiaries at such date and the diolased results ¢
their operations for the period then ended.

Section 8.0€Material Adverse Change.

Since the date of the most recent financial statésndelivered pursuant gection 9.0lhereof, there has been no
change in the business, property, condition (firrar otherwise) or results of operations of thestomers which
could reasonably be expected to have a MateriakbfsdvEffect.

Section 8.07Taxes.

The Customers have filed all U.S. federal, statklacal tax returns and all other tax returns wtaoh required t
be filed and have paid all material taxes due pmsto said returns or pursuant to any assessmegived by any
Customer, except such taxes, if any, as are bantgsted in good faith and as to which adequatrves have been
provided in accordance with GAAP and as to whichLiem exists. No tax liens have been filed andadneecord with
respect to any such taxes. The charges, accrudlseaerves on the books of the Customers in regpacty taxes or
other governmental charges are adequate.

Section 8.0€&Litigation and Contingent Obligations .




Except as set forth c<Schedule 8.0¢, there is no litigation, arbitration, governmeritalestigation, proceeding «
inquiry pending or, to the knowledge of any of thaficers, threatened against or affecting anyt@uer or ERISA
Plan which could reasonably be expected to havateiial Adverse Effect or which seeks to prevenjpia or delay
the making of any transaction contemplated byAlgigeement. Other than any liability incident to ditigation,
arbitration or proceeding which (i) could not reaaoly be expected to have a Material Adverse Effet) is set
forth onSchedule 8.08 and no Customer has any material contingent atitigs not provided for or disclosed in the
financial statements referred toSection 8.05

Section 8.0¢Subsidiaries and Capitalization.

Schedule 8.0%ets forth (a) a correct and complete list of thme and relationship to each Customer of each
other Customer, (b) the location of the chief ex@euoffice of each Customer and each other locatitbere any of
them have maintained their chief executive offit¢hie past five years, and (c) the type of entitgach Customer.
With respect to each Custom8&chedule 8.0%lso sets forth the employer or taxpayer identificenumber of each
Customer and the organizational identification nambsued by each Customer’s jurisdiction of orgaton or a
statement that no such number has been issued.

Section 8.1( [Reserved]
Section 8.11 [Reserved]
Section 8.12 Names; Prior Transactions.

Except as set forth ddchedule 8.12 the Customers have not, during the five yeas po the date of this
Agreement, used any other corporate or fictiticais@, or been a party to any merger or consolidatioheen a party
to any acquisition.

Section 8.1-Material Agreements.

Schedule 8.13ereto sets forth as of the date of this Agreerambhaterial agreements and contracts (for
purposes of this Section, defined as those agretsraed contracts required to be filed by BEM with tUnited States
Securities and Exchange Commission with BEM’s midoeports) to which any Customer is a party draand as of
the date hereof. No Customer is subject to anytehar other corporate restriction which could eably be
expected to have a Material Adverse Effect. No @ust is in default in the performance, observandeltliment of
any of the material obligations, covenants or cooni$ contained in any material agreement to whicha party.

Section 8.14Compliance With Laws.

The Customers have complied in all material respetth all applicable statutes, rules, regulatiangers and
restrictions of any domestic or foreign governmanany instrumentality or agency thereof havingsgliction over th
conduct of their respective businesses or the astneof their respective property.

Section 8.1¢ [Reserved]
Section 8.1¢ [Reserved]
Section 8.17 Environmental Matters .

Except as set forth dchedule 8.17 the Customers have complied with all Environmeeloéavs in all material
respects and no Customer has received any nottbe tffect that its operations are not in matextahpliance with
any of the requirements of applicable Environmebhgals or are the subject of any federal or statestigation
evaluating whether any remedial action is neededdpond to a release of any toxic or hazardousavaassubstance
into the environment.

Section 8.1&nvestment Company Act.

No Customer is an “investment company” or a comgaontrolled” by an “investment company,” withingh
meaning of the Investment Company Act of 1940,rasraled.



Section 8.1¢Public Utility Holding Company Act .

No Customer is a “holding company” or a “subsidiagynpany” of a “holding company,” or an “Affiliatedf a
“holding company” or of a “subsidiary company” offaolding company,” within the meaning of the Pahltility
Holding Company Act of 1935, as amended.

Section 8.2(Indebtedness.
The Customers have no Indebtedness, except ftiga)bligations, (b) any Indebtedness described on

Schedule 8.2Q (c) Indebtedness arising under the Senior Cheglieement, (d) Indebtedness arising under any
Permitted Precious Metals Agreements, and (e) tedeless permitted yection 9.1ereof.

Section 8.21Solvency.

(a) Immediately after the making of the Gold Loaw @ach Consignment, and after giving effect tlogret
(i) the fair value of the assets of each Custoes, fair valuation, will exceed the debts andiliads, subordinated,
contingent or otherwise, of each Customer; (ii)ghesent fair saleable value of the property ohgaastomer will be
greater than the amount that will be required tptha probable liability of each Customer on itbtdeand other
liabilities, subordinated, contingent or otherwiae,such debts and other liabilities become alesalod matured;
(iif) each Customer will be able to pay its delatsl &iabilities, subordinated, contingent or othessyias such debts and
liabilities become absolute and matured; and @gheCustomer will not have unreasonably small ehpiith which tc
conduct the businesses in which it is engaged@ssusinesses are now conducted and are propobedctinducted
after the date hereof.

(b) The Customers do not intend to and do not belikat they will, incur debts beyond their abilibypay
such debts as they mature, taking into accourtirtiieg of and amounts of cash to be received bynthed the timing
of the amounts of cash to be payable on or in rEggdats Indebtedness.

Section 8.2zShared Benefits of Agreemen.

Each Customer expects to derive benefit (and igdof directors or other governing body has detegchthat it
may reasonably be expected to derive benefit)ctyrand indirectly, from the Precious Metal supgliand financial
accommodations extended, by the Metal Lender tooatlye Customers pursuant to this Agreement. Eactomer
has determined that execution, delivery, and pevéoce of this Agreement and any other Precious IND&teuments
to be executed by such Customer is within its psepwvill be of direct and indirect benefit to su@hstomer, and is in
its best interest.

Section 8.2%Labor Disputes.

Except as set forth dBchedule 8.23 as of the date of this Agreement there is no pgnor (to the Customers’
knowledge) threatened, strike, work stoppage, natanfair labor practice claim, or other matetabor dispute
against or affecting the Customers or their empdgye

Section 8.24Specifically Designated National and Blocked Persai.

No Customer or any of its Affiliates is a countirydividual, or entity named on the Specifically Rpwmted
National and Blocked Persons (SDN) list issuedhey@ffice of Foreign Asset Control of the Departinafrithe
Treasury of the United States of America.

9. AFFIRMATIVE AND NEGATIVE COVENANTS.

From the date hereof and until (a) the Obligatioage been paid and performed in full, and (b) theta\!
Lender’s commitments and obligations, have beeniteted, each Customer jointly and severally agtiegisfrom
and after the date hereof and until the paymentpanitbrmance in full of all Obligations:



Section 9.01Financial and Collateral Reporting .

Each Customer will maintain a system of accoungéisigiblished and administered in accordance with B/Aehd
will furnish to the Metal Lender:

(a) within ninety (90) days after the close of e&tdtal Year of BEM and its Subsidiaries, an unifjeal
audit report certified by independent certified lozibccountants acceptable to the Metal Lendepamed in
accordance with GAAP on a Consolidated and coratitig basis (consolidating statements need noefigied by
such accountants), including balance sheets d®edand of such Fiscal Year, related profit and &atements, and a
statement of cash flows, accompanied by (i) a mamagt letter prepared by said accountants, if amg,(ii) a
certificate of said accountants that, in the coofdbeir examination necessary for their certifica of the foregoing,
they have obtained no knowledge of any Defaulif, @n the opinion of such accountants, any Defabkill exist,
stating the nature and status thereof;

(b) within forty-five (45) days after the closetbk first three (3) Fiscal Quarters of each Fi¥edr of BEM
and its Subsidiaries, Consolidated and consoligatimaudited balance sheets as at the close ofseabhFiscal
Quarter and consolidated and consolidating profit lass statements and a statement of cash flavikéqeriod fron
the beginning of the applicable Fiscal Year toghd of such Fiscal Quarter, all certified by itse€inancial officer ir
a manner consistent with certifications filed byNBRith the Securities and Exchange Commission wepect to
such statements and prepared in accordance withFg&Rcept for exclusion of footnotes and subjectaonal year-
end audit adjustments);

(c) within twenty (20) days after the close of e&tscal Month of BEM and its Subsidiaries, Consatedt!
and consolidating unaudited balance sheets ag atdbe of each such Fiscal Month and consolidated
consolidating profit and loss and reconciliatiorsafplus statements and a statement of cash flowthé period from
the beginning of the applicable Fiscal Year toghd of such Fiscal Month, all prepared in accordamith GAAP
(except for exclusion of footnotes and subjectdomal year-end audit adjustments);

(d) as soon as available, but in any event not riae sixty (60) days prior to the end of each &i¥ear of
BEM, but not less than thirty (30) days prior te #nd of such Fiscal Year, a copy of the foreaastuding a
projected consolidated and consolidating balaneetsincome statement and funds flow statemerBEdM for each
Fiscal Quarter of the following Fiscal Year (th@rojections”) in form reasonably satisfactory to the Metal den

(e) together with each of the financial statemeadgiired undeBection 9. 01(apnd 9.01(b)a compliance
certificate in substantially the form of (i) thempliance certificate delivered by BEM to the agemder the Senior
Credit Agreement, but addressed to Metal Lendefij)oExhibit G (in the case of (i) or (ii), a Compliance
Certificate ") signed by the chief financial officer of BEM showgithe calculations necessary to determine com
with this Agreement and stating that no DefaulEgent of Default exists, or if any Default or EvefitDefault exists,
stating the nature and status thereof;

(f) as soon as available but in any event withiarity (20) days after the close of each Fiscal Moath
certificate as of the last day of such Fiscal Meidch a ‘Collateral Compliance Certificate ”) detailing on a
consolidating basis, in form reasonably accepttbtbe Metal Lender, the quantity and locationlbPaecious Metal
owned or otherwise held by the Customers (includithgrecious Metal outstanding under Permittedieres Metals
Agreements and all Client Metal subject to any @h€ustomer Arrangement) as well as Collateral suppy the
Refining Reserves and Forward Contract Exposuid) ebwhich Collateral Compliance Certificates $lalve as the
basis for determining the Customers’ eligibility Bdditional Consignments and Forward Contractd smth time as
the Metal Lender receives an updated Collateral @liamce Certificate;

(g) contemporaneously with the Customers’ delibereof to the Agent or Lenders under the SeniedCr
Agreement, a copy of each Borrowing Base Certiéi¢as defined in the Senior Credit Agreement) meglio be
delivered by the Customers pursuant thereto;

(h) as soon as possible and in any event withiday@ after receipt by any Customer, a copy of aticae
alleging any material violation of any federaltetar local environmental, health or safety lawegulation by any
Customer



(i) concurrently with the furnishing thereof to thleareholders of the Customers, copies of all Gz
statements, reports and proxy statements so fugthish

()) promptly upon the filing thereof, copies of adigistration statements and annual, quarterly thipior
other regular reports which any Customer files i Securities and Exchange Commission; and

(k) such other information (including non-financiatlormation) as the Metal Lender may from timeitoe
reasonably request.

Section 9.0zUse of Consignments and Gold Loan.

Each Customer will use the Consigned Precious MetdlLoaned Gold for general corporate purposéseof
Customers not otherwise prohibited by this Agreeimen

Section 9.0ZNotices.
Each Customer through the Customer Agent, will gikempt notice in writing to the Metal Lender of:
(a) the occurrence of any Event of Default;

(b) any other development, financial or otherwigkich could reasonably be expected to have a Materi
Adverse Effect;

(c) any Lien (other than Permitted Metal Liensaelting or asserted against any material portidhef
Collateral,

(d) any loss, damage, or destruction to the Callhte the amount of $500,000 or more, whetherair n
covered by insurance;

(e) any and all payment or other material defaotices received under or with respect to any le&seation
or public warehouse where Collateral with a vatuexcess of $1,000,000 is located (which shallddeered within
two (2) Business Days after receipt thereof);

(H immediately after becoming aware of any pendinghreatened strike, work stoppage, unfair labor
practice claim, or other labor dispute affectingustomer which could reasonably be expected to advaterial
Adverse Effect;

(9) the occurrence of any “Default” under the Sedcedit Agreement or any “Event of Default” undery
Permitted Precious Metals Agreement which is suliethe Metal Intercreditor Agreement

(h) the occurrence of any “Default” or “Event of faelt” under any other Permitted Precious Metal
Agreement not described in the preceding clause/kiph has resulted in the exercise or commencenfeaty
creditor remedies thereunder against Precious Nrethk possession, custody or control of any Gusto and

(i) any other matter as the Metal Lender may reallyrrequest.

Section 9.04Conduct of Busines:s.

Each Customer will:

(a) carry on and conduct its business in subsintiee same manner and in substantially the sammelated
fields of enterprise as is conducted as of the dftieis Agreement;

(b) do all things necessary to remain duly incoaped, validly existing and (to the extent such emtc
applies to such entity) in good standing as a dtimesrporation, in its jurisdiction of incorporati and maintain a



requisite authority to conduct its business in gadkdiction in which its business is conduct

(c) keep adequate books and records with respéstbosiness activities in which proper entrie$lecting
all financial transactions, are made in accordavite GAAP and on a basis consistent with the Fimgrfstatements
delivered to the Metal Lender pursuanStection 8.05 and

(d) transact business only in such corporate adktnames as are set forttSection 8.12or in any notice
delivered to the Metal Lender in accordance witk Agreement.

Section 9.0ETaxes.

Each Customer will timely file complete and correlcs. federal and applicable foreign, state andlltax return:
required by law and pay when due all taxes, ass#snand governmental charges and levies uporitg mrcome,
profits, property or Collateral, except those whach being contested in good faith by appropriategedings and
with respect to which adequate reserves have l@esile in accordance with GAAP on BEM's Consaéda
financial statements. At any time that any Custoimerganized as a limited liability company, eadich limited
liability company will qualify for partnership taxeatment under U.S. federal tax law.

Section 9.0€Payment of Indebtedness and Other Liabilities.

Each Customer will pay or discharge when due aten Indebtedness owed by such Customer, exbepttie
Customers may in good faith contest, by approppadeeedings diligently pursued, any such obligetjgprovided
that, (a) adequate reserves have been set asigectotiabilities in accordance with GAAP, (b) sdiebilities would
not result in aggregate liabilities in excess d®.$00,000, (c) no Lien shall be imposed to secagement of such
liabilities that is superior to the Metal Lendeliens securing the Obligations (other than Permhilfetal Liens),

(d) none of the Collateral becomes subject to fnfe or loss as a result of the contest and (ef) Stustomer shall
promptly pay or discharge such contested liabdjtieany, and shall deliver to the Metal Lendeidence reasonably
acceptable to the Metal Lender of such compliapagment or discharge, if such contest is terminatatiscontinued
adversely to such Customer or the conditions s#t fo this proviso are no longer met.

Section 9.07Compliance with Laws.

Except where the failure to comply would not hawdaterial Adverse Effect, each Customer will comwiyh all
laws, rules, regulations, orders, writs, judgmeimisinctions, decrees or awards to which it maguigject including,
without limitation, all Environmental Laws.

Section 9.0&lnspections; Field Exams.

Each Customer will permit the Metal Lender, byréspective employees, representatives and agemts time tc
time during normal business hours and without gigsom to the Customers’ normal business operatioria) inspect
any of the Precious Metal, the Collateral, andiibeks and financial records of such Customer, Xajrene, audit and
make extracts or copies of the books of accourd#tmer financial records of such Customer, (c)ehascess to its
properties, facilities, the Collateral and its adws, officers, directors and employees to distussffairs, finances
and accounts of such Customer, and (d) reviewpat@land make test verifications and counts oCibléateral of
each Customer, and (e) on not less than forty-€ifjthours’ notice conduct field exams of eacht@uer at the sole
cost and expense of each Customer. If an Evenetdult has occurred and is continuing, each Custamal provide
such access to the Metal Lender at all times atttbwi notice and without regard to whether suclessaevill disrupt
the Customers’ normal business operations. Dumygrasspection conducted at a Customer’s Premikedyietal
Lender will, and will cause its employees, représives and agents to, comply with all health, seéed security
requirements of general application in effect at sunch property or location where Collateral or keand records are
located.

Section 9.0¢ [Reserved]
Section 9.1C Communications with Accountants.




Each Customer executing this Agreement authorlzed/tetal Lender to communicate directly with
independent certified public accountants and awtésrand shall instruct those accountants and advie
communicate to the Metal Lender information relgtio any Customer with respect to the business|tsesf
operations and financial condition of any Customer.

Section 9.11Collateral Access Agreements

Each Customer shall use commercially reasonabbeteffo obtain and deliver to the Metal Lender, &nd
obtained with respect to a leased location, shalidafter maintain in effect at all times, a Celtat Access Agreeme
from the lessor of each leased property or baitempsignee with respect to any warehouse, processmnverted
facility or other location where Precious Metallaventory containing Precious Metal is stored aaked, which
Collateral Access Agreement shall be reasonabigfaatory in form and substance to the Metal LenBech
Customer shall timely and fully pay and performalhmaterial respects its obligations under alsésaand other
agreements with respect to each leased locatithnirdrparty warehouse where any Collateral is oy imalocated.

Section 9.1ZAdditional Collateral; Further Assurances .

(a) Subject to applicable law, each Customer shaless the Metal Lender otherwise consents, (i3e&ac
operating Subsidiary of BEM which holds Consigneedibus Metal to become or remain a Customer andrbe a
party to this Agreement by executing a Joinder Agrent.

(b) Without limiting the foregoing, each Custombak, and shall cause each of BESVBubsidiaries which
required to become a Customer pursuant to the tefinés Agreement to, execute and deliver, or edushe execute
and delivered, to the Metal Lender such other damimand agreements, and shall take or causetadée such
actions as the Metal Lender may, from time to tire@asonably request to carry out the terms andittonsl of this
Agreement and the other Precious Metal Documents.

Section 9.1%Dividends .

(a) No Customer other than BEM will declare or pay dividends or make any distributions on its tpi
stock (other than dividends or distributions pagahlits own common stock) or redeem, repurchasgh@rwise
acquire or retire any of its capital stock at ametoutstanding, except that, if no Event of Def&als occurred and is
continuing or no Default or Event of Default woukult after giving effect to such payment, any ssdiary may
declare and pay dividends or make distributions @ustomer or to a wholly-owned subsidiary of thustGmer.

(b) No Customer shall directly or indirectly enteto or become bound by any agreement, instrument,
indenture or other obligation (other than this Agrent, the Senior Credit Agreement and the Pemintecious
Metal Agreements with Approved Consignors) thatldalirectly or indirectly restrict, prohibit or rege the consent
of any Person with respect to the payment of divildeor distributions or the making or repaymenntércompany
loans by a Subsidiary of the Customers to the Quists.

Section 9.14Indebtedness.

The Customers will not, nor will they permit anynet Customer to, create, incur or suffer to exist a
Indebtedness, except:

(a) the Obligations;

(b) Indebtedness existing on the date hereof aacdritbed inSchedule 9.14

(c) purchase money Indebtedness or CapitalizedeL@alggations incurred in connection with the pash
of any equipment provided that, the amount of qualthase money Indebtedness or Capitalized Ledsgtbns
shall be limited to an amount not in excess ofpthichase price of such equipment and the aggrefalesuch
purchase money Indebtedness and Capitalized Lédigatoons incurred in any Fiscal Year shall noteed
$10,000,000



(d) Indebtedness which represents an extensidnarefing, or renewal of any of the Indebtednessritesd
in clauses (b), (c) and (g) hereof; provided t{iathe principal amount or interest rate of sustidbtedness is not
increased, (ii) any Liens securing such Indebtesliaes not extended to any additional property gf@astomer,

(iif) no Customer that is not originally obligatedth respect to repayment of such Indebtednesgsired to become
obligated with respect thereto, (iv) such extensiefinancing or renewal does not result in a shong of the average
weighted maturity of the Indebtedness so extenadithanced, renewed, (v) the terms of any suchnsita,
refinancing, or renewal are not less favorableny material respect to the obligor thereunder thanoriginal terms ¢
such Indebtedness, and (vi) if the Indebtednedsshafinanced, renewed, or extended was subdetina right of
payment to the Obligations, then the terms and itiong of the refinancing, renewal, or extensioddhtedness must
include subordination terms and conditions thateéileast as favorable to the Metal Lender and.érelers as those
that were applicable to the refinanced, reneweéxtended Indebtedness;

(e) Indebtedness owing by any Customer to any @listomer with respect to intercompany loans;

(f) contingent obligations (i) by endorsement aftmments for deposit or collection in the ordineoyrse of
business, (ii) consisting of the Reimbursement @attions (as defined in the Senior Credit Agreeméiii)) consisting
of the guarantees of Indebtedness incurred fobéimefit of any Subsidiary of BEM if the primary @dtion is
expressly permitted elsewhere in tBisction 9.14 and (iv) under any Beryllium Contract;

(9) Indebtedness arising under Rate Managemensdctions having a Net Mark-to-Market Exposure not
exceeding $25,000,000;

(h) Indebtedness arising under Permitted Precioeislsl Agreements;

() other unsecured Indebtedness in an amountnexgéess of $15,000,000; and

() Indebtedness arising under or permitted bySberior Credit Agreement.
Section 9.1tMerger .

No Customer will merge or consolidate with or iatoy other Person, except that (a) any SubsidiaBEdM may
merge into BEM or a wholly-owned Subsidiary of BEeMd (b) any Customer may merge with any other Qusto

Section 9.1€Sale of Asset..

No Customer will lease, sell or otherwise dispdsisqroperty (including any capital stock ownedit) to any
other Person (other than another Customer); except:

(a) sales of Inventory in the ordinary course dibass;

(b) the sale or other disposition of equipment thatbsolete or no longer useful in any way in such
Customer’s business;

(c) the sale or disposition of other assets haaibgok value not exceeding $1,000,000 in the aggedg
any Fiscal Year; and

(d) any sale or disposition permitted by this Agneat, any other Precious Metals Agreement or byviatal
Lender.

Section 9.17 Reserve(].

Section 9.18 Liens No Customer (other than BWI, TMI or ZTI) will a&e, incur, or suffer to exist any Lien in,
of, or on any of the Collateral of such Custom&cept the following (collectively, Permitted Liens”):

(a) Liens for taxes, fees, assessments, or oth@rgmental charges or levies on the Collateral oh.



Customer if such Liens (a) shall not at the timaleknquent or (b) are being contested in goodh fartd by
appropriate proceedings diligently pursued, andjade reserves in accordance with GAAP have bemndad on th
books of such Customer, and a stay of enforcenfesuah Lien is in effect;

(b) Liens imposed by law, such as carrier’s, wauseonen’s, and mechanic’s Liens and other similans.i
arising in the ordinary course of business whiause payment of obligations not more than ten gegt due or
which are being contested in good faith by appedprproceedings diligently pursued and for whichcpdte reserves
shall have been provided on such Customer’s books;

(c) statutory Liens in favor of landlords or reabperty leased by such Customer; provided that) suc
Customer is current with respect to payment ofait and other material amounts due to such laddioder any leas
of such real property;

(d) Liens arising out of pledges or deposits underker's compensation laws, unemployment insuraalck,
age pensions, or other social security or retirdrbenefits, or similar legislation or to secure gleeformance of bids,
tenders, or contracts (other than for the repayroeimdebtedness) or to secure indemnity, perfogeaar other
similar bonds for the performance of bids, tendersontracts (other than for the repayment of lneeness) or to
secure statutory obligations (other than liengragisnder ERISA or Environmental Laws) or suretyappeal bonds,
or to secure indemnity, performance, or other sinbonds;

(e) utility easements, building restrictions, andisother encumbrances or charges against readpycas
are of a nature generally existing with respegirtiperties of a similar character and which doin@ny material way
affect the marketability of such real property mterfere in any material respect with the use tfarethe business of
such Customer;

(f) the equivalent of the types of Liens discusisedauses (a) through (e) above, inclusive, in any
jurisdiction in which any Customer is engaged isibass or owns property or ass:

(9) Liens existing on the Closing Date and desdribeSchedule 9.18

(h) Liens resulting from any extension, refinancargenewal of the related Indebtedness as peunitte
pursuant to Section 9.14(d); provided, howevet, titva Liens evidenced thereby are not increasedver any
additional property not originally covered thereby;

() Liens securing purchase money Indebtednessadf €ustomer; provideithat, such Liens attach only to
the property which was purchased with the proceédsich purchase money Indebtedness;

(j) Liens arising from judgments or orders undecumstances that do not constitute an Event of ibefa
underSection 10.0%,

(k) Liens arising in connection with the Senior ditéAgreement, so long as such Liens with respethé
Collateral are subordinated in favor of the Metahtler pursuant to the terms of the Intercreditare@ments;

() Liens in favor of the Metal Lender granted puast to any Precious Metal Document;

(m) Liens (including Liens securing purchase moimelebtedness) in favor of Precious Metal Lendedeun
or in connection with any Permitted Precious Mefgdseement on the Precious Metal which is the suilgésuch
Permitted Precious Metals Agreements, any Invertongaining any such Precious Metal, and/or anggeds or
products of the foregoing, in each case, whethistieg on the date of grant or any time thereatfter;

(n) Liens in favor of or asserted by any ClienCirent Metals under or in connection with any Ctien
Customer Arrangement.

The Permitted Liens referred to in clauses (a)upho(d), inclusive, (f) (as it relates to clausgstfirough (d) above),
(9), (h) and (j) through (n), inclusive, of ttISection 9.18re referred to in this Agreement” Permitted Metal Liens




Section 9.1¢Change of Name or Location; Change of Fiscal Yee.

No Customer shall (a) change its name as it appeaf§icial filings in the state of its incorporah or
organization, (b) change its chief executive offigencipal place of business, mailing addressparate offices or
warehouses or locations at which Collateral is loelstored, or the location of its records conaggrthe Collateral,
(c) change the type of entity that it is, (d) chaitg organization identification number, if angsuied by its state of
incorporation or other organization, or (e) chaitgetate of incorporation or organization, in eaake, without at
least fifteen (15) Business Days’ prior writteninetto the Metal Lender and the Metal Lender shaille either
(i) determined that such event or occurrence vatladversely affect the validity, perfection orgpity of the Metal
Lender’s security interest in the Collateral, oy &fter the Metal Lender’s written acknowledgemgait any
reasonable action requested by the Metal Lendepnnection therewith, including to continue thefgetion of any
Liens in favor of the Metal Lender in any Collaiereas been completed or taken, and, provided witt,respect to
any Customer, any new location shall be in contaddd.S. No Customer shall change its Fiscal Year.

Section 9.2(Amendments to Agreement:.

No Customer will amend or terminate its articlesnaorporation, charter, by-laws, code of regulagior other
organizational document in any manner that codgaaably be expected to materially and adversédgtathe Metal
Lender’s Liens on the Collateral.

Section 9.21Financial Covenants.

(a) Leverage Ratio. BEM will not permit the Leverage Ratio, determdrees of the end of each of its Fiscal
Quarters for the then most-recently ended fourdfiQuarters, to be greater than 4.25:1.00.

(b) Fixed Charge Coverage Ratio BEM will not permit the Fixed Charge CoverageiBatietermined as
of the end of each of its Fiscal Quarters for titentmost-recently ended four Fiscal Quarters, tiedethan 1.50 to
1.00 at all times. Notwithstanding the foregoingJ@ng as “Availability” under and as defined iret&enior Credit
Agreement is not less than $15,000,000 for thr@edBsecutive Business Days or any five (5) Busirigsys in any
Fiscal Quarter, BEM shall not be required to mamta report to the Metal Lender the foregoing Eixeghange
Coverage Ratio for such Fiscal Quarter.

Section 9.22Sales of Account:.

No Customer will sell or otherwise dispose of anyes receivable or accounts receivable, with onouit
recourse.

Section 9.2ZSubordination of Intercompany Notes.

All Indebtedness evidenced by an intercompany riotgther with all accrued interest thereon, andather
indebtedness for borrowed money now owing or whieteafter may become owing by or from a Customanto
other Customer, howsoever such indebtedness mhagrbafter created, extended, renewed or evidetmgether witt
all accrued interest thereon and any and all athkgations and liabilities of any kind owing by foom a Customer to
any other Customer shall at all times and in apeets be subordinate and junior in right of payrt@any and all
obligations, liabilities and indebtedness of anydkof the Customers to the Metal Lender includimghout limitation,
the Obligations, and any extensions, renewals, fiications, and amendments thereof and all accnoteddst thereon
and any fees owing by the Customers to the Metatiee provided however, that the Customers may make
payments in respect of intercompany notes as lergyieh payment will not result in an Event of Défau

Section 9.24Accounting Methods.

No Customer shall modify or change its method ebaating (other than as may be required to confiorm
GAAP) or enter into, modify, or terminate any agnest currently existing, or at any time hereaftgesed into witt



any third party accounting firm or service bureauthe preparation or storage of the Custo’ accounting
records without such accounting firm or servicedawragreeing to provide to the Metal Lender infdromerelating to
(a) the Customers’ financial condition and (b) @alateral.

Section 9.2FPrecious Metal.

(a) No Customer (other than BWI, TMI or ZTI) shgilnt any security interest or ownership rightartg of
its customers with respect to any of the Consighatious Metal or Loaned Gold whether or not sudtamers have
prepaid orders for the Consigned Precious Metabaned Gold or any products or property which duesill
include the Consigned Precious Metal or Loaned Qétdwithstanding the foregoing, the parties aghed¢ any Clien
may file financing statements or other public negievith respect to any Client Metal subject to @hignt-Customer
Arrangement.

(b) No Customer will deliver Consigned Precious Metr Loaned Gold to or for the account of BWI, Tt
ZTI unless (i) such Customer first purchases ang @ such Consigned Precious Metal or Loaned Gadd
applicable, pursuant to this Agreement, or (ii)ls@onsigned Precious Metal or Loaned Gold, as egiple, is
supported by a Letter of Credit in accordance \8igetion 7.0hereof.

Section 9.2€¢Consignments.

(a) No Customer shall obtain Gold, Silver, PlatinonPalladium on a secured basis (whether styled as
consignment, loan, conditional sale or other satfirancing) from any supplier, lender, consignofioancial
institution other than the Metal Lender unlessiG)Precious Metal of the same Category is outstanoin
Consignment to any Customer un&@saction 2hereof, or (ii) such other supplier, lender, consigor financial
institution executes and delivers to the Metal Lesral counterpart or joinder to the Metal Interd@dAgreement in
form and substance reasonably acceptable to tHat€@all Agent.

(b) Notwithstanding any provision contained in tAgreement to the contrary, if any Customer holag a
Precious Metal of a particular Category on a setbesis (whether styled as a consignment, loarditonal sale or
other secured financing) pursuant to any PermRietious Metals Agreement (other than this Agreemtre
Customers will not have the right to obtain Consignts of the same Category of Precious Metals uhdser
Agreement unless the supplier, lender, consign@inancial institution under such Permitted Presiddetals
Agreement executes and delivers to the Metal Leadentercreditor agreement (which may be the Metakrcreditor
Agreement) in form and substance reasonably aduepiathe Metal Lender.

(c) Notwithstanding anything to the contrary sethan this Agreement, the foregoil@gctions 9. 26(axnd
9. 26(b)shall not apply to any Precious Metal that a Custoattains from any supplier, lender, consigndir@ncial
institution on an unsecured basis, and each Custsinadl be entitled to obtain any Category of RyesiMetals on an
unsecured basis from any supplier, lender, consigninancial institution. For purposes of tl8sction 9. 26(cpnly,
the parties to this Agreement agree that the Lekded as of December 20, 2006, between WAM andmBB&alysts
LLC will be deemed unsecured.

(d) For the avoidance of doubt, each Customer $leadintitled to (i) purchase Precious Metals fahdaom
any Person, (ii) enter into forward contracts vetty Person, and (iii) enter into Client-Customerafigements in the
ordinary course of such Customer’s business.

Section 9.27Refining Reserves; Letters of Credii.

The Customers shall at all times maintain the stita)oEquity Precious Metaplus (b) the available undrawn
face amount of all Letters of Credit which secure Customer’s Obligationplus (c) such other Collateral provided
by the Customers (other than Precious Metal) adMétal Lender may approve from time to time anavinch the
Metal Lender holds solely for its own benefit afipriority perfected security interest, in an amoequal to or greater
than the Refining Reserve. If at any time, the Guars fail to satisfy the requirements of t8ection 9.27, then the
Customers shall promptly (i) cause an amount ofsi@med Precious Metal or Loaned Gold to be retutodbe Meta
Lender or purchased and paid for, in each casedordance wittsection 2.0%r 3.09, as applicable, or (ii) cause an
amount of such Consigned Precious Metal or Loanad (&ther than BWI Precious Metal, TMI Precioust®leZTI



Precious Metal or Approved Subconsignee Preciouslyt® be moved to one or more Approved Dome
Locations, or (iii) amend one or more Letters oédir or cause additional Letters of Credit to [seiel, or
(iv) purchase or otherwise acquire Equity Precidesal, or (v) provide additional Collateral meetiting requirement
of clause (c) above, or (vi) engage in any comimnadf the foregoing, such that the Customers mmpliance witl
the covenant set forth in the first sentence of $leiction 9.27.

Section 9.2¢Location of Precious Metal.

(a) The Customers shall at all times maintain anedhed percent (100%) of the Consigned PreciousMet
and Loaned Gold physically located at (i) one orem@pproved Locations, (ii) in transit between approved
Locations, or (iii) in transit to Metal Lender.

(b) The Customers shall not permit the value (dsrdened pursuant t8ection 2.0zhereof) of all Precious
Metal of the Customers in the possession of, drainsit to, Approved Refiners/Fabricators to excg&@d,000,000 at
any time.

(c) The Customers shall not permit the value (asrdened pursuant t8ection 2.02hereof) of all Precious
Metal of the Customers in the possession of, drainsit to, Approved Subconsignees to exceed $3)00t any
time.

Section 9.2¢Permitted Precious Metals Agreement.

(a) The Customers shall provide the Metal Lenden %) prompt written notice of each Permitted Foes
Metals Agreement and Client-Customer Arrangemetdred into by any Customer from time to time, &iigopy of
each Permitted Precious Metals Agreement and egelement entered into to evidence any Client-Custom
Arrangement, (iii) notice of any Lien filed in coaction with a Permitted Precious Metals Agreemerat Glient-
Customer Arrangement, and (iv) such additionalnmiation as the Metal Lender may reasonably redfuast time to
time with respect to all Permitted Precious Mefsgseements and all Client-Customer Arrangements.

(b) (i) The Customers shall ensure that (A) the sdingl) the aggregate value (determined in acaurdavitl
Section 2.02hereof) of all Precious Metal held by the Custonfetsich may include Precious Metal obtained or held
by any Customer pursuant to this Agreement, angnRed Precious Metal Agreement and any Client-Qustr
Arrangement) at one or more Approved Locatiqhss (2) the aggregate undrawn face amount of any lsette€Credi
in excess of the Refining Reserve and the Forwamtr@ct Exposure, at all times equals or exceejlgh@sum of:
(1) the aggregate value (determined in accordartteSection 2.0zhereof) of Consigned Precious Metal and Loaned
Gold consigned or loaned to the Customers undsgreementplus (2) the aggregate value (determined in
accordance witlsection 2.02hereof) of Precious Metal outstanding to the Cust@nunder all Permitted Precious
Metals Agreements (other than this Agreemapitls (3) the aggregate value (determined in accordarite w
Section 2.02hereof) of Precious Metal outstanding to the Custenunder any Client-Customer Arrangement.

(i) If it is determined that a Physical Metal Daéncy (as defined below) exists, then within 4gdaf
any Authorized Representative becoming aware di 8inysical Metal Deficiency, the Customers sha)l gArchase
or otherwise acquire Equity Precious Metal, or éBj)end one or more Letters of Credit or cause auhditiLetters of
Credit to be issued, or (C) provide a Collateraimpbance Certificate evidencing a reduction in sBtlysical Metal
Deficiency, or (D) engage in any combination of theegoing, to the extent necessary to cure sugiid Metal
Deficiency. During such 45-day period, the Custdmiilure to comply withSection 9. 29(bxhall not be deemed to
be a Default under this Agreement. As used inAlgileement, the termPhysical Metal Deficiency” means the
amount, if any, by which (i) the amount determipedsuant tdSection 9. 29(b)(i) (B) exceeds (ii) the amount
determined pursuant ®ection 9. 29(b)(i) (A).

(c) The Customers shall ensure that the Aggregatar8d Precious Metal Facility Indebtedness idl éinges less
than the Aggregate Secured Precious Metal Limit.

10. EVENTS OF DEFAULT AND ACCELERATION.

Section 10.0JEvents of Default.




In each case of the occurrence of any one or nfdreedollowing events (each of which is hereinledlan®
Event of Default”):

(a) any representation or warranty made or deensgterny or on behalf of a Customer herein or in@ny
the Precious Metal Documents or in any certificatatement or agreement furnished in writing byGlistomers in
connection with this Agreement or any Precious Metacument shall prove to be false or misleadingnyg material
respect; or

(b) default in the payment of any Obligation, whiee same shall become due and payable, whethwe at t
due date thereof or at a date fixed for paymeiutyaacceleration or otherwise and continuation thief@r a period of
two (2) Business Days; or

(c) (i) default by any Customer in the due obseceanr performance of, or compliance with, any ceweror
agreement contained in any®éctions 9.02 through 9.11, Sections 9.13 througl26, Section 9. 28(a) or
Section 9.29(b} or (ii) default by any Customer in the due oba@ce or performance of, or compliance with, any
covenant or agreement containedsirction 9.27or Section 9. 28(byand continuance of such default for five
(5) Business Days after occurrence; or

(d) default by any Customer (other than a defauittv constitutes an Event of Default under another
subsection of thiSection 10.0]) in the due observance or performance of, or canpé with, any other covenant,
condition or agreement to be observed or perforpugduant to the terms of this Agreement or purstatite terms ¢
any other Precious Metal Document and which defhadtl continue unremedied for thirty (30) dayeafustomer
Agent’s receipt of written notice thereof from thiketal Lender; or

(e) any Customer shall (i) make an assignmenti®ibenefit of creditors; or (ii) file or suffer thiéng of any
voluntary or involuntary petition under any chaptéthe Bankruptcy Code by or against any Customevided,
however, that the involuntary filing of a petition in bamiptcy against a Customer shall not constitute \enkEof
Default unless such Customer fails to object aedptttition is not stayed or discharged within si&9) days after the
filing thereof; or (iii) apply for or permit the gpintment of a receiver, trustee or custodian gf@ithe property or
business of any Customer; or (iv) become insoleesuffer the entry of an order for relief undez Bankruptcy
Code; or (v) make an admission in writing of italility to pay its debts as they become due; or

(f) the occurrence of any loss, theft, destructbor damage to any of the Consigned Precious Mt
Loaned Gold or Stored Precious Metal which is rithiee adequately covered by insurance payablegd/tbtal Lende
or paid for by the Customer as provided in thise&gnent within fifteen (15) days of such occurremce;

(g) the occurrence of any attachment of any Lighgothan a Permitted Metal Lien) on any of the Sigmec
Precious Metal, the Loaned Gold or Stored Predwetal; or

(h) the occurrence of any attachment of any Lighgothan a Permitted Metal Lien) on any other &elal
and such attachment shall not be discharged wiitivity (30) days of the date such attachment wademer

() (i) a “Default” shall occur under and as define the Senior Credit Agreement (as currentlyxistence);
(i) an “Event of Default” shall occur under andaefined in any Permitted Precious Metals Agreertigattis subject
to the Metal Intercreditor Agreement; or a defahilall occur with respect to any evidence of Indédess of any
Customer in an amount in excess of $5,000,000daratyregate, if the effect of such default is tetarate the
maturity of such Indebtedness or to permit the éottereof to cause such Indebtedness to becomgridueo the
stated maturity thereof; or if any Indebtednesaryf Customer in an amount in excess of $5,000,000e aggregate
is not paid, when due and payable, whether attleeddte thereof or a date fixed for prepaymentlogravise; or

()) any Change in Control shall occur with respgecany Customer other than BEM; or

(k) any court, government or governmental ageneyl sondemn, seize or otherwise appropriate, ag tak
custody or control of, all or any portion of theperty of any Customer which, when taken togethé#r all other
property of any Customer so condemned, seizedppppted, or taken custody or control of, during tivelve month
period ending with the month in which any such@ttccurs, constitutes more than the greater &5()00,000 an



(i) 10% of the consolidated assets of BEM andbiibsidiaries, or property which is responsibleniare
than 10% of the consolidated net sales or condelidaet income of BEM and its Subsidiaries forrniest recently
ended twelve month period; or

(I) any Customer shall fail within 30 days when dogpay, bond or otherwise discharge one or more
() judgments or orders for the payment of monegxiness of $2,000,000 (or the equivalent thereotimencies other
than U.S. Dollars) in the aggregate, or (ii) nonetary judgments or orders which, individually ot aggregate,
could reasonably be expected to have a MateriakfsidvEffect, which judgments or orders, in any szage, are not
stayed on appeal or otherwise being appropriatatyested in good faith by proper proceedings dilityepursued; or

(m) (i) any Security Document or this Agreementlisiza any reason (other than the Metal Lender’s
negligence) fail to create a valid and perfectest fpriority security interest in any material port of the Collateral
purported to be covered thereby, except as pedhitgehe terms of any Precious Metal Documentijipafy Security
Document shall fail to remain in full force or effeor any action shall be taken by a Customer loergparty thereto
(other than the Metal Lender) to discontinue oageert the invalidity or unenforceability of anyc8ety Document; ¢

(n) any material provision of any Precious Metatment for any reason ceases to be valid, bindwdg a
enforceable in accordance with its terms, or angt@uer shall challenge the enforceability of angdivus Metal
Document (including, without limitation, any Inteeclitor Agreement) or shall assert in writing, agage in any
action or inaction based on any such assertiohathaprovision of any of the Precious Metal Docutséhas ceased
to be or otherwise is not valid, binding and enéadale in accordance with its terms; or

(o) the Customers shall fail to renew or replace lagtter of Credit securing this Agreement, or axyension
(s) or replacement(s) therefor, at least ten (1¥ifmess Days prior to its scheduled expiry datenyf, unless the
Customers have demonstrated to the Metal Lendesisonable satisfaction that the loss of such Lett€redit is
adequately offset by other existing Letters of @radd other Collateral and will not result in avelat of Default with
respect tSection 9.27ereof; or the issuer of any Letter of Credit skakk to modify, revoke or terminate its liabi
under a Letter of Credit, or any governmental agestall seek to limit, defer, postpone or termirtate Metal
Lender’s rights or the issuer’s liability under atter of Credit, unless the Customers have replagel Letter of
Credit with a substitute Letter of Credit withimt€l0) Business Days or have demonstrated to titalMender’s
reasonable satisfaction that the loss of such Left€redit is adequately offset by other Collaterad will not result
in an Event of Default und&ection 9.27hereof;

then in any such event, immediately upon the oetwe of the Event of Default set forth in subpaapbr(e) above,
and during the continuance of such Event of Defatiithe option of the Metal Lender in all otheses (i) the
obligations of the Metal Lender hereunder shathiaate, (ii) the Customers shall promptly returriite Metal Lender
all Consigned Precious Metal theretofore consigondulit not purchased and paid for by the Customedsall Loaned
Gold not settled and paid for by the Customers,ah8tored Precious Metal not purchased and paity the
Customers, (iii) all the Customers’ obligationghe Metal Lender (including, without limitation,abe under the
Consignment Facility, the Gold Loan Facility, thegBegated Storage Facility and the Forward ConFacility) shall
become immediately due and payable without presamtndemand or notice, all of which are hereby esgly
waived, notwithstanding any credit or time allowedhe Customers or any instrument evidencing th&t@ners’
Obligations to the Metal Lender; (iv) the Metal ldem may draw against any and all Letters of Creeliuring this
Agreement; and (v) the Customers shall deliver cadlateral to the Metal Lender equal to the Fooh@pntract
Exposure to be held by the Metal Lender and on gerchs and conditions as shall be satisfactoripjgaMetal Lender
in its sole discretion. The Metal Lender shall dd&ion have all of the rights and remedies of cused party under tt
Uniform Commercial Code with respect to any Colalt@ow or hereafter securing the Customer’s Olibga
hereunder. The Customers shall, at the Metal Lendequest, immediately assemble all such Collaterd Precious
Metal, and the Metal Lender may go upon the Custeniremises to take immediate possession thereof.

Section 10.02Waiver .

No failure or delay on the Metal Lender’s part x@reise or to enforce any of the Metal Lender’sitsghereunder
or under any other instruments or agreement evidgribe Customers’ Obligations to the Metal Lenaleto require
strict compliance with the terms hereof or thelieainy one or more instances and no course of airmtuthe Metal
Lende’s part shall constitute or be deemed to const#wtaiver or relinquishment of any such rights hadsr unles



it shall have signed a waiver thereof in writinglaro such waiver, unless expressly stated thesbaidl be
effective as to any transaction which occurs dfterdate of such waiver or as to any continuan@elokach after su
waiver. The Metal Lender’s rights hereunder shafittyue unimpaired notwithstanding any extensiotiroé,
compromise or other indulgence granted by the Metabler to the Customers with respect to the Custem
Obligations to the Metal Lender or any instrumemeg the Metal Lender in connection therewith, aadh Customer
hereby waives notice of any such extension, com@®wr other indulgence and consent to be bourréltlgeas if
they had expressly agreed thereto in advance.

11. AMENDMENTS/WAIVERS.

This Agreement (including the Exhibits and Schesllilereto) and the other Precious Metal Documenmtstitote
the entire agreement of the parties herein andrseg@e any and all prior agreements, written or, @asto the matters
contained herein, and no modification or waiveany provision hereof or of any Precious Metal Doeatnnor
consent to the departure by the Customers theregball be effective unless the same is in writargd then such
waiver or consent shall be effective only in theafic instance, and for the purpose, for whichegiv

12. INDEMNIFICATION.

The Customers agree to indemnify and hold harntles$/etal Lender from and against any and all ctaim
actions and suits whether groundless or othenaise from and against any and all liabilities, lessamages and
expenses of every nature and character arisingfdbts Agreement, the Security Documents or aimgoPrecious
Metal Documents executed or delivered in connedtienewith and any related documents or the traiosect
contemplated hereby other than to the extent tiat Bability, claim, action, suit, loss, damage®grpense is the
result of gross negligence or willful misconductloé Metal Lender and excluding any of the foregairhich arise ot
of claims, actions, and suits brought by the Custsnor any of their Affiliates including, withoutditation, (a) any
actual or proposed use by the Customers of thei@ument Facility, the Gold Loan Facility, the Segpited Storage
Facility and the Forward Contract Facility, (b) tGastomers or any of their Affiliates entering imioperforming this
Agreement or any of the other documents or agreesexecuted or delivered in connection herewithamgdrelated
documents, or (c) with respect to the Customerstlagid Affiliates and their respective propertieslassets, in each
case including, without limitation, the reasondieles and disbursements of counsel and allocatdd cbmternal
counsel incurred in connection with any such ingasion, litigation or other proceeding. In litigan, or the
preparation therefor, the Metal Lender shall bétledtto select its own counsel and, in additiothi® foregoing
indemnity, the Customers agree to pay promptlyélasonable fees and expenses of such counseldlfpahe extent
that the obligations of the Customers under thigiSe are unenforceable for any reason, the Cus®hereby agree
to make the maximum contribution to the paymerdatisfaction of such obligations which is permibksinder
applicable law. The provisions of this Section Ekatvive the repayment of the Obligations andtdrmination of the
obligations of the Metal Lender hereunder.

13. SETOFF.

Each Customer hereby grants to the Metal Lendewnéinuing Lien and right of setoff as security &bir
liabilities and obligations to the Metal Lender,etter now existing or hereafter arising, upon agalrest all deposits,
credits, collateral and property, now or hereadftehe possession, custody, safekeeping or cootrdletal Lender. At
any time upon the occurrence and during the coatice of an Event of Default, without demand orge{any such
notice being expressly waived by the Customer)wbtitout any duplication in recovery, the Metal dem may setoff
the same or any part thereof and apply the sararytdiability or obligation of any Customer evemtigh unmatured
and regardless of the adequacy of any other Calatether than obligations and liabilities undey d&orward
Contract which are adequately cash-collateraliz&N)Y AND ALL RIGHTS TO REQUIRE THE METAL
LENDER TO EXERCISE ITS RIGHTS OR REMEDIES WITH RESP ECT TO ANY OTHER COLLATERAL
WHICH SECURES THE OBLIGATIONS, PRIOR TO EXERCISING ITS RIGHT OF SETOFF WITH
RESPECT TO SUCH DEPOSITS, CREDITS OR OTHER PROPERTYOF THE CUSTOMER, ARE HEREBY
KNOWINGLY, VOLUNTARILY AND IRREVOCABLY WAIVED.

14. ASSIGNMENTS.

Section 14.0JAssignment by Customers.




The rights of the Customers under this Agreemennt nad be assigned to any third party withthe prior written
consent of the Metal Lender. All covenants and exguents of the Customers contained herein shalltbe€ustomel
and their successors and assigns, and shall iodihe tenefit of the Metal Lender, its successntsassigns.

Section 14.0ZParticipations .

(a) The Metal Lender shall have the unrestrictghtrat any time and from time to time, and withthe
consent of or notice to the Customers, to grantior more banks or other financial institutioeaah, a “
Participant ") participating interests in the Metal Lender’dightions under this Agreement (other than the
Segregated Storage Facility) and/or any or alhefdommitments held by the Metal Lender underAlgisieement
(other than the Segregated Storage Facility). énetrent of any such grant by the Metal Lender gdirdicipating
interest to a Participant, whether or not uponaaoto the Customers, Metal Lender shall remainaesiple for the
performance of its obligations hereunder and th&t@uers shall continue to deal solely and direwith Metal
Lender in connection with Metal Lender’s rights afadigations hereunder. Subject to the terms andigions of any
Precious Metal Document, the Metal Lender may &hrrany information concerning the Customers ipassession
from time to time to prospective Participants, pded that Metal Lender shall require any such peospe Participar
to agree in writing to maintain the confidentialitfysuch information;

(b) The Metal Lender may sell participations toaatiéipant in all or a portion of such Metal Lendatights
and obligations under this Agreement (includingoal& portion of its Commitments) provid#édhat each of the
Customers and the Metal Lender must give its pmiditen consent to the sale of such participatishi¢h consent
shall not be unreasonably withheld but which cohsaumst be obtained prior to the release of anyrmédion to such
participant); and providefilirtherthat any consent of the Customers otherwise redjuineler this Section shall not be
required if an Event of Default has occurred anchistinuing. In addition, any sale of a participatshall provide that
(i) such Metal Lender’s obligations under this Agreent shall remain unchanged, (ii) such Metal Lestall remain
solely responsible to the other parties heretahfermperformance of such obligations, and (iii) @westomers shall
continue to deal solely and directly with the Mdtahder in connection with the rights and obligat@f the parties
under this Agreement. Any agreement or instrumengyant to which the Metal Lender sells such a@pation shall
provide that the Metal Lender shall retain the smjbt to enforce this Agreement and to approveamgndment,
modification or waiver of any provision of this Aggment.

Section 14.0%Pledges.

The Metal Lender may at any time pledge or assigecarity interest in all or any portion of itshitg under this
Agreement to a Federal Reserve Bank, and thisd@eshall not apply to any such pledge or assignmkatsecurity
interest; providedhat no such pledge or assignment of a securigyest shall release the Metal Lender from anysof it
obligations hereunder or substitute any such assifpr such Metal Lender as a party hereto.

15. EXPENSES.

The Customers shall pay upon demand all reasowalief-pocket expenses of the Metal Lender in cohiae
with the preparation, administration, collectiorgiver or amendment of credit terms, or in connectiith the Metal
Lender’s exercise, preservation or enforcemenhgfd its rights or remedies hereunder and undeSgcurity
Documents, including, without limitation, reasoreaf#ges of outside legal counsel or the allocatestisanf in-house
legal counsel, accounting, consulting, brokeragetioer costs relating to any appraisals or exanangtconducted in
connection with the loan and consignment or anyaf@ial therefor, and the amount of all such expsishall, until
paid, bear interest at the rate applicable to praidhereunder (including any applicable defauk ispecified in this
Agreement) and be an obligation secured by anyatauil.

16. GOVERNING LAW; JURY TRIAL WAIVER; CONSENT TO JURISD ICTION; MISCELLANEQUS.

Section 16.0JGoverning Law .

This Agreement and the rights and obligations efghrties hereunder shall be construed and interpne
accordance with the laws of the State of New Yertcluding the laws applicable to conflicts or cleoaf law). Any
provision of this Agreement which is prohibiteduwrenforceable in any jurisdiction shall, as to suelsdiction, be



ineffective to the extent of such prohibition oremforceability without invalidating the remainingopisions
hereof or affecting the validity or enforceabildafsuch provision in any other jurisdiction.

Section 16.0zForum; Waiver of Jury Trial .

EACH CUSTOMER HEREBY IRREVOCABLY AGREES THAT ANY SU FOR THE ENFORCEMENT OF
THIS AGREEMENT OR ANY OF THE OTHER PRECIOUS METALMCUMENTS MAY BE BROUGHT IN THE
COURTS OF THE STATE OF RHODE ISLAND OR NEW YORK OfNY FEDERAL COURT SITTING
THEREIN AND CONSENTS TO THE NONEXCLUSIVE JURISDICON OF SUCH COURT AND SERVICE OF
PROCESS IN ANY SUCH SUIT BEING MADE UPON CUSTOMER/BMAIL AT THE CUSTOMER’S
ADDRESS SET FORTH IN THIS AGREEMENT. EACH CUSTOMBEREREBY WAIVES ANY OBJECTION
THAT IT MAY NOW OR HEREAFTER HAVE TO THE VENUE OF NY SUCH SUIT OR ANY SUCH COURT
OR THAT SUCH SUIT IS BROUGHT IN AN INCONVENIENT FOBM. EACH CUSTOMER AND THE METAL
LENDER MUTUALLY HEREBY KNOWINGLY, VOLUNTARILY AND | NTENTIONALLY WAIVE THE RIGHT
TO ATRIAL BY JURY IN RESPECT OF ANY CLAIM BASED ONOR ARISING OUT OF, UNDER OR IN
CONNECTION WITH THIS AGREEMENT OR ANY OTHER PRECIGJMETAL DOCUMENTS AT ANY TIME
EXECUTED IN CONNECTION HEREWITH OR ANY COURSE OF GDUCT, COURSE OF DEALINGS,
STATEMENTS (WHETHER VERBAL OR WRITTEN) OR ACTIONSBANY PARTY, INCLUDING, WITHOUT
LIMITATION, ANY COURSE OF CONDUCT, COURSE OF DEALINS, STATEMENTS OR ACTIONS OF THE
METAL LENDER RELATING TO THE ADMINISTRATION OF THECONSIGNMENTS, GOLD LOANS, THE
FORWARD CONTRACTS, AND THE SEGREGATED STORAGE FACTLY, OR ENFORCEMENT OF THE
PRECIOUS METAL DOCUMENTS, AND AGREE THAT NEITHER HATY WILL SEEK TO CONSOLIDATE
ANY SUCH ACTION WITH ANY OTHER ACTION IN WHICH A JWRY TRIAL CANNOT BE OR HAS NOT
BEEN WAIVED. EXCEPT AS PROHIBITED BY LAW, EACH CUSOMER HEREBY WAIVES ANY RIGHT IT
MAY HAVE TO CLAIM OR RECOVER IN ANY LITIGATION ANY SPECIAL, EXEMPLARY, PUNITIVE OR
CONSEQUENTIAL DAMAGES OR ANY DAMAGES OTHER THAN, ORN ADDITION TO, ACTUAL
DAMAGES. EACH CUSTOMER CERTIFIES THAT NO REPRESENTWE OF METAL LENDER OR
ATTORNEY HAS REPRESENTED, EXPRESSLY OR OTHERWISHAT THE METAL LENDER WOULD
NOT, IN THE EVENT OF LITIGATION, SEEK TO ENFORCE THFOREGOING WAIVER. THIS WAIVEF
CONSTITUTES A MATERIAL INDUCEMENT FOR THE METAL LENDER TO ACCEPT THIS AGREEMENT
AND EXTENDS THE FACILITIES HEREUNDER.

Section 16.0Usury .

All agreements between the Customers and the Metaler are hereby expressly limited so that in no
contingency or event whatsoever, whether by reasacceleration of maturity of the Indebtednes®bligations
evidenced hereby or otherwise, shall the amourt paagreed to be paid to the Metal Lender foruse or the
forbearance of the Indebtedness or Obligationseened hereby exceed the maximum permissible umbdicable
law. As used herein, the term “applicable lsskall mean the law in effect as of the date hepemfided, however th:
in the event there is a change in the law whichltes a higher permissible rate of interest, tttéa Agreement shall
be governed by such new law as of its effective.datthis regard, it is expressly agreed that the intent of the
Customers and the Metal Lender in the executiolivatg and acceptance of this Agreement to conirastrict
compliance with the laws of the State of New Yanh time to time in effect. If, under or from anyotimstances
whatsoever, fulfillment of any provision hereofajrany of the other Precious Metal Documents atithe of
performance of such provision shall be due, shathlve transcending the limit of such validity prebed by
applicable law, then the obligation to be fulfillsdall automatically be reduced to the limits affsualidity, and if
under or from circumstances whatsoever the Metatleeshould ever receive as interest and amourdhwiould
exceed the highest lawful rate, such amount whichlevbe excessive interest shall be applied todgdaction of the
non-nterest portion of the Obligations evidenced hgratd not to the payment of interest. This provisball contrc
every other provision of all agreements betweerCihstomers and the Metal Lender.

Section 16.0¢Additional Costs.

If any present or future applicable law, which egsion, as used herein, includes statutes, rutesegnlations
thereunder and interpretations thereof by any ceempeourt or by any governmental or other regujabmdy or
official charged with the administration or thedrgretation thereof and requests, directives,unsittns and notices



any time or from time to time hereafter made upoatberwise issued to the Metal Lender by any egiiank ol
other fiscal, monetary or other authority (whetbenot having the force of law), shall:

(a) subject the Metal Lender to any tax (exceptdges on income or profits), levy, impost, dutyage, fee

deduction or withholding of any nature with respiecthe making of Fixed Rate Consignments or FRRate Gold
Loans, or

(b) materially change the basis of taxation (exéepthanges in taxes on income or profits) of paegta to
the Metal Lender of the principal of or the intéres Fixed Rate Consignments or Fixed Rate Golchkaa any other
amounts payable to the Metal Lender under this &ment for Fixed Rate Consignments or Fixed Ratel Goans, o

(c) impose or increase or render applicable (atmem to the extent specifically provided for elsevéhin this
Agreement) any special deposit, reserve, assesshogindity, capital adequacy or other similar re@ments (whether
or not having the force of law) against assets bg|dr deposits in or for the account of, or loBgisor commitments
of the Metal Lender as they relate to this Agreetman

(d) impose on the Metal Lender any other conditimnsequirements with respect to Fixed Rate
Consignments or Fixed Rate Gold Loans or any dassmmitments of which any of Fixed Rate Consigntaer
Fixed Rate Gold Loans form a part;

(e) and the result of any of the foregoing is:

() to increase the cost to the Metal Lender of makiugding, issuing, renewing, extending
maintaining any of the Fixed Rate Consignmentsixed-Rate Gold Loans,

(i) to reduce the amount of principal, interest or ndraount payable to the Metal Lender hereunde
account of any of the Fixed Rate Consignments xed-Rate Gold Loans,

(iii) to require the Metal Lender to make any paymemnd dorego any interest or other sum pay:
hereunder, the amount of which payment or foregotegest or other sum is calculated by reference
to the gross amount of any sum receivable or degetived by the Metal Lender for the Custor
hereunder

then, and in each such case, the Customers wilh dpmand by the Metal Lender, at any time and fiiore to time
and as often as the occasion therefor may arigetophe Metal Lender such additional amounts disb&isufficient tc
compensate the Metal Lender for such additiondl, ceduction, payment or foregone interest or osluen.

Section 16.0Capital Adequacy.

If any present or future law, governmental rulgulation, policy, guideline or directive (whetherremt having
the force of law) or the interpretation thereoféogourt or governmental authority with appropriatésdiction affects
the amount of capital required or expected to bmtamed by the Metal Lender or any corporationtoaliing the
Metal Lender and the Metal Lender determines tatimount of capital required to be maintainedhiey, or any of
them, is increased by or based upon the existenfeed Rate Consignments or Fixed Rate Gold Loaade or
deemed to be made pursuant hereto or the comm#roéttie Metal Lender hereunder, then the Metabeemay
notify the Customer of such fact, and the Custorabadl pay to the Metal Lender from time to timeomlemand, as
an additional fee payable hereunder, such amouheadetal Lender shall determine and certify imo#ice to the
Customers to be an amount that will adequately emrsgte the Metal Lender in light of these circumsa for its
increased costs of maintaining such capital. TheaMe=nder shall allocate such cost increases anmsmgistomers in
good faith and on an equitable basis.

Section 16.0¢tCertificate .

A certificate setting forth any additional amoupgs/able pursuant t8ections 16.04nd16.05and a brief
explanation of such amounts which are due, subdniityethe Metal Lender to the Customers, shall ragfacie



evidence that such amounts are due and o\

Section 16.07Survival of Representations and Covenant.

This Agreement and all covenants, agreements, septations and warranties made herein and in thiécses
delivered pursuant hereto, shall survive the cansgyof Consigned Precious Metal or Loaned GoldheyMetal
Lender to the Customers, the entering into of Fosv@ontracts and the execution and delivery taMieéal Lender of
this Agreement, and shall continue in full forcel @ffect so long as any Obligation is outstanding anpaid.
Whenever in this Agreement any of the parties loaeeteferred to, such reference shall be deemeéetthade the
successors and assigns of such party; and all aot&rpromises and agreements contained in thisesgent by or on
behalf of the Customers shall inure to the bemdfihe successors and assigns of the Metal Lender.

Section 16.0¢Notices.

All notices, requests, demands and other commuaieaprovided for hereunder shall be in writingc{uding
telecopied communication) and mailed or telecopiedelivered to the applicable party at the addressdicated
below.

If to the Metal Lender:

The Bank of Nova Scotia

One Liberty Plaza, 25th Floor

New York, NY 10006

Attention: Tim Dinneny, Managing Director

Telecopy No.: 212-225-6248
in each case (except for routine communicationtf) wicopy to:

Edwards Angell Palmer & Dodge LLP
2800 Financial Plaza

Providence, Rhode Island 02903
Attention: Andrew J. Chlebus, Esq.
Telecopy No.: (401) 276-6611

If to the Customer:

c/o Brush Engineered Materials Inc.

17876 St. Clair Avenue

Cleveland, Ohio 44110

Attention: Michael C. Hasychak, Vice President,aserer and
Secretary

Telecopy No.: (216) 481-2523

in each case (except for routine communicationtf) eicopy to:

Jones Day

325 John H. McConnell Blvd., Suite 600
Columbus, Ohio 43215

Attention: Gregory A. Gorospe, Esq.
Telecopy No.: 614-461-4198

or, as to each party, at such other address dseha@ésignated by such parties in a written ndbdie other party
complying as to delivery with the terms of this @t All such notices, requests, demands and ab@munication
shall be deemed given upon receipt by the partyhtom such notice is directe



The address of the Metal Lender for payment bynobehalf of the Customer hereunder is as follc

The Bank of Nova Scotia, New Yo

SWIFT code NOSCUS3

ABA: #026002532

For further credit tc

Account # 06 12030 Scotia Mocatta I

Ref: Brush Engineered Materic

Section 16.0¢ Lost Documents.

Upon receipt of an affidavit of an officer of theekdl Lender as to the loss, theft, destruction otilation of this
Agreement or any Security Document which is nqbwblic record, and, in the case of any such |dest,tdestruction
or mutilation, the Customers will execute and d&ijyn lieu thereof, a replacement Agreement ou8gcDocument.

Section 16.1(Waiver .

Neither any failure nor any delay on the part &f kihetal Lender in exercising any right, power avipggge
hereunder or under any other instrument given asrige therefor, shall operate as a waiver thereof,shall a single
or partial exercise thereof preclude any otheuture exercise, or the exercise of any right, pawveprivilege.

Section 16.11Severability .

Any provision of this Agreement or any of the SéguDocuments or other Credit Documents which shivited
or unenforceable in any jurisdiction shall, asuotsjurisdiction, be ineffective to the extent atk prohibition or
unenforceability without invalidating the remainipgpvisions hereof or affecting the validity or erdeability of such
provision in any other jurisdiction.

Section 16.12Section Headings, Ett.

Any Article and Section headings in this Agreemamt included herein for convenience of referendg and
shall not constitute a part of this Agreement fioy ather purpose.

Section 16.1:Counterparts .

This Agreement may be executed by the parties tha@reteveral counterparts hereof and by the diffigparties
hereto on separate counterparts hereof, each chvghill be an original and all of which countetpahall together
constitute one and the same agreement. Deliveay @xecuted signature page of this Agreement tgyrfale
transmission shall be effective as an in-hand dgfiwf an original executed counterpart hereof.

Section 16.14Disclaimer of Reliance.

Neither the Metal Lender nor the Customers havedan any oral representations concerning anlieférms o
conditions of this Agreement or any of the Secutipcuments in entering into the same. Each pakyp@egledges an
agrees that none of the officers of any other paaty made any representations that are inconsisiétnthe terms and
provisions of this Agreement and the Security Doents, and no party has relied on any oral pronoses
representations in connection therewith.

Section 16.1tEnvironmental Indemnification .

In consideration of the execution and deliveryhi$ tAgreement by the Metal Lender and the making of
consignments and other extensions of credit, eactio@er hereby indemnifies, exonerates and ho&l§/tal
Lender and each of its officers, directors, empésyand agents (collectively, thénlemnified Parties ") free and
harmless from and against any and all actions,esaofaction, suits, losses, costs, liabilities dachages, and
expenses incurred in connection therewith (irrespeof whether any such Indemnified Party is ay#o the action
for which indemnification hereunder is sought) Juating reasonable attorne fees and disbursements (collective




the” Indemnified Liabilities "), incurred by the Indemnified Parties or any of thesra result of, or arising o
of, or relating to:

(a) any investigation, litigation or proceedingateld to any environmental cleanup, audit, compéasrc
other matter relating to the protection of the emvment or the release by the Customers of anyrdaaa Material; ¢

(b) the presence on or under, or the escape, sedpagage, spillage, discharge, emission, disatguay
releases from, any real property owned or opefayethy Customer of any Hazardous Material (inclgdiny losses,
liabilities, damages, injuries, costs, expensdaims asserted or arising under any Environmerdal)|.regardless of
whether caused by, or within the control of, a Gosdr;

except, in each case arising by reason of an IndieafParty’s negligence or misconduct. If andhe extent that the
foregoing undertaking may be unenforceable forraagon, the Customer agrees to make the maximutnhzdion
to the payment and satisfaction of each of therimdied Liabilities which is permissible under ajgpble law.
Notwithstanding anything to the contrary hereintaared, the obligations and liabilities under tBection shal
survive and continue in full force and effect ahdlsnot be terminated, discharged or releasechiolevor in part
irrespective of whether all the Obligations haverbpaid in full or the Commitments have been teatad.

Section 16.1€Joint and Several Obligations; Suretyship Waivers ad Consents.

(a) Each covenant, agreement, obligation, repragentand warranty of the Customers contained herei
constitutes the joint and several undertaking che€austomer.

(b) Each Customer acknowledges that the Obligatdissich Customer undertaken herein might be
construed to consist, at least in part, of the gigrof Obligations of the other Customer and uilhrecognition of ths
fact, each Customer consents and agrees that tte¢ Mader may, at any time and from time to tinvéhout notice
or demand, whether before or after any actual gogrted termination, repudiation or revocationto§tAgreement by
any Customer, and without affecting the enforcéatolr continuing effectiveness hereof as to suastGmer: (i) with
the written consent of the other Customers, supptegnmestate, modify, amend, increase, decreasmg&xenew or
otherwise change the time for payment or the texhtisis Agreement or any part thereof, including arcrease or
decrease of the rate(s) of interest thereon;ppement, restate, modify, amend, increase, deer@awaive, or enter
into or give any agreement, approval or consert vaspect to, this Agreement or any part theracng of the
Security Documents, or any condition, covenantadkefremedy, right, representation or term theogdhereunder;
(i) accept partial payments; (iv) release, reanwterminate, waive, abandon, fail to perfect,osdimate, exchange,
substitute, transfer or enforce any security orguizes, and apply any security and direct therandmanner of sale
thereof as the Metal Lender in its sole and absdaligcretion may determine; (v) release any Peireom any personal
liability with respect to this Agreement or any ipiuereof; (vi) settle, release on terms satisfyctio the Metal Lender
or by operation of applicable law or otherwise idgte or enforce any security or guaranty in anyimes, consent to
the transfer of any security and bid and purchas@ysale; or (vii) consent to the merger, chamgany other
restructuring or termination of the corporate ortpership existence of any Customer or any othesd?e and
correspondingly restructure the Obligations evigehicereby, and any such merger, change, restnugtari
termination shall not affect the liability of anyu§€tomer or the continuing effectiveness hereofherenforceability
hereof with respect to all or any part of the Odiligns evidenced hereby.

(c) The Metal Lender may enforce this Agreemenépahdently as to each Customer and independently of
any other remedy or security the Metal Lender gttane may have or hold in connection with the Qations
evidenced hereby, and it shall not be necessahéMetal Lender to marshal assets in favor of@agtomer or any
other Person or to proceed upon or against or exlaany security or remedy before proceeding toresfthis
Agreement. Each Customer expressly waives any tigiequire the Metal Lender to marshal assetavoifof any
Customer or any other Person or to proceed agamysbther Customer or any Collateral provided by Rerson, and
agrees that the Metal Lender may proceed agairgb@ers or any Collateral in such order as it dgtetiérmine in its
sole and absolute discretion.

(d) The Metal Lender’s rights hereunder shall bestated and revived, and the enforceability o thi
Agreement shall continue, with respect to any arhatany time paid on account of the Customersidgatibns to the
Metal Lender which thereafter shall be requirebeaestored or returned by the Metal Lender, alhaagh sucl



amount had not been pa

(e) To the maximum extent permitted by applicablg, land to the extent that the Obligations of at@usr
are deemed to be a guaranty of the Obligationsather Customer, each Customer expressly waiveaaall
suretyship defenses now or hereafter arising @reestsby reason of (i) any disability or other asie of the other
Customers with respect to the Obligations evidermdby, (ii) the unenforceability or invalidity ahy security or
guaranty for the Obligations evidenced hereby eraick of perfection or continuing perfection oifidee of priority of
any security for the Obligations evidenced herdiiy the cessation for any cause whatsoever ofidi®lity of the
other Customers (other than by reason of the ayhgpent and performance of all Obligations), (ivy &ilure of the
Metal Lender to comply with applicable law in contien with the sale or other disposition of any |@@&ral or other
security for any Obligation, (v) any act or omissmf the Metal Lender or others that directly atirectly results in or
aids the discharge or release of any CustomereoDtiligations evidenced hereby or any securityuargnty therefor
by operation of law or otherwise, (vi) the avoidarmd any Lien in favor of the Metal Lender for amason, or
(vii) any action taken by the Metal Lender thaaighorized by this Section or any other provisierelof or of any
Security Document. Until such time, if any, asddlthe Obligations have been paid and performédlirand no
portion of any Commitments of the Metal Lender tss©mers under any agreement remains in effecustomer
shall have any right of subrogation, contributimimbursement or indemnity from any other Custorard each
Customer (only in its capacity as a guarantor oetg)l expressly waives any right to enforce anyaéynthat the Met:
Lender now has or hereafter may have against dmey &erson and waives the benefit of, or any tiglparticipate in,
any Collateral now or hereafter held by the Metahdler.

Section 16.17 Amendment and Restatemeni his Agreement amends and restates in its entinetOriginal
Agreement and all “Consigned Precious Metal” amdlalaned Gold” outstanding under the Original Agneent shall
constitute Consigned Precious Metal and Loaned Getdunder, and all other obligations outstandimden the
Original Agreement shall constitute Obligationsstanding hereunder.

*The next page is a signature page*

IN WITNESS WHEREOF, the Metal Lender and the Cusisihave caused this Agreement to be duly exeeuted
delivered by their respective duly authorized repregatives as of the day and year first aboveemritt

CUSTOMERS:
BRUSH ENGINEERED MATERIALS INC.

By: /s/ Michael C. Hasychak
Title: Vice President, Treasurer and Secretary
WILLIAMS ADVANCED MATERIALS INC.

By: /s/ Michael C. Hasychak

Title: Vice President, Secretary and Treasurer
TECHNICAL MATERIALS, INC.

By: /s/ Michael C. Hasychak

Title: Vice President, Secretary and Treasurer
BRUSH WELLMAN INC.

By: /s/ Michael C. Hasychak

Title: Vice President, Treasurer and Secretary
ZENTRIX TECHNOLOGIES INC.

By: /s/ Gary W. Schiavoni
Title: Treasurer and Assistant Secretary

WILLIAMS ACQUISITION, LLC

By: /s/ Gary W. Schiavoni
Title: Secretary



EXHIBITS

Exhibit A
Exhibit B
Exhibit C
Exhibit D

THIN FILM TECHNOLOGY, INC.

By: /s/ Gary W. Schiavoni
Title: Secretary

METAL LENDER:
THE BANK OF NOVA SCOTIA

By: /s/ Anthony J. Capuano
Title: Director

By: /s/ Timothy P. Dinneny
Title: Managing Director

Joinder Agreemer

Notice of Floating Rate Fe

Notice of Request for Consignment or Gold L«
Notice of Continuation or Conversic

Exhibit E — Notice of Removal of Precious Metalrfrdghe Segregated Storage Facility

Exhibit F
Exhibit G
SCHEDULES
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8.23
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9.18

Designation of Authorized Representati
Quarterly Compliance Certifica

Approved Domestic Locations; Approved Foreign Lowad;
Approved Refiners/Fabricators
Collateral

Litigation and Contingent Obligations
Subsidiaries and Capitalization
Names; Prior Transactiol

Material Agreements

Ownership of Properties
Environmental Matters

Indebtedness

Labor Disputes

Indebtedness

Permitted Investments

Permitted Lien:



