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PART | FINANCIAL INFORMATION
MATERION CORPORATION AND SUBSIDIARIES

ltem 1. Financial Statements

The consolidated financial statements of MaterionpGration and its subsidiaries for the secondtguand first half ended June 29,
2012 are as follows:

Consolidated Statements of Income -

Second quarter and first half ended June 29, 2ad2aly 1, 201: 2
Consolidated Statements of Comprehensive Income -

Second quarter and first half ended June 29, 2ad2aly 1, 201: 3
Consolidated Balance Sheets -

June 29, 2012 and December 31, 2 4
Consolidated Statements of Cash Flows -

First half ended June 29, 2012 and July 1, 2 5
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Materion Corporation and Subsidiaries
Consolidated Statements of Income
(Unaudited)

Second Quarter Ended

First Half Ended

June 29, July 1, June 29, July 1,
(Thousands, except per share amounts) 2012 2011 2012 2011
Net sales $325,08¢( $424,71( $678,71t  $799,51!
Cost of sale: 272,06 362,03 576,271 681,04
Gross margir 53,02 62,67 102,44: 118,47.
Selling, general and administrative expe 33,45: 34,04¢ 66,10" 65,69
Research and development expe 3,19¢ 2,71¢ 6,29( 5,12¢
Other—net 3,92¢ 5,06¢ 7,71¢€ 8,73t
Operating profit 12,44* 20,84¢ 22,32¢ 38,92
Interest expen—net 82( 61 1,51¢ 1,19¢
Income before income taxe 11,62¢ 20,23: 20,81: 37,724
Income tax expens 3,69¢ 6,36( 6,764 12,03
Net income $ 7,92¢ $13,87: $ 14,0407 $ 25,69(
Basic earnings per share
Net income per share of common st $ 03¢ $ 068 $ 06¢ $ 1.2¢
Diluted earnings per share:
Net income per share of common st $ 03¢ $ 067 $ 068 $ 1.2¢
Cash dividends per share $ 0078 $ 00C $ 0.07F $ 0.0C
Weighted-average number of shares of common stockitstanding
Basic 20,43( 20,42 20,40( 20,38¢
Diluted 20,66¢ 20,83: 20,68’ 20,81:

See Notes to Consolidated Financial Statements.
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Materion Corporation and Subsidiaries
Consolidated Statements of Comprehensive Income
(Unaudited)

Second Quarter

Ended First Half Ended
June 29 July 1, June 29, July 1,
(Thousands) 2012 2011 2012 2011
Net income $7,92¢ $13,87: $14,04° $25,69(

Other comprehensive incorr
Foreign currency translation adjustm
Derivative and hedging activity, net of t
Pension and post employment benefit adjustmenpfrtaix

Net change in accumulated other comprehensive iat
Comprehensive income

See Notes to Consolidated Financial Statements.

(68) 757 (822) 2,06¢
(155) (212) (337) (411)
83t 56( 1,66¢ 1,12(
612 1,10¢ 51C 2,771

$8,541 $14,97¢

$14,55' $28,46'
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Materion Corporation and Subsidiaries
Consolidated Balance Sheets

(Unaudited)
June 29, Dec. 31,
(Thousands) 2012 2011
Assets
Current assetl
Cash and cash equivalel $ 15,43( $ 12,25t
Accounts receivabl 123,04 117,76:
Other receivable 72¢ 4,602
Inventories 209,09: 187,17t
Prepaid expenst 41,04: 39,73¢
Deferred income taxe 9,231 9,36¢
Total current asse 398,56t 370,90:
Relater-party notes receivab 51 73
Long-term deferred income tax 12,93( 11,627
Property, plant and equipm—cost 770,76¢ 753,32t
Less allowances for depreciation, depletion andrémation (505,799 (489,51))
Property, plant and equipm—net 264,97: 263,81.
Intangible asset 31,78 34,58(
Other asset 5,28¢ 7,07:
Goodwill 86,521 84,03¢
Total assets $ 800,11- $ 772,10:
Liabilities and shareholders’ equity
Current liabilities
Shor-term debi $ 57,25( $ 40,94
Accounts payabl 31,12 39,38t
Other liabilities and accrued iter 51,624 56,30¢
Unearned revent 1,55¢ 3,03:
Total current liabilities 141,55: 139,67:
Other lon¢-term liabilities 16,55¢ 16,48¢
Retirement and pc-employment benefit 102,20° 105,11!
Unearned incom 59,29¢ 62,54(
Long-term income taxe 1,79:¢ 1,79:
Deferred income taxe — 51
Long-term debi 58,17¢ 40,46:
Shareholder equity 420,53« 405,98
Total liabilities and shareholders' equity $ 800,11« $ 772,10

See Notes to Consolidated Financial Statements.
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Materion Corporation and Subsidiaries
Consolidated Statements of Cash Flows

(Unaudited)
First Half Ended
June 29, July 1,
(Thousands) 2012 2011
Cash flows from operating activitie
Net income $ 14,047 $ 25,69(
Adjustments to reconcile net income to net cash udén operating activities:
Depreciation, depletion and amortizati 20,44( 22,42t
Amortization of deferred financing costs in intérespense 32t 233
Stocl-based compensation expel 2,82¢ 2,191
Changes in assets and liabilities net of acquiredsaets and liabilities:
Decrease (increase) in accounts receiv (5,502 (8,627
Decrease (increase) in other receival 3,87: 1,29:
Decrease (increase) in invent (21,959 (26,805
Decrease (increase) in prepaid and other currests (1,23%) (5,56))
Decrease (increase) in deferred income ti (1,360 (200
Increase (decrease) in accounts payable and acexpetse (12,947 (6,41%)
Increase (decrease) in unearned reve (1,470 454
Increase (decrease) in interest and taxes pa 20C (4,34¢)
Increase (decrease) in Ic-term liabilities (6,459 (1,655
Othel-net 161 (5,819
Net cash used in operating activitie (9,047 (7,137)
Cash flows from investing activitie
Payments for purchase of property, plant and eqeiiy (17,957 (11,109
Payments for mine developme (822 (189)
Reimbursements for capital equipment under govenmtimantract: 991 2,57(C
Payments for purchase of business net of cashvest (3,959 —
Proceeds from sale of property, plant and equipi — 33
Other investmen-net 1,74z 13
Net cash used in investing activities (19,999 (8,670
Cash flows from financing activitie
Proceeds from issuance (repayments) of -term debt 16,32: (8,527)
Proceeds from issuance of l-term debi 25,201 42,47
Repayment of lor-term debt (7,499 (25,089)
Debt issuance cos — (629)
Principal payments under capital lease obligat (389 (447
Cash dividends pai (1,550 —
Issuance of common stock under stock option 13¢ 69¢
Tax benefit from stock compensation realizal 73 37¢€
Net cash provided from financing activities 32,31« 8,871
Effects of exchange rate chang (93 287
Net change in cash and cash equivalents 3,17¢ (6,647)
Cash and cash equivalents at beginning of peric 12,25t 16,10/
Cash and cash equivalents at end of peric $ 15,43( $ 9,461

See Notes to Consolidated Financial Statements.
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Materion Corporation and Subsidiaries
Notes to Consolidated Financial Statements
(Unaudited)
Note A — Accounting Policies
In management’s opinion, the accompanying cons@ilfinancial statements contain all adjustmentesgary to present fairly the
financial position as of June 29, 2012 and DecerBieR011 and the results of operations for thersgcjuarter and first half ended June 29,
2012 and July 1, 2011. All adjustments were of mrab and recurring nature.
Note B — Inventories
Inventories on the Consolidated Balance Sheetswuargnarized as follows:

June 29, Dec. 31,
(Thousands) 2012 2011
Principally average cos
Raw materials and suppli $ 46,33 $ 42,96¢
Work in proces: 198,02¢ 179,44!
Finished good 54,95¢ 57,64¢
Gross inventorie 299,31¢ 280,05¢
Excess of average cost over LIFO inventory vi 90,22 92,88:
Net inventories $209,09: $187,17¢

Note C — Pensions and Other Post-employment Benefit

The following is a summary of the second quartet #nst half 2012 and 2011 net periodic benefittdos the domestic defined benefit
pension plans and supplemental retirement planshendomestic retiree medical plan.

Pension Benefits Other Benefits
Second Quarter Ended Second Quarter Ended
June 29, July 1, June 29, July 1,

(Thousands) 2012 2011 2012 2011
Components of net periodic benefit cost
Service cos $ 1,932 $ 1,51¢ $ 71 $ 71
Interest cos 2,33¢ 2,30¢ 36C 39¢
Expected return on plan ass (2,926 (2,68%) — —
Amortization of prior service cost (benef (84) (11¢) 22 9
Amortization of net los 1,402 982 — —
Net periodic benefit cos $ 2,66( $ 2,00¢ $ 458 $ 461

Pension Benefits Other Benefits

First Half Ended First Half Ended

June 29, July 1, June 29, July 1,

(Thousands) 2012 2011 2012 2011
Components of net periodic benefit cos
Service cos $ 3,86t $ 3,03 $ 14: $ 14z
Interest cos 4,672 4,61¢ 72C 79€
Expected return on plan ass (5,852 (5,370 — —
Amortization of prior service cost (benef (167) (23¢) 43 (18)
Amortization of net los 2,80¢ 1,96: — —
Net periodic bengfit co: $ 5,327 $ 4,00¢ $ 90€ $ 92z
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Materion Corporation and Subsidiaries
Notes to Consolidated Financial Statements
(Unaudited)

The Company made contributions to the domestimddfbenefit pension plan of $5.2 million in thesfihalf of 2012.

The Company closed the domestic defined benefgiparplan to new entrants as of May 26, 2012. Eggss currently eligible under
the domestic defined benefit pension plan will gan to accrue benefits under existing formulaspByees not eligible for the domestic
defined benefit pension plan will receive additibcantributions under the defined contribution plan

Note D — Contingencies

Materion Brush Inc., one of the Company’s whollyred subsidiaries, is a defendant from time to iimlegal proceedings where the
plaintiffs allege they have contracted chronic liemn disease (CBD) or related ailments as a resfudixposure to beryllium. The Company
will record a reserve for CBD or other litigatiorhen a loss from either settlement or verdict idplde and estimable. Claims filed by third-
party plaintiffs where the alleged exposure ocalipgor to December 31, 2007 may be covered byrarmste subject to an annual deductible
of $1.0 million. Reserves are recorded for assasi@ichs only and defense costs are expensed asédcT here were no CBD claims
outstanding against the Company as of June 29, @0d®ere there any claims asserted or settlechgthie first half of 2012.

The Company has an active environmental complipngegram and records reserves for the probableofadéntified environmental
remediation projects. The reserves are establishedd upon analyses conducted by the Company’saargiand outside consultants and are
adjusted from time to time based upon ongoing s8jdhe difference between actual and estimated aosl other factors. The reserves may
also be affected by rulings and negotiations watutatory agencies. The undiscounted reserve balaas $5.4 million as of June 29, 2012
and $5.3 million as of December 31, 2011. Environtaleprojects tend to be long term and the fin&ialcremediation costs may differ from
the amounts currently recorded.

Note E — Segment Reporting

Advanced

Material Performance Beryllium and Technical All
(Thousands) Technologie: Alloys Composites Materials Subtotal Other Total
Second Quarter 201
Sales to external custome $ 221,93 $ 72,50¢ $ 12,567 $ 18,08 $325,08¢ $ — $325,08t¢
Intersegment sale 50€ 672 12¢ 207 1,51¢ — 1,51¢
Operating profit (loss 7,51¢ 6,68t (2,01%) 1,967 14,14¢ (1,709 12,44t
Second Quarter 201
Sales to external custome $ 287,29¢ $ 96,63¢ $ 17,72¢ $ 22,95¢ $424,61¢ $ 92 $424,71(
Intersegment sale 842 992 32 387 2,25k — 2,25k
Operating profit (loss 10,66¢ 9,457 1,10¢ 2,36¢ 23,58¢ (2,749 20,84t
First Half 2012
Sales to external custome $ 463,73 $ 147,73 $ 28,68¢ $ 38,48¢ $678,63¢ $ 79 $678,71¢
Intersegment sale 1,171 1,36¢ 32¢ 471 3,34( — 3,34(
Operating profit (loss 12,79¢ 12,94¢ (3,30¢) 3,86( 26,29¢ (3,967 22,32¢
Assets 353,82: 248,08t 130,30¢ 23,82¢ 756,04: 44,071 800,11
First Half 2011
Sales to external custome $ 543,92! $ 181,08! $ 31,68% $ 42,61t $799,31. $ 203 $799,51!
Intersegment sale 1,52¢ 1,90: 222 70¢& 4,35¢ — 4,35¢
Operating profit (loss 21,37: 18,21¢ 1,192 4,52¢ 45,30¢ (6,389 38,92:
Assets 331,67: 248,58. 123,80( 27,55¢ 731,60¢ 35,10t 766,71«
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Materion Corporation and Subsidiaries
Notes to Consolidated Financial Statements
(Unaudited)

Note F — Stock-based Compensation Expense

Stock-based compensation expense was $1.4 millitimei second quarter 2012 and $1.2 million in #wed quarter 2011. For the first
half of the year, stock-based compensation expenase$2.8 million in 2012 and $2.2 million in 2011.

The Company granted approximately 182,000 stockemmttion rights (SARS) to certain employees infttet quarter 2012 at a strike
price of $29.45 per share. The fair value of thd&RSAwvhich was determined on the grant date usiBlgek-Scholes model, was $16.35 per
share and will be amortized over the vesting peoioithiree years. The SARs expire in seven year fte date of the grant.

The Company granted approximately 52,000 sharesstrficted stock to certain employees in the fjiisrter 2012 at a weighted-
average fair value of $29.40 per share. The fdirerevas determined using the closing price of tbenffiany’s stock on the grant dates and
will be amortized over the vesting period of thyears. The holders of the restricted stock wilfédrtheir shares should their employment be
terminated prior to the end of the vesting period.

The Company granted approximately 51,000 sharpsrdérmance restricted stock to certain employedha first quarter 2012 at a fair
value of $25.55 per share. The fair value will Rpensed over the vesting period of three years fihaéshare payout to the employees will
be based upon the Company’s total return to shidersover the vesting period relative to a peeupis performance over the same period.

The Company received $0.1 million for the exera@fapproximately 13,000 options during the firslkf e 2012 and $0.7 million for tr
exercise of approximately 50,000 options duringfifst half of 2011. Exercises of SARs totaled apgmately 27,000 in the first half of 20:
and 7,000 in the first half of 2011.

Note G — Other-net
Other-net expense for the second quarter andhf$iof 2012 and 2011 is summarized as follows:

Second Quarter Ended First Half Ended

June 29, July 1, June 29, July 1,
(Thousands) 2012 2011 2012 2011
Foreign currency exchange/translation gain (I $ 177 $ (679 $ 42C $(1,019)
Amortization of intangible asse (1,435 (1,509 (2,869 (3,019
Metal consignment fee (2,64¢) (2,670 (4,869 (4,799
Other items (22) (217) (399 10z
Total $(3,929) $(5,064) $(7,716) $(8,73%)

Note H — Income Taxes

The tax expense of $3.7 million in the second qu&012 was calculated by applying a rate of 31a8finst income before income
taxes while the tax expense of $6.4 million in $keeond quarter 2011 was calculated by applyingeaafa31.4% against the income before
income taxes in that period. In the first half 6f12, the tax expense of $6.8 million was calculaigidg a tax rate of 32.5% against the
income before income taxes. In the first half of 20a tax rate of 31.9% was used to calculate axpense of $12.0 million.

The differences between the statutory and effectites in the second quarter and first half of gaar was due to the impact of
percentage depletion, the production deductiongigtiee compensation, state and local taxes and fdbtors.

8
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Materion Corporation and Subsidiaries
Notes to Consolidated Financial Statements
(Unaudited)

Discrete events had an immaterial impact on thectffe tax rate in the second quarter and firstdfa2012 and 2011.

Note | — Fair Value of Financial Instruments

The Company measures and records financial institena their fair values. A fair value hierarchyiged for those instruments
measured at fair value that distinguishes betwssuomptions based on market data (observable inpds)he Company’s assumptions
(unobservable inputs). The hierarchy consists i&elevels:

Level 1 — Quoted market prices in active marketddentical assets and liabilities;
Level 2 — Inputs other than Level 1 inputs thateitber directly or indirectly observable; and,

Level 3 —Unobservable inputs developed using estimates ssuhgptions developed by the Company, which reftexte that a mark
participant would use.

The following table summarizes the financial instents measured at fair value in the Consolidatddrigda Sheet as of June 29, 2012:

Fair Value Measurements

Quoted Prices
Significant
. . Other Significant
in Active Observable Unobservable
Markets for
Identical
Assets Inputs Inputs
(Thousands) Total (Level 1) (Level 2) (Level 3)
Financial Assets
Director¢ deferred compensation investme $ 682 $ 682 $ — $ —
Foreign currency forward contrac 1,201 — 1,201 —
Precious metal swaj 39C — 39C —
Total $2,27: $ 682 $ 1,591 $ —
Financial Liabilities
Directors deferred compensation liabili $ 68z $ 682 $ — $ —
Precious metal forward contra 547 — 547 —
Total $1,22¢ $ 682 $ 547 $ —

The Company uses a market approach to value tbetsamsd liabilities for outstanding derivative qaets in the table above. Foreign
currency forward contracts and precious metal hedgéracts are valued through models that utilizeket observable inputs including both
spot and forward prices for the same underlyingengies and metals. The carrying values of theratloeking capital items and debt on the
Consolidated Balance Sheet approximate their flires as of June 29, 2012.

Note J — Derivative Instruments and Hedging Activity
The Company uses derivative contracts to hedgéopsrof its foreign currency and precious metalasxpes. The objectives for using
derivatives in these areas are as follows:

Foreign CurrencyThe Company sells products to overseas customéhgiinlocal currencies, primarily the euro and .yEne
Company uses foreign currency derivatives, maiotwéard contracts and options, to hedge these pat&i sales transactions. -
purpose of the hedge program is to
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Materion Corporation and Subsidiaries
Notes to Consolidated Financial Statements
(Unaudited)

protect against the reduction in dollar value @ tbreign currency sales from adverse exchangematements. Should the dollar
strengthen significantly, the decrease in the teded value of the foreign currency sales shoulgdréially offset by gains on the
hedge contracts. Depending upon the methods usetietige contract may limit the benefits from akeeag U.S. dollar.

The use of forward contracts locks in a firm ratd aliminates any downside from an adverse rateemewt as well as any ben:
from a favorable rate movement. The Company maw fiime to time choose to hedge with options omaémn of options known
as a collar. These hedging techniques can liméfiorinate the downside risk but can allow for samnall of the benefit from a
favorable rate movement to be realized. Unlikeravémd contract, a premium is paid for an optiorilagse, which are a
combination of a put and call option, may have tgpnemium but they can be structured to be castraleThe Company will
primarily hedge with forward contracts due to telationship between the cash outlay and the |dvesio.

The use of foreign currency derivative contractgagerned by policies approved by the Board of @ors. A team consisting of
senior financial managers reviews the estimatedsxe levels, as defined by budgets, forecastotat internal data, and
determines the timing, amounts and instruments#oto hedge that exposure within the confines@ptilicy. Management
analyzes the effective hedged rates and the amtghprojected gains and losses on the hedgingattioss against the program
objectives, targeted rates and levels of risk assluidedge contracts are typically layered in dedint times for a specified
exposure period in order to minimize the impaatat® movements.

Precious Metals The Company maintains the majority of its presiowetal production requirements on consignmentderoto
reduce the working capital investment and the exq@® metal price movements. When a precious metauct is fabricated ar
ready for shipment to the customer, the metal ishmsed out of consignment at the current marke¢ fand that price forms the
basis for the price to be charged to the customer.

In certain circumstances, a customer may wanttabksh the price for the precious metal when @ilesorder is placed rather
than at the time of the shipment. Setting thersglfirice at a difference date than when the matscald be purchased potentially
creates an exposure to movements in the market pfithe metal. Therefore, in these limited situadi, the Company may elect to
enter into a forward contract to purchase a stateshtity of precious metal at a fixed price on ecsfed date in the future. The
price in the forward contract serves as the basithe price to be charged to the customer. Byasiogd the selling and purchase
prices are matched and the Company’s market pxigeseire is reduced.

The Company refines precious metal containing redsefor its customers and typically will purchdke refined metal from the
customer at current market prices. In limited ainstences, the customer may want to fix the prideetpaid at the time of the
order as opposed to when the material is refinbd.customer may also want to fix the price to bd fxr a number of orders ov
a period of time. The Company may then enter irnttedge contract, either a forward contract or gpswafix the price for the
estimated quantity of refined metal to be purchabeceby reducing the exposure to adverse movenretiie market price of the
metal.

The Company will only enter into a derivative caatrif there is an underlying identified exposuentracts are typically held until
maturity. The Company does not engage in derivadtaging activities and does not use derivativesfeculative purposes. The Company
only uses currency hedge contracts that are dereuirin the same currency as the underlying expamu precious metal hedge contracts
denominated in the same metal as the underlyingsexp.
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Materion Corporation and Subsidiaries
Notes to Consolidated Financial Statements
(Unaudited)

Note J — Derivative Instruments and Hedging Activiyy (Continued)

All derivatives are recorded on the balance shiebtedr fair values. If the derivative is desigrthnd effective as a cash flow hedge,
changes in the fair value of the derivative ar@gaized in other comprehensive income (OCI) uhtlhedged item is recognized in earnings.
The ineffective portion of a derivative’s fair valuf any, is recognized in earnings immediatdiy dlerivative is not a hedge, changes in the
fair value are adjusted through income. The faiues of the outstanding derivatives are recordetherbalance sheet as assets (if the
derivatives are in a gain position) or liabilitigsthe derivatives are in a loss position). Thie Y&alues will also be classified as short-term or
long-term depending upon their maturity dates.

The outstanding foreign currency forward contrdietd a notional value of $22.5 million while the stahding precious metal forward
contracts and swaps had a notional value of $21llbmas of June 29, 2012. All of these contragere designated and effective as cash
hedges. There was no ineffectiveness associatédhgtoutstanding contracts. The fair value offthieign currency forward contracts and
precious metal swaps was a gain of $1.6 millionaad recorded in prepaid expenses on the Consatiddlance Sheet as of June 29, 2012.
The fair value of the precious metal forward coctsavas a loss of $0.6 million and was recordeathier liabilities and accrued items on the
Consolidated Balance Sheet as of June 29, 2012.

A summary of the hedging relationships of the @utding derivative financial instruments designasaash flow hedges as of June 29,
2012 and July 1, 2011 and the amounts transfentedricome for the three month and first half paésithen ended is as follows:

(Thousands) Effective Portion of Hedge Ineffective Portion of Hedge
Recognized Reclassified From OCI Recognized in Income on
In OCI at into Income During Period Derivative During Period
Gain (loss) End of Period Location Amount Location Amount
Second Quarter 201
Foreign currency contrac $ 1,201 Other-net $ 46z Other-nel $ —
Precious metal contrac (159 Cost of sale (399 Cost of sale —
Total $ 1,04 $ 69 $ —
Second Quarter 201
Foreign currency contrac $ (2,17¢ Othernel $ (62%) Othernel $ —
Precious metal contrac — Cost of sale — Cost of sale —
Total $ (2,17¢ $ (625 $ —
First Half 2012
Foreign currency contrac Other-net $ 877 Other-nel $ —
Precious metal contrac Cost of sale (342 Cost of sale —
Total $ 53t $ —
First Half 2011
Foreign currency contrac Other-net $(1,235) Other-nel $ —
Precious metal contrac Cost of sale — Cost of sale —
Total $(1,235) $ —

During the first quarter 2011, the Company secaréatward contract to sell a specified quantitgofd. The contract served as an
economic hedge of gold purchased and held in ivgrior use in manufacturing
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Materion Corporation and Subsidiaries
Notes to Consolidated Financial Statements
(Unaudited)

products for sale in the normal course of busindsshedge designation was assigned to the confraetcontract matured in the first quarter
2011 and resulted in a loss of $0.2 million thaswecorded in cost of sales on the Consolidategi@tnts of Income.

The Company expects to relieve the $1.0 milliorabeaé in OCI and credit other-net on the Consol@i&@tements of Income during
the twelve month period beginning June 30, 2012.

Note K — Acquisition

The Company acquired all of the outstanding stdokesospace Metal Composites Limited (AMC) of Fasniugh, England for $3.3
million, net of $1.5 million cash acquired, in tfiest quarter 2012. AMC manufactures high perfore®altrafine particulate reinforced metal
matrix composites, primarily aluminum materialstthre used in performance automotive, aerospafensk and precision high speed
machinery applications.

A portion of the purchase price was held in escpewding resolution of various matters as detaitetthé purchase agreement. The
assessment of the assets and liabilities acquireldding any goodwill or intangible assets, was firalized as of the end of the second
quarter. Goodwill was preliminarily valued at $tdlion.

The pro forma impact of AMC'’s operating resultstba Company’s sales, income before income taxesmanisicome for 2011 and
2012 was immaterial.

The Company increased goodwill by $0.6 million fréme acquisition of EIS Optics Limited in the fduquarter 2011 as a result of the
final working capital adjustments in the first quer2012 as detailed in the purchase agreementa3sessment of the assets and liabilities
acquired, including any goodwill or intangible assevas not finalized as of the end of the secarattgr of 2012.

12
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Item 2. Managemen’s Discussion and Analysis of Financial Condition ahResults of Operations
OVERVIEW

We are an integrated producer of high performade@rced engineered materials used in a varietjeofrecal, electronic, thermal and
structural applications. Our products are sold mimerous markets, including consumer electromckistrial components and commercial
aerospace, defense and science, energy, medit@ahative electronics, telecommunications infrasinoe and appliance.

Sales of $325.1 million in the second quarter 28&fe 23% lower than sales in the second quartet 26the demand from a numbe
key markets, including consumer electronics, reedoft. Sales for the first half of 2012 were 158tow the first half of 2011. The margins
and operating profit generated in the second quarte first half of 2012 were lower than the respecperiods of 2011 and were reflective
the reduced sales volume and other factors. WhHileed earnings per share in the second quarte2 20$0.38 were lower than the $0.67
generated in the second quarter 2011, earnindieingcond quarter 2012 were an improvement ovdirgheuarter 2012 earnings of $0.30.

Our Board of Directors implemented a quarterly diénid of $0.075 per share in the second quarter @9 B2reflection of our ability to
grow the company long term while also returninghcsour shareholders. The dividend payout in #e®sd quarter totaled $1.6 million.

In March 2012, we acquired all of the outstandihgres of Aerospace Metal Composites Limited (AMCFarnborough, England.
AMC, a small manufacturing operation with long-tegnowth potential, produces high performance maiarix composites that are sold into
the automotive, aerospace and defense, precisiohingy and other markets.

Total debt increased $34.0 million in the firstftafl 2012 from year-end 2011 in order to fund thamge in working capital, capital
expenditures, the AMC acquisition and the secorattqudividend. The debt-to-debt-plus-equity ratas 22% as of the end of the second
quarter 2012.

RESULTS OF OPERATIONS

Second Quarter End¢ First Half Endec

June 29, July 1, June 29 July 1,
Millions, except per share data 2012 2011 2012 2011
Sales $325.1 $424.5 $678.7 $799.t
Operating profit 12.4 20.¢ 22.2 38.€
Income before income tax 11.¢ 20.2 20.¢ 37.7
Net income 7.9 13.€ 14.C 25.7
Diluted earnings per sha 0.3¢ 0.67 0.6¢ 1.2¢

Saleswere $325.1 million in the second quarter 2012e@ide of $99.6 million, or 23%, from the recordesaof $424.7 million in the
second quarter 2011. For the first six months df22@ales of $678.7 million were down $120.8 millior 15%, from sales of $799.5 million
in the first half of 2011.

Sales to a number of our key markets in the seqaadgter 2012 were flat to down from the second igu@011. Sales to thensumer
electronics marketour largest market accounting for approximatélyodof total sales, declined at a double-digit matéhe second quarter
2012 from the second quarter 20DEkfense and sciensales fell by approximately 30% in the second quat012 from the second quarter
2011 largely due to government funding issues andram delays Automotive electronicsales were down approximately 13% in the seconc
quarter 2012 from a strong second quarter 201&sSaleach of these markets in the first half di2@ere lower than the first half of 2011.

13



Table of Contents

Underlying sales volumes to tirustrial components and commercial aerospace stavkre relatively flat in the second quarter 2012
compared to the second quarter 2011. The sectahésaharket served by our Performance Alloys undluding heavy equipment, out
performed the second quarter 2011 in the secondegz012, but this was largely offset by weakdes&om our other segments. Underly
volumes to this market increased in the first b&2012 from the first half of 2011.

Sales to thenedical marketwhich accounted for approximately 7% of our totks, showed modest growth in the second quartez 20
over the second quarter 2011 as strengtheningpmemts for blood glucose test strip applicatiorss wartially offset by lower shipments of
x-ray windows and other products. Medical marké&tsavere also higher in the first half of 2012 thiaa first half of 2011.

Within theenergy market shipments for oil and gas applications remairaid shroughout the first half of 2012. Shipments f
architectural glass applications improved in theosel quarter 2012 over the first quarter 2012 aackvhigher than the second quarter 2011.
Solar energy applications remained soft in the séa@marter 2012 due to market conditions.

Appliance markesales were weaker in the second quarter and fitkoh2012 compared to the same periods in 20dfleative of the
economic conditions in Europe.

Total sales order entry exceeded sales in the dequerter and first half of 2012. However, ordetrgnates were lower than in the
comparable periods of 2011.

We use gold, silver, platinum, palladium, copped anthenium in the manufacture of various produdis: sales are affected by the
prices for these metals, as changes in our purgirasss are passed on to our customers in the ébtmgher or lower selling prices. The net
average prices for these metals were lower duhiagécond quarter 2012 than the second quarter Bsidting in an estimated $12.3 milli
reduction in sales in the second quarter 2012. Meitzes on average were slightly higher in thetfiralf of 2012 than the first half of 2011
and resulted in an estimated $4.0 million increéasales in the first half of 2012.

The acquisition of EIS Optics Limited (EIS) in tfoarth quarter 2011 provided a small benefit tesand gross margin in the second
quarter and first half of 2012. The AMC acquisitimad a negligible impact on our sales and grosgiman the second quarter and first half
2012.

Domestic sales declined 28% in the second quabtk2 and 18% in the first half of 2012 from the exsjpve periods in 2011.
International sales were 12% lower in the secorattqu2012 than the second quarter 2011 after hainganged in the first quarter 2012
from the first quarter 2011. Sales to Europe anid A&re lower in the first half of 2012 than thesfihalf of 2011.

Gross marginwas $53.0 million, or 16% of sales, in the secondrtpr 2012 versus $62.7 million, or 15% of saleshe second quarter
2011. For the first six months of 2012, gross margas $102.4 million, a decline of $16.1 milliowrin the gross margin of $118.5 million
generated in the first half of 2011. Gross margas w5% of sales in the first half of 2012 and 2011.

The primary cause for the reduced gross margindwllar basis in both the second quarter and liiast of 2012 was the lower sales
volume. The associated lower production volumeddadefficiencies and other costs charged to obstles in portions of our business
throughout the first half of 2012. The change iaduct mix was unfavorable in both the second quartd first half of 2012 from the
respective periods in 2011, partially due to thedpsales to the consumer electronics market.

Yield and rework have improved on certain nickefzining products throughout the first half of 204Rile process improvements on
various precious metal products provided a margimefit in the second quarter 2012.

Start-up activities and the associated costs ®ngw beryllium facility in ElImore, Ohio continuédring the first two quarters of 2012.
The net start-up costs, including the cost of higireced purchased material, were $0.2 million leigim the second quarter 2012 than the
second quarter 2011 and $0.1 million higher infits¢ half of 2012 than the first half of 2011.
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Manufacturing overhead costs from the existing apens (excluding the impact of the EIS and AMCuasijions) were relatively flat
the second quarter and first half of 2012 comp#watie same periods in 2011.

Selling, general and administrative (SG&A) expens#s$33.5 million in the second quarter 2012 werel@$¢er than the total expense
of $34.0 million in the second quarter 2011. SG&penses in the first six months of 2012 were $@aillion, or 10% of sales, compared to
$65.7 million, or 8% of sales, in the first six ntlos of 2011.

Legal, administrative and marketing costs assadiaféh changing the Company’s name totaled $1.1ioniin the second quarter 2011
and $2.7 million in the first half of 2011. Thisggram was largely completed during 2011 and thecsted expenses in the second quarter
and first half of 2012 were immaterial.

Incentive compensation expense under cash-bases wks $2.6 million lower in the second quarter2an the second quarter 2011
and $3.5 million lower in the first half of 201 2ath the first half of 2011 due to differences in lénels of projected profitability relative to t|
plan targets.

Stock-based compensation expense was $0.2 milighehin the second quarter 2012 than the secoaden011 and $0.6 million
higher in the first half of 2012 than the firsthaf 2011.

Expenses incurred by EIS totaled $1.4 million ia second quarter and $2.9 million in the first ludl2012.

In the second quarter 2012, we announced that we elesing our small facility that manufactures roalectronic packages and
relocating the majority of the operation to ourstixig facility in Singapore. We are taking thisiactin order to improve customer service
levels as the majority of sales of these produsgypically made to customers in South Asia. Wicgrate having the equipment moved and
operational prior to the end of 2012. Associated @pplicable costs incurred for the relocation rded in the second quarter 2012, including
severance, totaled $0.6 million.

The expense for the domestic defined benefit pengian was $0.4 million higher in the second qua212 than the second quarter
2011 and $0.9 million higher in the first half 12 than the first half of 2011. The impact of tbist increase was recorded primarily in
SG&A expense and cost of sales, with a minor ampecdrded in R&D expense.

Other corporate costs also increased in the segoader and first half of 2012 over the respectiggods in 2011. A portion of the
higher costs was due to various initiatives, inolgca new centralized procurement function, thatdesigned to produce long-term savings
and improve profitability across the organizati@ther costs, including human resources, businesgdajament and communications, have
increased in order to support a larger and morerdésorganization.

Research and development (R&D) expensese $3.2 million in the second quarter 2012 and $allion in the second quarter 2011.
R&D expenses of $6.3 million in the first half 22 were $1.2 million higher than the expense of $5illion in the first half of 2011. R&D
expenses were less than 1% of sales in the filsbh2011 and 2012. Expenses incurred by EIS actziifor approximately half of the
increased R&D expense in both the second quartkfiest half of 2012. The remaining portion of thigher expense resulted from an
increase in R&D activities in order to help suppmut growth opportunities.

Other-net expenswas $3.9 million in the second quarter 2012, do@r2 $nillion from the expense in the second qu&tdrl. For the
first half of the year, other-net expense totaléd’ $nillion in 2012 and $8.7 million in 2011. Seethl G to the Consolidated Financial
Statements for the details of the major componeitther-net expense.

Exchange and translation gains and losses arectidarof the movement in the value of the U.S. @ollersus certain other currencies
and in relation to the strike prices in currencgdm contracts. The differences in exchange andlation gains and losses accounted for the
majority of the change in other-net expense betvpeginds.
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The amortization of intangible assets of $1.4 wiilin the second quarter 2012 and $2.9 millioh@nfirst half of 2012 was down
slightly from the respective periods in the prieay due to various assets becoming fully amortized.

The metal consignment fee of $2.6 million in theos®l quarter 2012 and $4.9 million in the firstfledl2012 was relatively unchanged
from the comparable periods in 2011.

Other-net also includes bad debt expense, gaintaséds on the disposal of fixed assets, cashulise@nd other miscellaneous items.

Operating profitwas $12.4 million in the second quarter 2012 vef2@8 million in the second quarter 2011 as teelomargin from
the reduced sales volume and other factors wambadffset by a reduction in expenses. Operaprgfit was $22.3 million in the first half
2012, a decline of $16.6 million from the operatprgfit of $38.9 million in the first half of 2011.

Interest expense—naedf $0.8 million in the second quarter 2012 wastglighigher than the expense of $0.6 million in seeond
quarter 2011. For the first half of 2012, interegbense—net was $1.5 million, an increase of $@lmover the first half of 2011. Average
debt levels and the effective borrowing rates wegher in the second quarter and first half of 2€1ah the comparable periods of 2011.

Theincome before income taxemdthe income tax expender the second quarter and first half of 2012 a@#il2were as follows:

Second Quarter Ende First Half Endec
June 2¢ June 2¢€
July 1, July 1,
(Dollars in millions) 2012 2011 2012 2011
Income before income tax $11.€ $20.2 $20.¢ $37.7
Income tax expens 3.7 6.4 6.8 12.C
Effective tax rate 31.8% 31.4% 32.5% 31.9%

The effects of percentage depletion, the produaidtuction, executive compensation, foreign soumceme and deductions and other
items were major factors for the difference betwibeneffective and statutory rates in the secoraidtquand first half of 2012 and 2011.
Discrete items did not have a material impact @entéx expense in the second quarter or first H&#b@2 or 2011.

Net incomewas $7.9 million (or $0.38 per share, diluted)hia second quarter 2012 compared to $13.9 millio$Qd7 per share,
diluted) in the second quarter 2011. For the fiedf of 2012, net income was $14.0 million (or ®&er share, diluted) versus net income of
$25.7 million (or $1.23 per share, diluted) for fhvst half of 2011.

Segment Results

Results by segment are depicted in Note E to thes@mlated Financial Statements. The results faiekiian Services Inc., a wholly
owned subsidiary that provides administrative andrfcial services on a cost-plus basis to othgswrithin the organization, and other
corporate costs are included in the All Other calushour segment reporting.

The operating loss within All Other was $1.0 mitlimwer in the second quarter 2012 than the seqoader 2011 and $2.4 million
lower in the first half of 2012 than the first haff2011. The reduced loss in the second quarttfiest half of 2012 was due to the Company
name change costs incurred in 2011, lower incemiivepensation in 2012 due to the Compampgrformance and increased charges out |
units, partially offset by other factors.

Advanced Material Technologies

Second Quarter Ende First Half Endec
June 29, July 1, June 29 July 1,
(Millions) 2012 2011 2012 2011
Sales $221.¢ $287.: $463.7 $543.¢
Operating profit 7.5 10.7 12.¢ 21.4
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Advanced Material Technologiesianufactures precious, non-precious and speciatalmproducts, including vapor deposition targets,
frame lid assemblies, clad and precious metal pmefphigh temperature braze materials, ultra-fifre vadvanced chemicals, optics,
performance coatings and microelectronic packafesse products are used in wireless, semiconduattotpnic, hybrid and other
microelectronic applications within the consumercgionics and telecommunications infrastructureketar Other key markets for these
products include medical, defense and scienceggraard industrial components. Advanced Materialhhetogies also has metal cleaning
operations and in-house refineries that allow ffier ieclaim of precious metals from internally gated or customerscrap. This segment h
domestic facilities in New York, Connecticut, Wissin, New Mexico, Massachusetts and Californiaiaternational facilities in Asia and
Europe.

Sales from Advanced Material Technologies were $#iillion in the second quarter 2012, a 23% decfiom sales of $287.3 million
in the second quarter 2011. Sales of $463.7 milliathe first half of 2012 were $80.2 million, 0%, lower than sales of $543.9 million in
the first half of 2011.

Advanced Material Technologies adjusts its selfinges daily to reflect the current cost of thegiwas and certain other metals that are
sold. The cost of the metal is generally a passuiin to the customer and a margin is generatetlefabrication efforts irrespective of the
type or cost of the metal used in a given applicatTherefore, the cost and mix of metals sold affiéct sales but not necessarily the margins
generated by those sales. The prices of gold,rsiNatinum, palladium and ruthenium were loweramerage in the second quarter 2012 than
the second quarter 2011 and accounted for an eetir40.1 million reduction in sales between pesiddetal prices on average were higher
in the first half of 2012 than the first half of ZDand resulted in an estimated $8.5 million insecia sales.

Sales of precious metal products for semiconduetveless and other microelectronic applicationhimithe consumer electronics
market (the segmentlargest market) were lower in the second quaridrfirst half of 2012 compared to the same peradd@)11 largely du
to soft demand. Portions of the market have shawmesimprovement, but the overall demand has rerdahgygish. Refine revenue was &
lower in the second quarter and first half of 2@&Bsus the comparable periods in 2011 in part ddiewer ounces in the supply chain to be
refined.

Sales of optics from EIS, which was acquired subsetjto the second quarter 2011, offset a portfaheodecline in consumer
electronics sales in the second quarter and faiétoi 2012.

Sales of large area coatings, primarily precisioated polymer films, grew approximately 64% in seeond quarter 2012 over the
second quarter 2011 after adjusting for differerinenetal prices. For the first half of 2012, sadéshese products, which are primarily sold
into the medical market for blood glucose tespstpplications, were up approximately 59% overfitse half of 2011 after adjusting for
metal price differences. Sales to a key customérarfirst quarter 2011 were adversely affectedblayer manufacturing yields and the
inability to hold tolerances. Process improvemevese subsequently made throughout 2011 and int@ 28d shipment levels have grown
accordingly. Sales to other customers also imprakeslighout the first half of 2012 due to markedrehgains.

Advanced chemical sales were up slightly in the@sdauarter 2012 over the second quarter 2011sdles in the first half of 2012
remained lower than sales in the first half of 20lHe improvement in the second quarter 2012 waslyom increased sales for
architectural glass applications within the enargrket. Demand for advanced chemical productseioticgnductor, security and other
applications was soft in the second quarter 20Em&nd from these sectors initially weakened irsgeond half of 2011 from very strong
levels in the first half of that year.

Sales of precision optics and precious metal prisdiacthe defense and science market declinedatible-digit rate in the second
quarter and first half of 2012 from the compargi®eiods in 2011 as government budget revisionsspedding cutbacks have resulted in
order delays and program reductions.

Sales of microelectronic packages, one of this smgimsmaller product lines, declined in the secguarter and first half of 2012.
These products are primarily sold into the telecamications infrastructure
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market. The equipment for manufacturing these petsdis being relocated to our Singapore facilitpider to improve customer service
levels.

Sales for other miscellaneous applications, inclgdiilver investment bars and jewelry, were lowethie second quarter and first hall
2012 than the respective periods of 2011.

The order entry rate exceeded sales in the fitsplhi@012 largely due to strong orders for medggplications.

Advanced Material Technologies generated a grosgimaf $29.7 million, or 13% of sales, in the sed@uarter 2012 compared to a
gross margin of $31.4 million, or 11% of salesthia second quarter 2011. The gross margin of $B8l®n in the first half of 2012 was $4.7
million lower than the gross margin of $60.5 mitlim the first half of 2011. The gross margin wa84lof sales in the first half of 2012 and
11% of sales in the first half of 2011.

The lower sales volume was a primary cause fod#uéine in gross margin dollars in the second guantd first half of 2012 from the
respective periods of 2011. The change in produxieffiect was unfavorable in the second quarterfasthalf of 2012. Process
improvements were made on various precious metalyats that provided a margin benefit in the seaunatter 2012 and offset a portion of
the negative impact of the above items. Manufaetudverhead, excluding the impact of EIS, was iredbt flat in the second quarter and first
half of 2012 with the respective periods of 2011.

SG&A, R&D and other-net expenses were $22.2 mi)lmml0% of sales, in the second quarter 2012 20d7$million, or 7% of sales,
in the second quarter 2011. For the first half@f2, these expenses totaled $43.0 million, or 9%ates, an increase of $3.9 million over the
expenses of $39.1 million, or 7% of sales, in ir& half of 2011.

The largest cause of the difference in expensdddatween periods was the expenses incurred byoEing $1.7 million in the
second quarter 2012 and $3.6 million in the fidf bf 2012. The aforementioned costs associaté the relocation of the microelectronic
packaging operations were recorded in this segm&G&A expenses in the second quarter 2012. R&Rrsgs were higher throughout the
first half of 2012 in support of precision opticopiucts. Corporate charges were also higher initsiehfalf of 2012 than the first half of 2011,
with the majority of the increase occurring in fhist quarter 2012. Incentive compensation expevee lower in both the second quarter and
first half of 2012 than the comparable periods@i 2 due to the lower profitability in 2012. The mletonsignment fee, a large component of
this segment’s cost structure, was relatively ungled in the second quarter and first half of 20bnfthe levels in the same periods of 2011.

Operating profit from Advanced Material Technolagigas $7.5 million in the second quarter 2012 coegbéo $10.7 million in the
second quarter 2011. In the first half of 2012,rapeg profit was $12.8 million, a decline of $8rfllion from the operating profit of $21.4
million earned in the first half of 2011. Operatippfit was 3% of sales in the first half of 20r81ad% of sales in the first half of 2011.

Performance Alloys

Second Quarter Ende¢ First Half Endec
June 29, July 1, June 29 July 1,
(Millions) 2012 2011 2012 2011
Sales $ 72k $ 96.€ $147.7 $181.1
Operating profit 6.7 9.t 12.€ 18.2

Performance Alloyamanufactures and sells three main product families:

Strip products the largest of the product families, include thauge precision strip and thin diameter rod arré viihese copper and
nickel alloys provide a combination of high condwty, high reliability and formability for use aonnectors, contacts, switches, relays and
shielding. Major markets for strip products inclugmsumer electronics, telecommunications infrastine, automotive electronics, appliance
and medical;
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Bulk productsare copper and nickel-based alloys manufacturgthie, rod, bar, tube and other customized forra ttepending upon
the application, may provide superior strengthrasion or wear resistance, thermal conductivitiubricity. While the majority of bulk
products contain beryllium, a growing portion oflbproducts’ sales is from non-beryllium-containiaipys as a result of product
diversification efforts. Applications for bulk pradts include oil and gas drilling components, b&gsj bushings, welding rods, plastic mold
tooling and undersea telecommunications housingpatgnt; and,

Beryllium hydroxidés produced at our milling operations in Utah froor bertrandite mine and purchased beryl ore. Moedxide is
used primarily as a raw material input for stripldrulk products and, to a lesser extent, by thgllbem and Composites segment. Sales of
hydroxide are also made on a limited basis.

Strip and bulk products are manufactured at faeslin Ohio and Pennsylvania and are distributestmationally through a network of
company-owned service centers and outside distniband agents.

Performance Alloys’ sales were $72.5 million in #ezond quarter 2012, a decline of 25% from sd189®.6 million in the second
quarter 2011. Sales of $147.7 million in the fhratf of 2012 were $33.4 million, or 18%, lower theades of $181.1 million in the first half of
2011.

The majority of Performance Alloys’ sales declinghe second quarter and first half of 2012 westiiip products. Bulk product sales
were relatively unchanged in the second quarte? Z@in the second quarter 2011 while sales initisetalf of 2012 were 2% lower than the
first half of 2011.

Sales into the consumer electronics market, tlgesmarket for strip products, were approximad&%o lower in the second quarter
2012 than a strong second quarter 2011. Salesstondrket were approximately 34% lower in the firatf of 2012 than the first half of 2011.
Consumer electronic sales in the second quarte2 @@te down slightly from the first quarter 2012.

Strip sales were also lower due to weaker demand the automotive electronics market. Sales torttsisket were down 14% in the
second quarter and 5% in the first half of 2012fithe respective periods of 2011. Strip saleseafbpliance market, were also softer in the
second quarter and first half of 2012, which wasigidy due to the economic conditions in Europe.

Sales to the industrial component and commercialspace market grew approximately 6% in the secpradgter 2012 and 14% in the
first half of 2012 over the comparable periods@i2 Demand for non-beryllium-containing alloy bpitoducts for heavy equipment and
other applications continued to be solid as wasatehfor traditional alloys for aerospace appliaagio

Bulk product sales to other smaller markets, iniclgdelecommunication infrastructure, declinedhia second quarter 2012 and first
half of 2012 and largely offset the growth in thdustrial component and commercial aerospace m&skéts to the energy market, primarily
bulk products for oil and gas applications, wetatreely unchanged in the second quarter and ffia#ft of 2012 from the same periods in
2011.

Pounds shipped of strip products were 34% lowé¢nénsecond quarter 2012 than the second quartér&@d 29% lower in the first half
of 2012 than the first half of 2011. Approximatéigif of the fall-off in shipment volumes was in thigher beryllium-containing alloy
products.

Shipments of bulk products were down 3% in the sdauarter 2012 and 2% in the first half of 20Ishirthe comparable periods in
2011 as growth in shipments of non-beryllium-caomitag bulk products was more than offset by lowépsient volumes of traditional
beryllium-containing alloys.

Copper prices were lower in the second quarteffistchalf of 2012 than the respective periods @ 2. The pass-through impact of the
lower copper prices accounted for an estimated $@lbn reduction in sales in the second quar&t2compared to the second quarter 2011
and $4.5 million reduction in sales in the firstfled 2012 from the first half of 2011.

Beryllium hydroxide sales totaled $5.0 million hretfirst half of 2012, all of which occurred in tfiest quarter of the year. In 2011, se
of beryllium hydroxide were $3.3 million in the sa@ quarter and $4.5 million in the first half b&tyear.
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The order entry rate for Performance Alloys wasbighan sales in the second quarter 2012, butble order entry rate in the first
quarter 2012 and the second quarter 2011.

Performance Alloys generated a gross margin of%diillion (25% of sales) in the second quarter 28t $22.2 million (23% of sale
in the second quarter 2011. Gross margin was $84li#n in the first half of 2012, a decrease of@énillion from the gross margin of $41.5
million in the first half of 2011. Gross margin w24% of sales in the first half of 2012 and 23%aiks in the first half of 2011.

The lower sales volume, primarily strip products &eryllium hydroxide, reduced margins by an estad&9.2 million in the second
quarter 2012 as compared to the second quarter. Zb&llower volumes reduced the gross margin irfiteehalf of 2012 by an estimated
$12.1 million from the first half of 2011. The clgnin product mix effect was unfavorable in theosetquarter 2012, largely due to the lo
sales of the higher beryllium-containing alloy gfproducts.

The margin impact of the above items was partiaffget by manufacturing improvements associatetl witkel-containing products as
higher yields and lower rework levels have resuitexdtduced operating costs. Price improvementsaisvided a margin benefit in the
second quarter and first half of 2012. Manufaciionerhead costs at the EImore facility, includiagt, depreciation and utilities, were 11%
lower in the first half of 2012 than the first half2011.

Total SG&A, R&D and other-net expenses were $11ilkam (15% of sales) in the second quarter 201@ &h2.7 million (13% of
sales) in the second quarter 2011. For the filétdi@012, these expenses totaled $22.0 millid?4lof sales) compared to $23.3 million
(13% of sales) in the first half of 2011.

Differences in foreign currency exchange gainslasges accounted for the majority of the declinthéexpense levels in the second
quarter and first half of 2012 from the compargigeiods in 2011. Incentive compensation expensealgaslower in the second quarter 2012
than the second quarter 2011 but was unchangée ifirst half of 2012 from the first half of 201lhternational commission expense was
lower during the first half of 2012 than the fitstlf of 2011 due to the lower sales volume in Agia.increase in corporate charges offset a
portion of these lower expenses in the second guantd first half of 2012.

Operating profit from Performance Alloys was $6.iflion in the second quarter 2012 compared to $8ilfon in the second quarter
2011. Operating profit of $12.9 million in the fifsalf of 2012 was a $5.3 million decrease fromdperating profit of $18.2 million genera
in the first half of 2011. Operating profit was ®ffosales in the first half of 2012 and 10% of satethe first half of 2011.

Beryllium and Composites

Second Quarter Ende First Half Endec
June 29, July 1, June 2¢ July 1,
(Millions) 2012 2011 2012 2011
Sales $ 12.¢ $ 17.7 $28.7 $31.7
Operating profit (loss (2.0 1.1 3.3 1.2

Beryllium and Compositemanufactures beryllium-based metals and metal metrinposites in rod, sheet, foil and a variety of
customized forms. These materials are used inGgifahs that require high stiffness and/or low dgrend they tend to be premium-priced
due to their unique combination of properties. agment also manufactures beryllia ceramic preddtte acquisition of AMC provides a
complementary family of noberyllium based alloys and composites. Defensesai@hce is the largest market for Beryllium and @osites
while other markets served include industrial comgds and commercial aerospace, medical, energtelgmmmunications infrastructure.
Products are also sold for acoustics, optical Sognend performance automotive applications. Mactuféng facilities for Beryllium and
Composites are located in Ohio, California, Arizama England.
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Beryllium and Composites’ sales of $12.6 milliortire second quarter 2012 were 29% lower than s&l#%7.7 million in the second
guarter 2011 while sales of $28.7 million in thestfihalf of 2012 were 9% lower than sales of $3iilfion in the first half of 2011.

Sales to all of Beryllium and Composites’ key maskaere lower in the second quarter and first 66012 than the comparable
periods in 2011. Defense and science sales, which higher in the first quarter 2012 than the fipsarter 2011, weakened in the second
quarter 2012 and were approximately 35% below ¢versd quarter 2011 level. Sales to the industaaionents market were 25% lower in
the second quarter 2012 than the second quartérlafjely due to weakness in the semiconductotalagduipment and industrial x-ray
markets. Medical market sales, primarily x-ray wvaindassemblies and ion laser tubes, were also lowtee second quarter and first half of
2012 than the corresponding periods of 2011. Ceraaies to the telecommunications infrastructurgketamproved in the second quarter
2012 over the first quarter 2012 but were still 1@¥er than the second quarter 2011.

The order entry level exceeded sales in the segoader 2012, but was lower than the order entrgllom the first quarter 2012 and
the second quarter 2011.

The gross margin on Beryllium and Composites’ salas $1.7 million (14% of sales) in the second tpre2012 compared to $4.4
million (25% of sales) in the second quarter 200He gross margin for this segment was $3.9 miliiotihe first half of 2012, a decrease of
$3.6 million from the gross margin of $7.5 milligenerated in the first half of 2011. Gross margasW4% of sales in the first half of 2012
and 24% of sales in the first half of 2011.

The decline in gross margin in the second quartdrfiast half of 2012 from the respective period2011 was due to a combination of
the lower sales volume, lower production volumex ted to increased inefficiencies and additiomeaits charged to cost of sales, higher
overhead costs and other factors. The change duptanix was favorable in the second quarter 204 fthe second quarter 2011 after be
unfavorable in the first quarter 2012 from thetfgearter 2011.

The start-up activities associated with the newlbam facility in EImore continued during the firbalf of 2012. The facility has
produced a limited amount of beryllium metal andaméicipate the facility will be manufacturing prattion level quantities in the second |
of 2012. Additional costs were incurred to addnessous performance and installation charactegsticorder to help achieve the designed
level of output. Higher priced material was alsoghased as the output of the plant was not suffidi® meet production requirements. These
additional costs were approximately $0.2 millioghwer in the second quarter and $0.1 million highehe first half of 2012 than the
associated start-up costs incurred in the compau@diods of 2011.

SG&A, R&D and other-net expenses for Beryllium @wmposites were $3.7 million in the second qua&®dr2 versus $3.3 million in
the second quarter 2011. These expenses total2drfiion (25% of sales) in the first half of 20&2d $6.3 million (20% of sales) in the first
half of 2011. R&D expenses were higher in the sdaprarter and first half of 2012 than the corresiog periods of 2011 due to increased
activity while corporate charges were also highehe first half of 2012 than the first half of 20Dther administrative costs increased in the
second quarter and first half of 2012 as well.

Beryllium and Composites generated an operatingd6$2.0 million in the second quarter 2012 an@$8illion in the first half of
2012. In 2011, the operating profit from Berylliemd Composites was $1.1 million in the second guarnd $1.2 million in the first half of
the year. Operating profit was 4% of sales in thst half of 2011.

Technical Materials

Second Quarter Ende First Half Endec
June 29, July 1, June 2¢ July 1,
(Millions) 2012 2011 2012 2011
Sales $ 18.1 $ 23.(C $38.t $42.€
Operating profit 2.C 2.4 3.¢ 4.5
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Technical Materials’capabilities include clad inlay and overlay metplgcious and base metal electroplated systentdr@aiebeam
welded systems, contour profiled systems and saldated metal systems. These specialty strip mesalucts provide a variety of thermal,
electrical or mechanical properties from a surfa®a or particular section of the material. Ouddiag and plating capabilities allow for a
precious metal or other base metal to be appli@diminuous strip form only where it is neededudg the material cost to the customer as
well as providing design flexibility and performandJajor applications for these products includenaztors, contacts, power lead frames
semiconductors while the largest markets are auiwmelectronics and consumer electronics. Theggnand medical markets are smaller
offer further growth opportunities. Technical Ma&ts’ products are manufactured at our Rhode Isfantlity.

Sales from Technical Materials were $18.1 milliarthe second quarter 2012, a decline of 21% frdess# $23.0 million in the secol
quarter 2011. Sales in the first half of 2012 o8.$3million were $4.1 million, or 10%, lower thaalas of $42.6 million in the first half of
2011.

A significant portion of the sales decline in tleeend quarter 2012 was due to lower shipmentsatadinsumer electronics market. S
to this market, which had grown in the first qua@&812 over the first quarter 2011, were approx@tya20% lower in the second quarter 2012
than the second quarter 2011. A portion of thisdflwas due to lower shipments of disk drive armaterials. Sales to the automotive market
softened approximately 15% in the second quartérl®do in the first half of 2012 from the comparapégiods in 2011. Sales to the energy
market were also lower in the second quarter 2B4@ the second quarter 2011 while medical markes seere relatively unchanged betw
periods.

The order entry rate improved in the second qu2@&e over the first quarter 2012, but it was ##lis than sales in the second quarter
2012.

Gross margin on sales from Technical Materials $&2 million, or 23% of sales, in the second qua2@12 compared to $4.9 million,
or 21% of sales, in the second quarter 2011. Grasgin of $8.6 million in the first half of 2012 w&0.7 million lower than the gross margin
of $9.3 million in the first half of 2011. Gross g was 22% of sales in the first half of 2012 20d.1.

The decline in gross margin dollars in the secamattgr and first half of 2012 from the respectieeigds in the prior year was largely
due to the lower sales volume. Yields on variousmthum products have improved and provided a margiefit in the first half of 2012.
Manufacturing overhead costs were slightly lowethia second quarter 2012 than the second quaridr&@d were relatively unchanged in
the first half of 2012 from the first half of 2011.

SG&A, R&D and other-net expenses totaled $2.2 aniliin the second quarter 2012 and $2.5 milliohagecond quarter 2011.
Manpower and sales commission expenses were glightkr in the second quarter 2012 than the seqoiagter 2011. For the first half of t
year, these expenses totaled $4.7 million in 20&2%4.8 million in 2011

Operating profit from Technical Materials was $ghllion in the second quarter 2012 and $2.4 milliothe second quarter 2011.
Operating profit of $3.9 million in the first haif 2012 was $0.6 million lower than the operatimgfip of $4.5 million in the first half of 201
Operating profit was 10% of sales in the first lafl2012 compared to 11% in the first half of 2011.

LEGAL

Standards for exposure to beryllium are under mewg the United States Occupational Safety and tHésdministration (OSHA) and
by other governmental and private standard-setiiggnizations. One result of these reviews wiklykbe more stringent worker safety
standards. Some organizations, such as the Cadif@ccupational Health and Safety Administratiod #me American Conference of
Governmental Industrial Hygienists, have adoptadddrds that are more stringent than the currantlatds of OSHA. The development,
proposal or adoption of more stringent standardg afif@ct the buying decisions by the users of bienyl-containing products. If the standa
are made more stringent and/or our customers er dibwnstream users decide to reduce their usergfiiom-containing products, our
operating results, liquidity and
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financial condition could be materially adverselfeated. The impact of this potential adverse dffeculd depend on the nature and extent of
the changes to the standards, the cost and abilityeet the new standards, the extent of any reguict customer use and other factors. The
magnitude of this potential adverse effect canmeo¢gtimated.

FINANCIAL POSITION

Net cash used in operating activitiegas $9.0 million in the first half of 2012 as netéme and the effects of depreciation were more
than offset by the net change in working capiis, including an increase in inventory and a des&én accounts payable and other
liabilities and accrued items. In the second qua&®d 2, cash provided from operations totaled $ivilllon as the majority of the net growth
in working capital in the first half of 2012 occed during the first quarter 2012.

Cashbalances were $15.4 million as of the end of tloeise quarter 2012, an increase of $3.2 millionesipear-end 2011.

Accounts receivablef $123.0 million as of the end of the second qra2012 was $5.2 million, or 4%, higher than thiabee of
$117.8 million at year-end 2011. The growth in reables was due to a slower collection periodhasdays sales outstanding (DSO)
increased to approximately 34 days as of the enlkdeo$econd quarter 2012. The DSO was still withinnormal operating range. The impact
of the slower collection period on the receivaldéabce was partially offset by the lower sales radu

We continue to aggressively monitor and managecidit exposures and the collectability of our regleles. Our bad debt experience
remained low as the bad debt expense in the &§Dh 2012 was less than $0.1 million.

Other receivablesotaling $0.7 million at the end of the second ¢gre2012 and $4.6 million at the end of 2011 prilgaepresented
amounts outstanding for reimbursement of equiprpanthased under a government contract. The balatt¢ke end of both periods also
included minor amounts due for other non-trade $tem

Inventorieswere $209.1 million as of June 29, 2012 and 12%drighan the year-end 2011 balance of $187.2 millithe majority of
this growth was in Performance Alloys as poundfi@mnd increased 7% in the first half of 2012 dugh&timing of production scheduling a
to support future sales.

Inventories within Advanced Material Technologieswg approximately $9.2 million in the first half 8012. The majority of this
segment’s metal requirements are maintained throffgbalance sheet financing arrangements and this grisvanly reflective of the chang
in the value of owned inventories.

Inventories within the Beryllium and Compositesrsegt declined approximately $0.8 million since yead 2011 net of the addition
AMC'’s inventory. Technical Materials’ inventory, wah is considerably lower than the inventory batmof the other three reportable
segments, also declined slightly in the first ludl2012.

We use the last-in, first-out (LIFO) method forwialg a large portion of our domestic inventorieg.98 doing, the most recent cost of
various raw materials, including gold, copper aigkel, is charged to cost of sales in the curremiqal. The older, and often times lower,
costs are used to value the inventory on hand.eftier, current changes in the cost of raw matesiaigect to the LIFO valuation method
have only a minimal impact on changes in the insgntarrying value.

Capital expendituredor the first half of 2012 and 2011 are summariasdollows:

First Half
(Millions) 2012 2011
Capital expenditure $18.C $11.1
Mine developmen _ 0.8 _ 0.2
Subtotal 18.¢ 11.z
Reimbursement for spending under government cadr _1.C _2.¢€
Net spending $17.€ $ 8.7
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We have a Title Ill contract with the U.S. Departinef Defense (DoD) for the design and developneérat new facility for the
production of primary beryllium. The equipment en installed, but work remains to bring it fubly-line and to operate at the designed
and necessary levels of production. The total gb#tis multi-year project is estimated to be $D0@illion, with the DoD providing
approximately 73% of the funding. The final costlud project and the DoB’share will be determined based upon the satisfacompletior
of the final construction items, resolution of atgrt-up issues and other factors. Spending orptbject totaled $3.0 million in the first half
of 2012 and is included in the $18.0 million figumethe above table, while spending in the firdf b&2011 totaled $1.6 million.

Major capital expenditure projects in the firstfhafl 2012 included a new shield kit cleaning opierain New Mexico, an upgrade to the
casting equipment and extrusion press at the Elfiacitity, a new electron beam welding line at Rigode Island facility, a new
manufacturing work cell approach for precision optit the Westford, Massachusetts facility andowsrinformation technology projects.
Capital spending by Advanced Material Technologi¢aled $6.7 million in the first half of 2012 whiPerformance Alloys’ spending totaled
$5.6 million.

In addition to the capital expenditures in the abtable, in the first quarter 2012, we acquiredfithe outstanding shares of AMC for
$3.3 million, net of $1.5 million in cash that AM@d on its balance sheet as of the acquisition d4&f€’s products are complementary to
our powder metal-derived beryllium metal-based pmdines. AMC will be managed through the Beryttiand Composites segment. The
valuation of the assets acquired with AMC, inclgdany goodwill or other intangibles, was not congples of the end of the second quarter.
The goodwill was assigned a preliminary value aP$illion.

In the first quarter 2012, we made an additionghpent of $0.6 million to the sellers of EIS as suleof the final working capital
valuation in accordance with the terms of the pasehagreement.

Intangible assetsvere $31.8 million as of the end of the second gu&012 and $34.6 million at year-end 2011. Thieicion was due
to current period amortization partially offsetthye preliminarily valued intangible assets acquingéth AMC.

Other liabilities and accrued itemwere $51.6 million at the end of the second qua®dr2, a decrease of $4.7 million from the $56.3
million balance at year-end 2011. The payment ef2B11 annual incentive compensation to employassglthe first quarter 2012 was a
major cause of the decline in the balance. Thenbakof various liabilities, including utilitiegjrige benefits and the fair value of derivative
financial instruments, also changed due to busileesds or other causes.

Unearned revenuewhich is a liability representing products invoidedcustomers but not shipped, was $1.6 millionfabe end of the
second quarter 2012 compared to $3.0 million agaf-end 2011. Revenue and the associated mariyjipewecognized for these
transactions when the goods ship, title passesither revenue recognition criteria are metoining in advance of the shipment, which is
only done in certain circumstances, allows us tecbcash sooner than we would otherwise.

Other long-term liabilitiestotaled $16.6 million as of June 29, 2012 comp#nebll 6.5 million as of December 31, 2011 as minor
increases in various items were partially offsetbeduction in the capital lease obligation.

Unearned incomavas $59.3 million at the end of the second qua®dr2 and $62.5 million as of year-end 2011. Thiaree plus $4.2
million that is recorded within other liabilitiesid accrued items as a short-term liability represeimbursements from the government for
equipment purchases for the new beryllium facititgde under the Title Il program. This liability lbe reduced and credited to income
ratably with the depreciation expense on the egaigm

Theretirement and post-employment bendfilance of $102.2 million at the end of the secguarter 2012 was $2.9 million lower tt
the $105.1 million balance at December 31, 2011s Balance represents the liability under our ddmetefined benefit pension plan, the
retiree medical plan and other retirement planspost-employment obligations.
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The liability for the domestic pension plan decesha net $2.9 million as a result of the contrinsi to the plan of $5.2 million and an
adjustment to other comprehensive income (OClpraponent of shareholders’ equity, of $2.6 millidfset in part by the expense in the first
half of 2012 of $4.9 million.

The liability for the other retirement plans washanged on a net basis as payments made were enéfst by the expense record
during the first half of 2012.

Debttotaled $115.4 million as of the end of the secgudrter 2012 compared to $81.4 million as of the @?2011. The $34.0 million
increase in debt was due to the growth in inventitry payment of the 2011 incentive compensatiamtployees, capital expenditures, the
payment of the quarterly dividend and the acquisibf AMC. Short-term debt increased $16.3 millaord long-term debt increased $17.7
million during the first half of 2012.

We were in compliance with all of our debt coveseam of the end of the second quarter 2012.

Shareholders’ equityvas $420.5 million at the end of the second qua@d2, an increase of $14.5 million from the bataat$406.0
million as of year-end 2011. Comprehensive incoras $14.6 million in the first half of 2012. As audt of a change in accounting
regulations, beginning in the first quarter 201@nprehensive income is presented in a separatecfadsstatement as opposed to being
detailed in a footnote. Comprehensive income ismeme plus items that are charged or creditegcdir to shareholders’ equity, including
the cumulative translation adjustment, changehlerfair value of derivative financial instrumentslaadjustments to the pension and other
retirement benefit obligations.

During the second quarter 2012, the Board of Dinectleclared a dividend of $0.075 per share of comstock. The dividend payment
of $1.6 million was made during the second quarter.

Equity was also affected by stock-based compensatipense, the exercise of stock options and ¢dlctars.

Prior Year Financial Position

Net cash used in operating activities was $7.lionilin the first half of 2011 as net income andeffects of depreciation were more
than offset by a net increase in working capithis, primarily accounts receivable and inventorgcdunts receivable increased $10.0
million, or 7%, during the first half of 2011 lalgedue to the higher sales volume partially offsgta slight improvement in the collection
period. Inventories grew $27.9 million, or 18%tle first half of 2011, but the inventory turnovatio, a measure of how quickly inventon
sold on average, improved during this same timegexs inventories were not restocked at the sameeas the increase in sales. The maj
of the inventory increase was in Performance Alloyesponse to the higher level of demand andrasudt of an increase in lead times on
certain products.

The retirement and post-employment benefit oblayatf $81.6 million as of the end of the secondrgr&2011 was $0.9 million lower
than the balance as of December 31, 2010 due tolwations made to the domestic defined benefih@b$3.6 million netted against the p
expense and adjustments to OCI.

Capital expenditures, net of reimbursements froengibvernment for purchases made for the berylliaciify in accordance with the
Title 1l contract, totaled $8.7 million. Spendiiythe first half of 2011 included $1.5 million fare purchase of a building at the Elmore
facility that was previously held under an opemtipase.

Debt totaled $95.0 million as of the end of theosekquarter 2011, an increase of $8.9 million fygrar-end 2010. The increased debt
was used to finance the growth in working capitad aurrent period capital expenditures. Duringdbeond quarter 2011, we entered into a
new $8.0 million agreement to fund capital expaméis in the state of Ohio. Available and unuseddwang capacity totaled $154.7 million
at the end of the second quarter 2011.

We negotiated an increase to the consignment épadaity during the first half of 2011 and the aablé and unused capacity under tl
lines was approximately $29.1 million at the endhe&f second quarter 2011.
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Off-Balance Sheet Arrangements and Contractual Obgjations

We maintain the majority of our precious metald thea use in production on a consignment basisderoto reduce our exposure to
metal price movements and to reduce our workingi@apvestment. We also maintain a portion of oapper requirements on consignment.
The balance outstanding under these off-balancet slb@signment arrangements totaled $220.2 midiche end of the second quarter 2012
compared to $244.0 million outstanding as of yeat-2011.

We were in compliance with the covenants containemir consignment agreements as of June 29, 2012.

While our borrowings under existing lines of craditreased during the first half of 2012, we did eoter into any new loan agreements
during the period. For additional information orr contractual obligations, please see pages 4% amd our Annual Report on Form 10-K
for the year ended December 31, 2011.

Liquidity
We believe funds from operations plus the avail&lolgowing capacity and the current cash balane@dequate to support operating

requirements, capital expenditures, projected penglian contributions, dividends, strategic acdioiss and environmental remediation
projects.

The available and unused borrowing capacity unweekisting lines of credit, which is subject tmiliations set forth in the debt
covenants, was $165.1 million as of the end oft#wond quarter 2012. We also had an outstandifgbzdance of $15.4 million as of the €
of the second quarter 2012.

As a result of the increased debt level, the defatebt-plus-equity ratio, a measure of balancetdeeerage, increased to 22% as of the
end of the second quarter 2012 from 17% as of gadr2011. The debt-to-debt-plus-equity ratio washanged from the first quarter 2012.
The increased debt in the first half of 2012 wadigidy due to changes in working capital levelr@ely the annual payment of the 2011
incentive compensation to employees) and the aitigni®f AMC.

The dividend that was implemented in the secondtgua012 resulted in a cash outlay to shareholdoe$4..6 million. Early in the third
quarter 2012, our Board of Directors announceddhdividend of the same magnitude will be paidrlateéhe quarter.

We intend to pay a quarterly dividend on an ongdiagis, subject to a continuing strong capitalcstme and a determination that the
dividend remains in the best interest of the shaldshs.

We made contributions to the domestic defined bepefsion plan totaling $5.2 million in the fifsalf of 2012. As of early in the third
quarter, we anticipate contributing $6.0 milliontibds plan in the second half of 2012. Contribusiam future years will be dependent upon
regulatory requirements, the plan funded ration estment performance, discount rates and déutors.

We had $141.7 million of available capacity under precious metal consignment lines as of the étfiecsecond quarter 2012. Should
metal requirements increase in future periods mxatihigher volumes and/or higher prices, in aoldito utilizing the available capacity
under the consignment lines, we may use the avaitapacity under the existing credit lines to pase metal and/or require customers to
supply more of their own metal.

CRITICAL ACCOUNTING POLICIES

For additional information regarding critical acoting policies, please refer to pages 48 to 5luofAnnual Report on Form 10-K for
the year ended December 31, 2011. There have lmeeraterial changes in our critical accounting peficsince the inclusion of this
discussion in our Annual Report on Form 10-K.

MARKET RISK DISCLOSURES

For information regarding market risks, pleaserntdgpages 52 to 55 of our Annual Report on ForaKi0r the year ended
December 31, 2011. There have been no materiabelsan our market risk exposures since the incfusfahis discussion in our Annual
Report on Form 10-K.
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OUTLOOK

While the order entry level exceeded sales in @w®sd quarter 2012, the order trend has not shamifisant improvement. The order
entry rate in the first half of 2012 remained bel first half of 2011. The demand levels fromtjpms of various markets appear solid,
including medical applications for Advanced Matkfliachnologies’ products and various applicatiarsHerformance Alloys’ bulk and strip
products. We also continue to make inroads withnauv product and application development. Demamih frarious sectors of the consumer
electronics market, however, remained relativelpkvé’rojecting improvements in consumer-relatedketaris difficult given the current
macro-economic conditions, but typically we geirarease in orders late in the third quarter anty daurth quarter due to downstream
holiday inventory builds. In addition, a high lewd#luncertainty surrounds orders for defense aiehse applications due to government
spending patterns and program push-outs or catioaa

The start-up of the new beryllium facility has beechallenge due to the complexity and size obgieration. We continued to make
progress during the second quarter as efficieraidsoutput have improved. The material producethbyacility will be going through
qualification steps in the third quarter. We amtite that the output and cost structure will imgréwoughout the second half of 2012.
Depending upon the timing of those improvementsthedevel of orders received for beryllium metedgucts, some orders may be delayed
slightly due to material supply constraints.

Integration of the two latest acquisitions — AMQId# S — will continue in the third quarter 2012 €Ele operations, while relatively
small, provide long-term niche growth opportuniti€he relocation of the microelectronic packagipgmtions will also continue in the third
quarter.

As of early in the third quarter 2012, we anticg#tat sales and earnings in the second half df 201 be stronger than the first half of
2012.

FORWARD-LOOKING STATEMENTS

Portions of the narrative set forth in this docutrtbat are not statements of historical or curfaats are forward-looking statements, in
particular the outlook provided above. Our actusthife performance may materially differ from thahtemplated by the forward-looking
statements as a result of a variety of factorss&liactors include, in addition to those mentioalséwhere herein:

* The global economy

» The condition of the markets which we serve, whetledined geographically or by segment, with thgammarket segments
being: consumer electronics, industrial and comiakaerospace, defense and science, energy, megitamotive electronics,
telecommunications infrastructure and applial

» Changes in product mix and the financial conditégustomers
e Actual sales, operating rates and margins for 2
e Our success in developing and introducing new prtedand new product rar-up rates

» Our success in passing through the costs of rawnab to customers or otherwise mitigating flutitug prices for those materie
including the impact of fluctuating prices on inteny values

» Our success in integrating acquired businessdsidimg EIS Optics Limited and Aerospace Metal Cosifes Limited,;
» Our success in moving the microelectronics paclgagperations

» Our success in implementing our strategic planstbedimely and successful completion and starbfugny capital projects,
including the new primary beryllium facility in Elone, Ohio;

* The availability of adequate lines of credit and #ssociated interest rat
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» The impact of the results of acquisitions on odlitglio achieve fully the strategic and financadjectives related to these
acquisitions

» Other financial factors, including the cost andikmmlity of raw materials (both base and precioustals), physical inventory
valuations, metal financing fees, tax rates, exghaates, pension costs and required cash condrilsuand other employee ben
costs, energy costs, regulatory compliance cdsts;ast and availability of insurance, and the ichjpéthe Companyg stock price
on the cost of incentive compensation ple

* The uncertainties related to the impact of warptést activities and acts of Go
» Changes in government regulatory requirements lame@nactment of new legislation that impacts oligabons and operation
» The conclusion of pending litigation matters in@c&ance with our expectation that there will benmaterial adverse effect

» The timing and ability to achieve further efficiée® and synergies resulting from our name chandeesduct line alignment
under the Materion name and Materion brand,;

e The risk factors set forth in Part 1, Item 1A of &unnual Report on Form -K for the year ended December 31, 2C

Item 3. Quantitative and Qualitative Disclosures about Marlet Risk

For information about our market risks, pleaserredeour Annual Report on Form 10-K to shareholderghe period ended
December 31, 2011.

ltem 4. Controls and Procedures

We carried out an evaluation under the superviaimhwith participation of management, including ¢heef executive officer and chief
financial officer, of the effectiveness of the dgsand operation of our disclosure controls andgulares as of June 29, 2012 pursuant to
Rules 13a-15(b) and 15d-15(b) under the Seculitiehange Act of 1934, as amended. Based upon\hatagion, our management,
including the chief executive officer and chiefdircial officer, concluded that our disclosure colstand procedures were effective as of the
evaluation date.

There have been no changes in our internal coowenl financial reporting that occurred during theader ended June 29, 2012 that |
materially affected, or are reasonably likely totenglly affect, our internal control over finantiaporting.
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PART Il OTHER INFORMATION

Item 1. Legal Proceedings

We are a party to a number of lawsuits and clairséng out of the operation of our business. Wéelvel the ultimate resolution of such
matters should not have a material adverse effecuo financial condition, results of operationsl|iguidity.

Item 4. Mine Safety Disclosures

Information concerning mine safety violations dnextregulatory matters required by Section 1508{#e Dodd-Frank Wall Street
Reform and Consumer Protection Act and Item 10Rexfulation S-K (17 CFR 229.104) is included in Ex®5 to this quarterly report on
Form 10-Q.

ltem 6. Exhibits

10.1 Amended 2012 Management Incentive P

10.2 Amended and Restated Credit Agreement, dated &gyfi 3, 2011, among Materion Corporation, as heerp Materion
Advanced Materials Technologies and Services NkethéB.V., as a foreign subsidiary borrower, JPMorghase Bank,
N.A., as administrative agent for itself and thieestlenders party hereto, and the several banketed financia
institutions or entities from time to time partyetiato.

11 Statement regarding computation of per share egsr
31.1 Certification of Chief Executive Officer requiregt Rule 13-14(a) or 15-14(a).
31.2 Certification of Chief Financial Officer required IRule 13-14(a) or 15-14(a).
32 Certifications of Chief Executive Officer and Chighancial Officer required by 18 U.S.C. SectiobQ.:
95 Mine Safety Disclosure Pursuant to Section 1508{#f)e Dodd-Frank Wall Street Reform and Consunmetdetion Act
for the period ending June 29, 20
*101.INS XBRL Instance Documen
*101.SCH XBRL Taxonomy Extension Schema Docume
*101.CAL XBRL Taxonomy Extension Calculation Linkbase Docuin
*101.LAB XBRL Taxonomy Extension Label Linkbase Docum
*101.PRE XBRL Taxonomy Extension Presentation Linkbase Doenir

* XBRL (Extensible Business Reporting Languagebpiniation is furnished and not filed or a part eégistration statement or prospectus
for purposes of sections 11 or 12 of the Securhietsof 1933, is deemed not filed for purposesetft®on 18 of the Securities Exchange
of 1934, and otherwise is not subject to liabilityder these sectior
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SIGNATURES

Pursuant to the requirements of the Securities Examnge Act of 1934, the registrant has duly causedithreport to be signed on it:

behalf by the undersigned thereunto duly authorized

Dated: August 8, 201

30

MATERION CORPORATION

/s/ John D. Grampa

John D. Gramp

Senior Vice President Finance and
Chief Financial Officel




Table of Contents

10.1
10.2

11
31.1
31.2
32
95

*101.INS

*101.SCH
*101.CAL
*101.LAB
*101.PRE

Exhibit Index

Amended 2012 Management Incentive P

Amended and Restated Credit Agreement, dated &gyfi 3, 2011, among Materion Corporation, as heerp Materion
Advanced Materials Technologies and Services NithéB.V., as a foreign subsidiary borrower, JPMor@hase Bank,
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XBRL Taxonomy Extension Label Linkbase Documk

XBRL Taxonomy Extension Presentation Linkbase Doenir

* Submitted electronically herewit
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Exhibit 10.1

MATERION and SUBSIDIARIES
AMENDED MANAGEMENT INCENTIVE PLAN
2012 PLAN YEAR

[. INTRODUCTION

The Management Incentive Plan (“the Plan”) provithegntive compensation to eligible employees basetipally on annual
financial performance. Plan awards have a sigmifipartion based on Company and/or Business Unfbpaance (“financial performance”),
a component that recognizes individual and combauedributions toward personal/team objectives ($Bral/Team Performance”), and, for
some participants, a “relative” company peer grid@ncial measure.

Il. DEFINITIONS
Plan Year:

The fiscal year for which the Company’s Busines# Parformance, and any Plan awards are calculated.

Business Unit Performance:
The Executive Staff will designate the Businessté/8ubsidiaries that are eligible for participatiorthe Plan for the Plan Year.

Each business unit has defined financial perforrmaneasures, which have in turn been approved b@dnepensation Committee of
the Board and/or the Executive Staff. These measamneexpressed as a Minimum, Target and Maximusn. Avards include a “Financial
Performance Component” based on the Business @rfitpmance.

Personal/Team Performance:

An assessment is made of an individual's achievesramd his/her contributions to work/project teatagng the Plan Year. This
assessment is expressed as a percentage of bgsensation. The “Personal/Team Performance” compgaselistinct from the “Financial
Performance” component.

Operating Profit (“OP”):

Profit or loss, before interest and taxes, andlfonestic and international operations. OperatirgitRwill include any special write-off
or accounting charge and accrued performance entive@ compensation.

Peer Group Return on Invested Capital (ROIC)

The publicly available return on invested capitadioge for those peer group companies includedeitCtimpany’s self-declared peer
group in comparison to the Company. Due to theydalareported information, the measurement peniidnclude the fourth quarter of the
prior year as well as the first three quartershefdurrent plan year. This “relative” company pgeup financial measure is an independent
measure and is not influenced by any other findpaegormance measure set by the Company for te ytar.

Working Capital:

This is a monthly calculation based on Business/Buabsidiary worldwide accounts receivable and Figntory divided by
annualized worldwide sales (current month plusrgi@ months annualized). The result being worldagital as a percent of sales. At the
end of the year the average of the twelve montmyualized sales numbers and twelve monthly workamgtal numbers (A/R and inventory)
are calculated and a percent to sales is calcubsseld on the averages for the twelve periods.tigilve-month average is the basis for the
incentive metric for working capital manageme
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Other Metrics:

From time to time, other metrics will be adoptedttare aligned with a Business Unit’s strategy ewadket challenges. These metrics
will be defined and tracked by the corporate actiogrdepartment, subject to approval by the Exeeusitaff.
Base Compensation:

The participant’s annual base salary in effect ept@&mber 30 of the Plan Year.

lll. PARTICIPATION

At the beginning of the Plan Year, the ExecutivaffSwill identify exempt, salaried employees whassponsibilities affect progress on
critical issues facing the Company. Those individisglected by the Executive Staff will be notifigfctheir participation in the Plan, their
performance compensation grade and performanceamwsafion opportunity, and their applicable Busindss designation.

Following the beginning of the Plan Year, the Exte@iStaff may admit new hires or individuals wire @romoted or assigned
additional and significant responsibilities. ThecEutive Staff may also alter performance compeosafade assignments to reflect changed
responsibilities of participants during the PlaraX.e

An employee who replaces or otherwise assumeskthiipctions or role of an employee, does not aatarally assume the plan
participation that had applied to the incumbenthRg participation by the new or replacing empkyeust be individually considered and
approved.

Participants who are newly employed before Apif the Plan year are eligible for full participatid?articipants who are newly
employed on or after April 1 and before July 1 @ligible for half of any award available for Perafiieam and Financial (Business Unit
and/or Company) performance.

Awards for participants who transfer from the Ex¢i@alaried Performance Compensation Plan to thealyment Incentive Plan will
be pro-rated to the beginning of the month follagvihe employee’s transfer to the Management Ingelan. Their eligibility under the
Exempt Salaried Performance Compensation Plan séasthe Plan Year.

Changes in performance compensation grade assigeméiresult in prorated participation in awards.

The eligibility of employees hired or with changet responsibilities after June 30 will not be ddesed until a possible, subsequent
Plan Year.

Normally, employees who are participants in anyeoimnual incentive, commission or performance carsgtion plan are not eligible.
The Executive Staff may consider prorated partibgpaunder special circumstances.

With two exceptions, participants must be emplogedhe last day of the Plan Year in order to bgilgie for any performance
compensation award. For a participant who becorigible for and who elects a severance option utiderChronic Beryllium Disease Pol
as amended, any award under the Plan will be mdtatthe beginning of the month after the emplapescises the severance option. The
second exception pertains to either a death gbainicipant or a retirement (at age 65 or at agers@der with 10 years of service), in which
case, any award will be prorated to the beginniritp® month following the employee’s retirementeddh no event will a prorated award be
earned where the proration percent is 1/3 or less.

Eligible employees who have been on a leave ofratesi excess of 13 weeks during the plan yearhaie their award reduced on a
prc-rata basis to reflect their actual contributi
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IV. PERFORMANCE COMPENSATION OPPORTUNITY FOR FINANC IAL PERFORMANCE

The Compensation Committee of the Board of Directaitl establish Minimum, Target and Maximum levéds each financial
measurement.

The Executive Staff will assign participants topaafic Business Unit/Subsidiary for the performaieompensation opportunity for
Financial Performance.

Below is a summary of the performance compensatpgortunity for the Plan Year.

Grade Financial Component Personal Teamr
D 20% 0-14%
E 10% 0-14%

Opportunity for participants in Grades A, B and @ fe individualized as determined by the CompéinsaCommittee or the Executi
Staff.

The “Financial Performance” component of awardss{Bess Unit, Company, sub-unit, and/or other messant), will begin once the
Minimum level has been attained for Operating Rrdfone of the other financial components will ieguan award unless the Minimum
level for Operating Profit has been met. Perforneamchich reaches or exceeds the Maximum valueeofritbasure, will result in awards at
200 percent of Target opportunity. Award amountddgels of achievement between Minimum and Taaget between Target and Maximi
will be prorated according to the level of achieesin

Financial awards will be prorated for transfersaman units (Business Unit and/or Company) accortbrthe length of service by
months in each unit during the Plan Year.

V. PERFORMANCE COMPENSATION OPPORTUNITY for PERSONA L/TEAM PERFORMANCE

An Operating Profit “threshold” may be establishetijch must be achieved in order to make availaldd®nus opportunity to recognize
the Personal/Team performance. If established,intettis threshold would result in a Personal/Tegrportunity payout. This threshold can
be different than the Minimum Operating Profit Iemecessary to create a Financial Performance tyopity.

No awards for Personal/Team performance will be faa Threshold is established and is not met.

The “total pool” for Personal/Team performance aftjgipants would typically average about 10 petadrthe base compensation of
participants, if the Operating Profit metric meetexceeds Target. Performance below Target casldltrin the total pool being reduced to a
lesser amount. The Business Unit Executive andEfeeutive Staff will decide allocation of the p@whong eligible participants based on
their performance throughout the plan year relativachieving established goals and objectives.

The Personal/Team achievement may be modified bas¢ite Company’s Net Promoter Score (NPS). If NS below 45.0, the
Personal/Team achievement will be reduced by 1%tpidiNPS improves to 47.5 or greater, an addéldi®o point will be added to the
Personal/Team final achievement.

VI. PAYMENT

Distribution of any performance compensation awartl$er the Plan to participants will be no latemtiMarch 15 of the year following
the Plan Year
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VIll. GENERAL PROVISIONS
The Executive Staff has authority to make admiatste decisions in the interests of the Plan.

The Board of Directors, through its Compensatiom@8uttee, shall have final and conclusive authdiatyinterpretation, application,
and possible modification of this Plan or estaldistargets. The Board of Directors reserves thd tggamend or terminate the Plan at any

time. Subject to the preceding sentences, anyrd#tation by the Company’s independent accountdral be final and conclusive as it
relates to the calculation of financial results.

This Plan is not a contract of employment.
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AMENDED AND RESTATED CREDIT AGREEMENT
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MATERION CORPORATION
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The Other Foreign Subsidiary Borrowers Party Hereto
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JPMORGAN CHASE BANK, N.A.
as Administrative Agent

and

BANK OF AMERICA, N.A., KEYBANK NATIONAL ASSOCIATION
and WELLS FARGO BANK, NATIONAL ASSOCIATION
as Co-Syndication Agents

J.P. MORGAN SECURITIES LLC
as Sole Bookrunner and Sole Lead Arranger
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AMENDED AND RESTATED CREDIT AGREEMENT (this “ Agrement”) dated as of July 13, 2011 among MATERION
CORPORATION, MATERION ADVANCED MATERIALS TECHNOLOGES AND SERVICES NETHERLANDS B.V., the other
FOREIGN SUBSIDIARY BORROWERS from time to time pakhtereto, the LENDERS from time to time party heyédPMORGAN
CHASE BANK, N.A., as Administrative Agent, and BANBF AMERICA, N.A., KEYBANK NATIONAL ASSOCIATION andWELLS
FARGO BANK, NATIONAL ASSOCIATION, as Co-SyndicatioAgents.

WHEREAS, the Company (formerly known as Brush Eegimed Materials Inc.), the Foreign Subsidiary Baets party thereto, the
lenders party thereto and JPMorgan Chase Bank, Bsfadministrative agent thereunder, are currguatity to the Credit Agreement, datel
of November 7, 2007 (as amended, supplementecherwise modified prior to the date hereof, the fsirg Credit Agreemertd).

WHEREAS, the Company, the Foreign Subsidiary Boexaythe Lenders and the Administrative Agent reyeed to enter into this
Agreement in order to (i) amend and restate thetkxj Credit Agreement in its entirety, (ii) re-@gnce the “Obligations” under, and as
defined in, the Existing Credit Agreement, whiclaltbe repayable in accordance with the termsisfAlgreement, and (iii) set forth the ter
and conditions under which the Lenders will, frame to time, make loans and extend other finarasabmmodations to or for the benefit of
the Borrowers.

WHEREAS, it is the intent of the parties hereta thé Agreement not constitute a novation of thégations and liabilities of the
parties under the Existing Credit Agreement or &éended to evidence or constitute full repaymentuchsbligations and liabilities, but that
this Agreement amend and restate in its entireyBkisting Credit Agreement and re-evidence thégabbns and liabilities of the Company
and the other Loan Parties outstanding thereumdech shall be payable in accordance with the tdiersof.

WHEREAS, it is also the intent of the Company ama ather Loan Parties to confirm that all obligatainder the applicable “Loan
Documents” (as referred to and defined in the Eds€redit Agreement) shall continue in full foraed effect as modified or restated by the
Loan Documents (as referred to and defined heegid)that, from and after the Effective Date, diérences to the “Credit Agreement”
contained in any such existing “Loan Documents'lidhedeemed to refer to this Agreement.

NOW, THEREFORE, in consideration of the premises thie mutual covenants contained herein, the [ganteeto agree that the
Existing Credit Agreement is hereby amended anghtexs as follows:

ARTICLE |

Definitions
SECTION 1.01. Defined TermsAs used in this Agreement, the following termséthe meanings specified below:

“ABR ", when used in reference to any Loan or Borrowinfgreeto a Loan, or the Loans comprising such Boimgwbearing interest
a rate determined by reference to the Alternate Bte.

“ Acquisition " means any transaction, or any series of relattsactions, consummated on or after the Effe@ate, by which the
Company or any Subsidiary (a) acquires any goirginass or all or substantially all of the assetaryf Person, whether through purchase of
assets, merger or otherwise or (b) directly orrgxtly acquires (in one transaction or as the mexstnt transaction in a series of transactions)
at least a majority (in number of votes) of the iBglnterests of a Person which has ordinary votingver for the election of directors or otl
similar management personnel of a Person (otherHaaity Interests having such power only by reasfaine happening of a contingency)

a majority of the outstanding Equity Interests &fexson.

“Adjusted LIBO Rate” means, with respect to any durrency Borrowing for any Interest Period, amiast rate per annum (rounded
upwards, if necessary, to the next 1/100 of 1% petputhe sum of (i) (a) the LIBO Rate for suchehatst Period multiplied by (b) the Statut
Reserve Rate pluswithout duplication, (i) in the case of Loans &y.ender from its office or branch in the Unitesh¢ddom, the Mandatory
Cost.

“Administrative Agent” means JPMorgan Chase Banld.Nincluding its branches and affiliates), in dpacity as administrative agent
for the Lenders hereundt



“ Administrative Questionnairémeans an Administrative Questionnaire in a foupgied by the Administrative Agent.

“ Affected Foreign Subsidiarymeans any Foreign Subsidiary to the extent sumign Subsidiary acting as a Subsidiary Guarantor
would cause a Deemed Dividend Problem or a FinbAsisistance Problem.

“ Affiliate " means, with respect to a specified Person, an@®beson that directly, or indirectly through onevore intermediaries,
Controls or is Controlled by or is under common €alrwith the Person specified.

“ Aggregate Commitmeritmeans the aggregate of the Commitments of athef_enders, as reduced or increased from timient® t
pursuant to the terms and conditions hereof. Ab@Effective Date, the Aggregate Commitment is55320,000.

“ Agreed Currencie$ means (i) Dollars, (ii) euro, (iii) Pounds Steui, (iv) Japanese Yen and (v) any other ForeigmeDay agreed to
by the Administrative Agent and each of the Lenders

“ Alternate Base Ratéemeans, for any day, a rate per annum equal tgtbatest of (a) the Prime Rate in effect on suoh (b) the
Federal Funds Effective Rate in effect on suchmlag ! /2 of 1% and (c) the Adjusted LIBO Rate forreeanonth Interest Period on such day
(or if such day is not a Business Day, the immediigireceding Business Day) plus 1%, provided tloatthe avoidance of doubt, the
Adjusted LIBO Rate for any day shall be based @enr#te appearing on Reuters Screen LIBOR01 Pagm(any successor or substitute page
of such page) at approximately 11:00 a.m. Londwr ton such day. Any change in the Alternate Bade &ae to a change in the Prime Rate,
the Federal Funds Effective Rate or the Adjustdgid_Rate shall be effective from and including tffective date of such change in the
Prime Rate, the Federal Funds Effective Rate oAtljested LIBO Rate, respectively.

“ Applicable Percentagémeans, with respect to any Lender, the percentdgize Aggregate Commitment represented by suchées
Commitment;_providethat, in the case of Section 2.24 when a Defaultienyder shall exist, “Applicable Percentage” shadlan the
percentage of the Aggregate Commitment (disreggrdity Defaulting Lender's Commitment) representgduirch Lender's Commitment. If
the Commitments have terminated or expired, thelidgiple Percentages shall be determined based theoiommitments most recently in
effect, giving effect to any assignments and to lagryder’s status as a Defaulting Lender at the tifrgeetermination.

“ Applicable Pledge Percentafjeneans 100%, but 65% in the case of a pledge bgdmepany or any Domestic Subsidiary of its Eq
Interests in a Subsidiary to the extent a 100%gsesould cause a Deemed Dividend Problem.

“ Applicable Raté’ means, for any day, with respect to commitmensfpayable hereunder, Eurocurrency Revolving LOAaBR
Revolving Loans or with respect to commissions otstanding commercial Letters of Credit payableebader, as the case may be, the
applicable rate per annum set forth below undec#mtion “Commitment Fee Rate”, “Eurocurrency Safe8ABR Spread” or “Commercial
L/C Rate”, as the case may be, based upon the agedRatio applicable on such date:

Commitment Eurocurrency Commercial
Leverage Ratio: Fee Rate Spread ABR Spread L/C Rate
Category 1 <1.00 to 1.0( 0.225% 1.50% 0.50% 0.75%
Category 2 >1.00to 1.00 0.25% 1.75% 0.75% 0.875%
but
<1.50to 1.0(
Category < >1.50 to 1.00 but 0.30% 2.00% 1.00% 1.00%
< 2.00to 1.0(
Category 4 >2.00to 1.00 0.35% 2.25% 1.25% 1.125%
but
<2.50to 1.0(
Category £ =>2.50to 1.0C 0.40% 2.50% 1.50% 1.25%



For purposes of the foregoing,

(i) if at any time the Company fails to deliver thimancials on or before the date the Financiasdae pursuant to Section 5.01,
Category 5 shall be deemed applicable for the dartanmencing three (3) Business Days after theiredjdate of delivery and ending
on the date which is three (3) Business Days #fteFinancials are actually delivered, after whtwd Category shall be determined in
accordance with the table above as applicable;

(i) adjustments, if any, to the Category thenfiiee shall be effective three (3) Business Daysrahe Administrative Agent has
received the applicable Financials (it being untbed and agreed that each change in Categoryagbyalf during the period
commencing on the effective date of such changesadihg on the date immediately preceding the gffedate of the next such
change); and

(iii) notwithstanding the foregoing, Category 1 ke deemed to be applicable until the Administ@trgent’s receipt of the
applicable Financials for the Company’s first flpartial Fiscal Quarter ending after the Effeetivate (unless such Financials
demonstrate that Category 2, 3, 4 or 5 should baea applicable during such period, in which cash ©ther Category shall be
deemed to be applicable during such period) angsadients to the Category then in effect shall ditze be effected in accordance w
the preceding paragraphs.

“ Approved Fund has the meaning assigned to such term in Se6tioh

“ Assignment and Assumptidnrmeans an assignment and assumption agreemene@itéo by a Lender and an assignee (with the
consent of any party whose consent is requireddayi@ 9.04), and accepted by the Administrativertgin the form of Exhibit Aor any
other form approved by the Administrative Agent.

“ Augmenting Lendef has the meaning assigned to such term in Se2t@h

“ Availability Period” means the period from and including the Effecidege to but excluding the earlier of the Matuiitsite and the
date of termination of the Commitments.

“ Banking Service$ means each and any of the following bank servipesided to the Company or any Subsidiary by aegder or
any of its Affiliates: (a) credit cards for commialccustomers (including, without limitation, commil credit cards and purchasing cards),
(b) stored value cards and (c) treasury managesegwices (including, without limitation, controllelisbursement, automated clearinghouse
transactions, return items, overdrafts and intezstapository network services).

“ Banking Services Agreemehitneans any agreement entered into by the CompaagySubsidiary in connection with Banking
Services.

“ Banking Services Obligatiorismeans any and all obligations of the Companynyr &ubsidiary, whether absolute or contingent and
howsoever and whensoever created, arising, evidemrcacquired (including all renewals, extensiond modifications thereof and
substitutions therefor) in connection with BankBervices.

“ Beryllium Contracts’ means any and all agreements or other arranganfleotvever styled) for the purchase, procurementioer
acquisition of Beryllium, in whatever form (includj, without limitation, Beryl ore, Copper BerylliumMaster Alloy, Vacuum Cast Beryllium
Ingot, and Vacuum Hot Pressed Beryllium Billet)texad into from time to time by the Company or &upsidiary, but only to the extent that
the Dollar Amount of any Indebtedness related tivedees not exceed $20,000,000 during any consecLifi-month period.

“ Board” means the Board of Governors of the Federal Res8ystem of the United States of America.
“ Barrower” means the Company or any Foreign Subsidiary Begro

“ Borrowing " means (a) Revolving Loans of the same Type, mealayerted or continued on the same date andgindbke of
Eurocurrency Loans, as to which a single Interesiol is in effect or (b) a Swingline Loan.

“ Borrowing Request means a request by any Borrower for a Revolviogr8wing in accordance with Section 2.03.

7



“ Borrowing Subsidiary Agreemefitmeans a Borrowing Subsidiary Agreement substiyiiathe form of Exhibit F1 .

“ Borrowing Subsidiary Terminatiohmeans a Borrowing Subsidiary Termination subssdigtin the form of Exhibit F2 .

“ Burdensome Restrictiofsmeans any consensual encumbrance or restricfitiedype described in clause (a) or (b) of Sec6®8
(without giving effect to any exceptions descritiedlauses (i) through (v) of such Section 6.08).

“ Business Day means any day that is not a Saturday, Sunday er ddy on which commercial banks in New York Citg authorize
or required by law to remain closed; providkdt, when used in connection with a Eurocurrenagrl, the term * Business D&ghall also
exclude any day on which banks are not open fdiirdgsain the relevant Agreed Currency in the Londderbank market or the principal
financial center of the country in which paymenparchase of such Agreed Currency can be made ifahd, Borrowings or LC
Disbursements which are the subject of a borrowdngwing, payment, reimbursement or rate sele@rerdenominated in euro, the term
“Business Day” shall also exclude any day on whithTARGET payment system is not open for theesattint of payments in euro).

“ Capital Expenditure$ means, without duplication, any expenditure ofrrayp for any purchase or other acquisition or dgualent of
any asset which would be classified as a fixedapital asset on a consolidated balance sheet @dhgpany and its Subsidiaries prepared in
accordance with GAAP.

“ Capitalized Leasé of a Person means any lease of Property by secépR as lessee which would be capitalized onanbalsheet of
such Person prepared in accordance with GAAP.

“ Capitalized Lease Obligatiorisof a Person means the aggregate amount of thgadioihs of such Person under Capitalized Leases
which would be shown as a liability on a balanceettof such Person prepared in accordance with GAAP

“ Cash Equivalent Investmernitsneans (a) direct obligations of, or fully guareed by, the U.S. maturing within one year fromdhee
of acquisition thereof, (b) commercial paper raket or better by S&P or P-1 or better by Moody®), demand deposit accounts maintained
in the ordinary course of business, and (d) cediés of deposit issued by and time deposits wighLander or any commercial bank (whet
domestic or foreign) having capital and surplusxness of $100,000,000¢ovided that, in each case, the same provides for paymenttof bo
principal and interest (and not principal alonénterest alone) and is not subject to any contingeagarding the payment of principal or
interest.

“ Change in Control means (a) the acquisition of ownership, directiyindirectly, beneficially or of record, by anym®en or group
(within the meaning of the Securities Exchange &ct934 and the rules of the Securities and Exch&@gmmission thereunder as in effect
on the date hereof), of Equity Interests repreagntiore than 20% of the aggregate ordinary votimgegy represented by the issued and
outstanding Equity Interests of the Company; (lupation of a majority of the seats (other tharawaseats) on the board of directors of the
Company by Persons who were neither (i) nominayetthéd board of directors of the Company nor (iipaipted by directors so nominated; or
(c) the occurrence of a change in control, or offirailar provision, as defined in any agreemerihstrument evidencing any Material
Indebtedness (triggering a default or mandatorpgyment, which default or mandatory prepaymentioadbeen waived in writing).

“ Change in Law’ means the occurrence, after the date of this &muent (or with respect to any Lender, if later,dlage on which such
Lender becomes a Lender), of any of the followi{@a):the adoption or taking effect of any law, rukgulation or treaty, (b) any change in
law, rule, regulation or treaty or in the admirasiton, interpretation or application thereof by @&gvernmental Authority, or (c) the making
issuance of any request, rules, guideline, requérerar directive (whether or not having the forééaa) by any Governmental Authority;
provided however, that notwithstanding anythingeireto the contrary, (i) the Dodd-Frank Wall StrBefform and Consumer Protection Act
and all requests, rules, guidelines, requirememdsdirectives thereunder, issued in connectiorethigh or in implementation thereof, and
(i) all requests, rules, guidelines,



requirements and directives promulgated by the Banknternational Settlements, the Basel Committedanking Supervision (or any
successor or similar authority) or the United Stateforeign regulatory authorities, in each cassgant to Basel I, shall in each case be
deemed to be a “Change in Law” regardless of the elaacted, adopted, issued or implemented.

“ Class”, when used in reference to any Loan or Borrowiedgrs to whether such Loan, or the Loans commgisuch Borrowing, are
Revolving Loans or Swingline Loans.

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

“ Collateral” means any and all property owned, leased or opeilay a Person covered by the Collateral Documamdsany and all
other property of any Loan Party, now existing ergafter acquired, that may at any time be or becsubject to a security interest or Lien in
favor of Administrative Agent, on behalf of itsalfid the Holders of Secured Obligations, to sedweSecured Obligations.

“ Collateral Document means, collectively, the Security Agreement, Mhartgages and all other agreements, instruments and
documents executed in connection with this Agredirtieat are intended to create, perfect or evidénees to secure the Secured Obligatic
including, without limitation, all other securitgeeements, pledge agreements, mortgages, deeustidan agreements, notes, guarantees,
subordination agreements, pledges, powers of a§oronsents, assignments, contracts, fee lettetises, leases, financing statements and
all other written matter whether heretofore, nowhereafter executed by the Company or any ofutssiliaries and delivered to the
Administrative Agent.

“ Commitment” means, with respect to each Lender, the commitroesuch Lender to make Revolving Loans and taiaeq
participations in Letters of Credit and Swinglinedns hereunder, expressed as an amount represtmgingaximum aggregate amount of
such Lender’s Revolving Credit Exposure hereunaigsuch commitment may be (a) reduced or termirfededtime to time pursuant to
Section 2.09, (b) increased from time to time panéuo Section 2.20 and (c) reduced or increased fime to time pursuant to assignments
by or to such Lender pursuant to Section 9.04.iiti@l amount of each Lender's Commitment is settf on Schedule 2.0or in the
Assignment and Assumption or other documentatiariezoplated hereby pursuant to which such Lenddr lshee assumed its Commitment,
as applicable.

“ Company” means Materion Corporation, an Ohio corporation.
“ Computation Daté is defined in Section 2.04.

“ Consolidated EBITDA' means Consolidated Net Income p|us the extent deducted from revenues in detengiflionsolidated Net
Income, (a) Consolidated Interest Expense, (b) Glateted Tax Expense, (c) depreciation, (d) amatitin, (e) depletion expense and
(f) nonrecurring losses incurred other than indhginary course of business, minus the extent included in Consolidated Net Income
nonrecurring gains realized other than in the @ndircourse of business, all calculated for the Caamypand its Subsidiaries on a consolidated
basis.

“ Consolidated Fixed Chargésneans, with reference to any period, without drgilon, Consolidated Interest Expense to the éxten
paid in cash during such period, pheheduled principal payments on Indebtedness maggdsuch period, plu€apitalized Lease payments
made during such period, all calculated for the Gany and its Subsidiaries on a consolidated basis.

“ Consolidated Funded Debimeans all Indebtedness for borrowed money and &iggitl Leases, including, without limitation, cunt
long-term and Subordinated Indebtedness, for thagamy and its Subsidiaries on a consolidated bpsisjded that, for purposes of this
definition, obligations under the following will hbe considered in calculating Consolidated Furidebl: (a) obligations under Swap
Agreements, (b) Permitted Precious Metals Agreesmt to a maximum outstanding amount of $500,0),0c) the Beryllium Contracts,
and (d) Indebtedness under any Sale and Leaselackaktion.

“ Consolidated Interest Expenseneans, with reference to any period, the inteeegense of the Company and its Subsidiaries
calculated on a consolidated basis for such pghiatinot including any up-front fees paid in contiet with this Agreement).
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“ Consolidated Net Incomemeans, with reference to any period, the net inc@néss) of the Company and its Subsidiariesutated
on a consolidated basis for such period.

“ Consolidated Net Worthmeans, on any date, all amounts that would blidexl under stockholdersyuity on a consolidated balar
sheet of the Company and its consolidated Subsdizais determined on a consolidated basis in danoe with GAAP.

“ Consolidated Tax Expenseneans, with reference to any period, the tax expehthe Company and its Subsidiaries calculated on
consolidated basis for such period.

“ Consolidated Total Assetameans, as of the date of any determination tHetetal assets of the Company and its Subsidiaries
calculated in accordance with GAAP on a consolidi&i@sis as of such date.

“ Contingent Obligatiori of a Person means any agreement, undertakingamgement by which such Person assumes, guarantees
endorses, contingently agrees to purchase or mduitts for the payment of, or otherwise becomes contingently liable upon, the
obligation or liability of any other Person, or ags to maintain the net worth or working capitabthrer financial condition of any other
Person, or otherwise assures any creditor of sther ®erson against loss, including, without litidta, any comfort letter, operating
agreement, take-or-pay contract or the obligatafreny such Person as general partner of a pahtipesdth respect to the liabilities of the
partnership.

“ Control” means the possession, directly or indirectlythef power to direct or cause the direction of ttemagement or policies of a
Person, whether through the ability to exerciséngopower, by contract or otherwise. “Controllingfid “Controlled” have meanings
correlative thereto.

“ Co-Syndication Agent means each of Bank of America, N.A., Keybank Na#l Association and Wells Fargo Bank, National
Association in its capacity as co-syndication agenthe credit facility evidenced by this Agreerhen

“ Country Risk Event means:

(i) any law or action by any Governmental Authoiityany Borrower’s or Letter of Credit beneficiasycountry which has the effect of:

(a) changing the obligations under the relevantdreif Credit, this Agreement or any of the otheah Documents as originally
agreed or otherwise creating any additional lighitost or expense to the Issuing Bank, the Lenxdethe Administrative Agent,

(b) changing the ownership or control by such Bagoor Letter of Credit beneficiary of its business
(c) preventing or restricting the conversion intdransfer of the applicable Agreed Currency;

(i) force majeure; or

(i) any similar event

which, in relation to (i), (ii) and (iii), directlpr indirectly, prevents or restricts the paymentransfer of any amounts owing under the
relevant Letter of Credit in the applicable Agréagrency to the Administrative Agent or the IssuBank and freely available to the
Administrative Agent or the Issuing Bank.

“ Credit Event’ means a Borrowing, the issuance of a Letter &d@r an LC Disbursement or any of the foregoing.
“ Credit Party” means the Administrative Agent, the Issuing Bahlke, Swingline Lender or any other Lender.

“ Deemed Dividend Problethmeans, with respect to any Foreign Subsidiarwitin respect to any Domestic Subsidiary that is
disregarded for U.S. federal income tax purposatdtvns the Equity Interests of
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any Foreign Subsidiary, such Foreign Subsidiargumulated and undistributed earnings and proéitsdodeemed to be repatriated to the
Company or a Domestic Subsidiary under Sectiond3be Code and the effect of such repatriatiorstaumaterially adverse tax
consequences to the Company or such Domestic Saitysith each case as determined by the Compaity aommercially reasonable
judgment acting in good faith and in consultatiathvits legal and tax advisor

“ Default” means any event or condition which constituteg&aant of Default or which upon notice, lapse ofdior both would, unless
cured or waived, become an Event of Default.

“ Defaulting Lendef’ means any Lender that (a) has failed, within {®pBusiness Days of the date required to be furtdgzhid, to
() fund any portion of its Loans, (ii) fund anyntion of its participations in Letters of Credit 8wingline Loans or (iii) pay over to any Cre
Party any other amount required to be paid byriétneder, unless, in the case of clause (i) abaxad Eender notifies the Administrative
Agent in writing that such failure is the resultsafch Lender’s good faith determination that a dovlprecedent to funding (specifically
identified and including the particular defaultaify) has not been satisfied, (b) has notifieddbmpany or any Credit Party in writing, or has
made a public statement to the effect, that it dmgsntend or expect to comply with any of its dimg obligations under this Agreement
(unless such writing or public statement indicdled such position is based on such Lender’s gaitkd fletermination that a condition
precedent (specifically identified and including tharticular default, if any) to funding a loan enthis Agreement cannot be satisfied) or
generally under other agreements in which it comaitextend credit, (c) has failed, within threpB8siness Days after request by a Credit
Party, acting in good faith, to provide a certifioa in writing from an authorized officer of sutkender that it will comply with its obligatior
(and is financially able to meet such obligatiotosfund prospective Loans and participations imthetstanding Letters of Credit and
Swingline Loans under this Agreement, provided theth Lender shall cease to be a Defaulting Lepdiesuant to this clause (¢) upon such
Credit Party’s receipt of such certification infoand substance satisfactory to it and the Adnmatise Agent, or (d) has become the subject
of a Lender Bankruptcy Event.

“ Dollar Amount” of any currency at any date shall mean (i) the amhofisuch currency if such currency is Dollargigrthe equivalen
in such currency of Dollars if such currency isadign Currency, calculated on the basis of thehBrge Rate for such currency, on or as of
the most recent Computation Date provided for ictie 2.04.

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

“ Domestic Subsidiary means a Subsidiary organized under the lawsjofisdiction located in the United States of Amaric

“ Dutch Borrower’ means Materion Advanced Materials Technologie$ &ervices Netherlands B. V., a private compant Virited
liability ( besloten vennootschap met beperkte aansprakeliikimgiorporated under the laws of the Netherlandsrtpits corporate seat
(statutaire zeteljn Amsterdam, The Netherlands.

“ Dutch Financial Supervision Aétmeans the Dutch Financial Supervision AdYét op het financieel toezichtas amended from time
to time.

“ Effective Date” means the date on which the conditions specifig8lection 4.01 are satisfied (or waived in accoodawith
Section 9.02).

“ Eligible Foreign Subsidiary means any Foreign Subsidiary that is approvenhftime to time by the Administrative Agent, which
approval shall not be unreasonably withheld.

“ Environmental Law$ means all laws, rules, regulations, codes, omtiea, orders, decrees, judgments, injunctionsnafitog
agreements issued, promulgated or entered intmpysavernmental Authority, relating in any way e tenvironment, preservation or
reclamation of natural resources or the managemelegse or threatened release of any Hazardoevislat

“ Environmental Liability” means any liability, contingent or otherwise (urding any liability for damages, costs of envircmtel
remediation, fines, penalties or indemnities) h&f €Company or any Subsidiary directly
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or indirectly resulting from or based upon (a) atin of any Environmental Law, (b) the generatiase, handling, transportation, storage,
treatment or disposal of any Hazardous Materiajsexposure to any Hazardous Materials, (d) theass or threatened release of any
Hazardous Materials into the environment or (e) @mytract, agreement or other consensual arranggruesuant to which liability is
assumed or imposed with respect to any of the tngg

“ Equity Interests’ means shares of capital stock, partnership isterenembership interests in a limited liabilityrgany, beneficial
interests in a trust or other equity ownershipriedes in a Person, and any warrants, options er oifphts entitling the holder thereof to
purchase or acquire any such equity interest.

“ Equivalent Amount’ of any currency with respect to any amount of IBxa at any date shall mean the equivalent in sucdtency of
such amount of Dollars, calculated on the baste®Exchange Rate for such other currency at 14.1®0, London time, on the date on or as
of which such amount is to be determined.

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

“ ERISA Affiliate " means any trade or business (whether or not parated) that, together with the Company, is tekatea single
employer under Section 414(b) or (c) of the Codesolely for purposes of Section 302 of ERISA ardt®n 412 of the Code, is treated as a
single employer under Section 414 of the Code.

“ ERISA Event” means (a) any “reportable evends defined in Section 4043 of ERISA or the regafaiissued thereunder with res)
to a Plan (other than an event for which the 30+utztice period is waived); (b) the existence wéhpect to any Plan of an “accumulated
funding deficiency” (as defined in Section 412 o iCode or Section 302 of ERISA), whether or naved; (c) the filing pursuant to
Section 412(d) of the Code or Section 303(d) of &Rbf an application for a waiver of the minimumméling standard with respect to any
Plan; (d) the incurrence by the Company or anyERISA Affiliates of any liability under Title \6f ERISA with respect to the termination
of any Plan; (e) the receipt by the Company or BRYSA Affiliate from the PBGC or a plan adminisabf any notice relating to an
intention to terminate any Plan or Plans or to appmtrustee to administer any Plan; (f) the inence by the Company or any of its ERISA
Affiliates of any liability with respect to the vhitirawal or partial withdrawal of the Company or afiyts ERISA Affiliates from any Plan or
Multiemployer Plan; or (g) the receipt by the Compar any ERISA Affiliate of any notice, or the ept by any Multiemployer Plan from
the Company or any ERISA Affiliate of any noticencerning the imposition upon the Company or anysoERISA Affiliates of Withdrawe
Liability or a determination that a MultiemployelaR is, or is expected to be, insolvent or in remigation, within the meaning of Title IV of
ERISA.

“ EU " means the European Union.
“euro” and/or “€” means the single currency of the paptting member states of the EU.

“ Eurocurrency’, when used in reference to a currency means aresjCurrency and, when used in reference to aay bo
Borrowing, means that such Loan, or the Loans caimgr such Borrowing, bears interest at a raterdeteed by reference to the Adjusted
LIBO Rate.

“ Eurocurrency Payment Officeof the Administrative Agent shall mean, for edabreign Currency, the office, branch, affiliate or
correspondent bank of the Administrative Agentdach currency as specified from time to time byAleninistrative Agent to the Company
and each Lender.

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

“ Exchange Raté means, on any day, with respect to any Foreigme@iey, the rate at which such Foreign Currency beagxchanged
into Dollars, as set forth at approximately 11:0@.aLocal Time, on such date on the Reuters WGtdency Page for such Foreign
Currency. In the event that such rate does notappeany Reuters World Currency Page, the ExchRage with respect to such Foreign
Currency shall be determined by reference to stivérgublicly available service for displaying eacdige rates as may be reasonably selectec
by the Administrative Agent or, in the event nolsgervice is selected, such Exchange Rate sh&thidde
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calculated on the basis of the arithmetical meah@buy and sell spot rates of exchange of theiAditnative Agent for such Foreign
Currency on the London market at 11:00 a.m., L@aale, on such date for the purchase of Dollars witbh Foreign Currency, for delivery
two Business Days later; providethat if at the time of any such determinatiom,dny reason, no such spot rate is being quoted, th
Administrative Agent, after consultation with ther@pany, may use any reasonable method it deems@aie to determine such rate, and
such determination shall be conclusive absent rasnétrror.

“ Excluded Taxe$ means, with respect to the Administrative Agemty Lender, the Issuing Bank or any other recipidriny payment
to be made by or on account of any obligation ef@mpany hereunder, (a) income or franchise taxpased on (or measured by) its net
income by the United States of America or any othevernmental Authority, including the jurisdictiomder the laws of which such recipi
is organized or in which its principal office isclted or, in the case of any Lender, in whichigliaable lending office is located, (b) any
branch profits taxes imposed by the United Statéswerica or any other Governmental Authority, inding any similar tax imposed by any
other jurisdiction in which the Company or any Sdlzsy is located, and (c) in the case of a Fordignder (other than an assignee pursuant
to a request by the Company under Section 2.1Hhy)withholding tax that is imposed on amountsajéey to such Foreign Lender resulting
from any law in effect (including FATCA) on the daguch Foreign Lender becomes a party to this Ageee (or designates a new lending
office) or is attributable to such Foreign Lendddure to comply with Section 2.17(e), excepthe extent that such Foreign Lender (or its
assignor, if any) was entitled, at the time of deation of a new lending office (or assignmentyeceive additional amounts from the
Company with respect to such withholding tax punéua Section 2.17(a).

“ Existing Credit Agreemeritis defined in the recitals hereof.
“ Existing Letters of Credit is defined in Section 2.06(a).

“ Existing Loans’ is defined in Section 2.01.

“ FATCA " means Sections 1471 through 1474 of the Codef s date of this Agreement, and any currenuturé regulations or
official interpretations thereof.

“ Federal Funds Effective Rateneans, for any day, the weighted average (roungeards, if necessary, to the next 1/100 of 1%) of
the rates on overnight Federal funds transactiattsmembers of the Federal Reserve System arrdmgé&ederal funds brokers, as published
on the next succeeding Business Day by the FeBesdrve Bank of New York, or, if such rate is rmpablished for any day that is a
Business Day, the average (rounded upwards, ifssacg, to the next 1/100 of 1%) of the quotatiarsstich day for such transactions
received by the Administrative Agent from three &d funds brokers of recognized standing seleloyeitl

“ Financial Assistance Problefrmeans, with respect to any Foreign Subsidiang,ittability of such Foreign Subsidiary to become a
Subsidiary Guarantor or to permit its Equity Inssefrom being pledged pursuant to a pledge agneeomeaccount of legal or financial
limitations imposed by the jurisdiction of orgartipa of such Foreign Subsidiary or other relevamisgictions having authority over such
Foreign Subsidiary, in each case as determinetidoCbompany in its commercially reasonable judgnaeting in good faith and in
consultation with its legal and tax advisors.

“ Financial Officer” means the chief financial officer, principal acewing officer, treasurer or controller of the Camnp.

“ Financials” means the annual or quarterly financial stateseantd accompanying certificates and other docwsmenthe Company
and its Subsidiaries required to be delivered @msto Section 5.01(a) or 5.01(b).

“ First Tier Foreign Subsidiary means each Foreign Subsidiary with respect to wdanghone or more of the Company and its Dome
Subsidiaries directly owns or controls more tha®o58f such Foreign Subsidiary’s issued and outstanHiquity Interests.

“ Fiscal Quartef means any of the quarterly accounting periodgefCompany.
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“ Fiscal Year’ means any of the annual accounting periods ofXbmpany ending on December 31st of each year.

“ Fixed Charge Coverage Ratianeans, the ratio, determined as of the end df &&cal Quarter of the Company for the then most-
recently ended four Fiscal Quarters of (a) Constéid EBITDA, minusash taxes paid, mintise unfinanced portion of Capital Expenditu
minuscash dividends, plusash tax refunds to (b) Consolidated Fixed Chamgésalculated for the Company and its Subsid&goe a
consolidated basis.

“ Foreign Currencie$ means currencies other than Dollars.

“ Foreign Currency LC Exposufemeans, at any time, the sum of (a) the Dollar Amadithe aggregate undrawn and unexpired an
of all outstanding Foreign Currency Letters of Grratisuch time plugh) the aggregate principal Dollar Amount of all Disbursements in
respect of Foreign Currency Letters of Credit theate not yet been reimbursed at such time.

“ Foreign Currency Letter of Creditmeans a Letter of Credit denominated in a Foré&grrency.
“ Foreign Currency Sublimit means $30,000,000.

“ Foreign Lendef means any Lender that is organized under the t#vesjurisdiction other than that in which the Guany is located.
For purposes of this definition, the United StatEAmerica, each State thereof and the Distric€ofumbia shall be deemed to constitute a
single jurisdiction.

“ Foreign Subsidiary means any Subsidiary which is not a Domestic f#lidnsy.

“ Foreign Subsidiary Borrowérmeans (i) the Dutch Borrower and (ii) any othdiglble Foreign Subsidiary that becomes a Foreign
Subsidiary Borrower pursuant to Section 2.23 amdl hlas not ceased to be a Foreign Subsidiary Berrpursuant to such Section.

“ Foreign Subsidiary Borrower Subliniitmeans $30,000,000.

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

“ Governmental Authority means the government of the United States of Asaeany other nation or any political subdivistbereof,
whether state or local, and any agency, authadrigfrumentality, regulatory body, court, centrahk@r other entity exercising executive,
legislative, judicial, taxing, regulatory or admstriative powers or functions of or pertaining tovgmment.

“ Guarante€ of or by any Person (the “ guarantdmeans any obligation, contingent or otherwidehe guarantor guaranteeing or
having the economic effect of guaranteeing any btetiness or other obligation of any other Pergom ‘fprimary obligor”) in any manner,
whether directly or indirectly, and including angligation of the guarantor, direct or indirect, {a)purchase or pay (or advance or supply
funds for the purchase or payment of) such Indetetesl or other obligation or to purchase (or to adgar supply funds for the purchase of)
any security for the payment thereof, (b) to pusehar lease property, securities or services ®ptirpose of assuring the owner of such
Indebtedness or other obligation of the paymentetfe (c) to maintain working capital, equity capibr any other financial statement
condition or liquidity of the primary obligor so &senable the primary obligor to pay such Indebésd or other obligation or (d) as an
account party in respect of any letter of crediletter of guaranty issued to support such Indatsss or obligation; providedhat the term
Guarantee shall not include endorsements for daleor deposit in the ordinary course of business.

“ Hazardous Materialsmeans all explosive or radioactive substancesastes and all hazardous or toxic substances, svastather
pollutants, including petroleum or petroleum diatés, asbestos or ashestos containing mater@jghporinated biphenyls, radon gas,
infectious or medical wastes and all other subgtsior wastes of any nature regulated pursuantyt&amronmental Law.

“ Holders of Secured Obligatiorigneans the holders of the Secured Obligations fiiome to time and shall include (i) each Lender and
the Issuing Bank in respect of its Loans and LCdsxpe respectively, (i) the Administrative Agetfite Issuing Bank and the Lenders in
respect of all other present and future obligatiamd
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liabilities of the Company and each Subsidiary\adrg type and description arising under or in catio@ with this Agreement or any other
Loan Document, (iii) each Lender and affiliate o€k Lender in respect of Swap Agreements and Barkarvices Agreements entered into
with such Person by the Company or any Subsid{aryeach indemnified party under Section 9.03dgpect of the obligations and liabilities
of the Borrowers to such Person hereunder and uhdether Loan Documents, and (v) their respecivaessors and (in the case of a
Lender, permitted) transferees and assigns.

“ Hostile Acquisition” means (a) the Acquisition of the Equity Interests Person through a tender offer or similarcstiion of the
owners of such Equity Interests which has not Emroved (prior to such Acquisition) by the boafdiioectors (or any other applicable
governing body) of such Person or by similar actf@uch Person is not a corporation and (b) armh Acquisition as to which such approval
has been withdrawn.

“ Increasing Lendet has the meaning assigned to such term in Se2t@2h

“ Incremental Term Loah has the meaning assigned to such term in Se2t@h

“ Incremental Term Loan Amendmeéhhas the meaning assigned to such term in Se2t2h

“ Indebtedness of a Person means, without duplication, such &@ss(a) obligations for borrowed money, (b) obtigas representing
the deferred purchase price of Property or serio#®r than accounts payable arising in the orglinaurse of such Person’s business
payable on terms customary in the trade), (c) alibgs, whether or not assumed, secured by Liepayable out of the proceeds or
production from Property now or hereafter ownedaquired by such Person, (d) obligations whicheatdenced by notes, acceptances, or
other similar instruments, (e) obligations of si&rson to purchase securities or other Propesingrout of or in connection with the sale of
the same or substantially similar securities operty or any other Off-Balance Sheet Liabilitidy Gapitalized Lease Obligations,

(9) Contingent Obligations for which the underlyitngnsaction constitutes Indebtedness under tffiisititen, (h) the stated face amount of all
letters of credit or bankers’ acceptances issuethBaccount of such Person and, without dupboatill reimbursement obligations with
respect to such issued letters of credit, (i) amy @l obligations, contingent or otherwise, whethew existing or hereafter arising, under ¢
connection with Swap Agreements, including, withlimitation, Net Mark-to-Market Exposure, and (Pligations of such Person under any
Sale and Leaseback Transaction.

“ Indemnified Taxes means Taxes that are imposed on or with respeaty payment made by a Borrower hereunder otlagr th
Excluded Taxes or Other Taxes.

“ Information Memoranduni means the Confidential Information Memorandumedalune 2011 relating to the Company and the
Transactions.

“ Intercreditor Agreementsmeans (a) that certain Amended and Restatedche@itor Agreement dated as of December 28, 2007 by
and between the Administrative Agent, on behalfs#lf and the Lenders, and The Bank of Nova Scotidbehalf of itself and as collateral
agent on behalf of other consignors of PreciousaMaaid (b) every other intercreditor agreementeelao the Loans entered into by the
Administrative Agent, on behalf of itself and thither Lenders, on or after the Effective Date, iohe@ase, as amended, restated, supplen
or otherwise modified from time to time.

“ Interest Election Reque$imeans a request by the applicable Borrower tovedror continue a Revolving Borrowing in accordanc
with Section 2.08.

“ Interest Payment Datemeans (a) with respect to any ABR Loan (othenth&wingline Loan), the last day of each Marchgju
September and December and the Maturity Date, ib)r@spect to any Eurocurrency Loan, the lastafahe Interest Period applicable to
Borrowing of which such Loan is a part and, in tlase of a Eurocurrency Borrowing with an Interesid®l of more than three months’
duration, each day prior to the last day of sudbrbst Period that occurs at intervals of threeth®rduration after the first day of such
Interest Period and the Maturity Date and (c) wébpect to any Swingline Loan, the day that sudnLie required to be repaid and the
Maturity Date.
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“ Interest Period means with respect to any Eurocurrency Borrowihg,geriod commencing on the date of such Borrowimgjending
on the numerically corresponding day in the calemdanth that is one, two, three or six months thfte#, as the applicable Borrower (or the
Company on behalf of the applicable Borrower) miagte provided, that (i) if any Interest Period would end on & d¢éher than a Business
Day, such Interest Period shall be extended tméxé succeeding Business Day unless, in the caadafocurrency Borrowing only, such
next succeeding Business Day would fall in the maktndar month, in which case such Interest Pesti@dl end on the next preceding
Business Day and (ii) any Interest Period pertginma Eurocurrency Borrowing that commences onaseBusiness Day of a calendar
month (or on a day for which there is no numencatirresponding day in the last calendar montruohdnterest Period) shall end on the last
Business Day of the last calendar month of suatrésst Period. For purposes hereof, the date ofr@®mng initially shall be the date on
which such Borrowing is made and, in the caseRé&wgolving Borrowing, thereafter shall be the effieetdate of the most recent conversio
continuation of such Borrowing.

“ Investment’ of a Person means any (a) loan or advance, @ieneion of credit (other than accounts receivabng in the ordinary
course of business on terms customary in the trédegontribution of capital by such Person, @@cgks, bonds, mutual funds, partnership
interests, notes, debentures, securities or otheityElnterest owned by such Person, (e) any depesbunts and certificate of deposit owned
by such Person, and (f) structured notes, derigdihancial instruments and other similar instrutsear contracts owned by such Person.

“Issuing Bank’ means JPMorgan Chase Bank, N.A., in its capastihe issuer of Letters of Credit hereunder, tmsliccessors in
such capacity as provided in Section 2.06(i). Wsaiihg Bank may, in its discretion, arrange for onmore Letters of Credit to be issued by
Affiliates of the Issuing Bank, in which case tlkenh “Issuing Bank’shall include any such Affiliate with respect totiees of Credit issued t
such Affiliate.

“ Japanese Yehand/or “ JPY” means the lawful currency of Japan.

“ LC Collateral Account has the meaning assigned to such term in Se2tios\(j).

“ LC Disbursement means a payment made by the Issuing Bank purdaant.etter of Credit.

“ LC Exposure’ means, at any time, the sum of (a) the aggregadeawn Dollar Amount of all outstanding LettersQridit at such
time plus(b) the aggregate Dollar Amount of all LC Disburssts that have not yet been reimbursed by or oalbehthe Company at such
time. The LC Exposure of any Lender at any timdl &leits Applicable Percentage of the total LC Bspre at such time.

“ Lender Bankruptcy Everitmeans, with respect to any Person, such Persoonties the subject of a bankruptcy or insolvency
proceeding, or has had a receiver, conservata@tegyuadministrator, custodian, assignee for thefiieof creditors or similar Person charged
with the reorganization or liquidation of its busss appointed for it, or, in the good faith deteration of the Administrative Agent, has taken
any action in furtherance of, or indicating its sent to, approval of, or acquiescence in, any pucbeeding or appointment, provided that a
Lender Bankruptcy Event shall not result solelwbyue of any ownership interest, or the acquisitid any ownership interest, in such Pel
by a Governmental Authority or instrumentality thef, provided, further, that such ownership intede®s not result in or provide such
Person with immunity from the jurisdiction of cosisithin the United States or from the enforcenanidgments or writs of attachment on
its assets or permit such Person (or such Governainguathority or instrumentality) to reject, repatk, disavow or disaffirm any contracts or
agreements made by such Person.

“ Lenders” means the Persons listed on Schedule ardflany other Person that shall have become a Leedeunder pursuant to
Section 2.20 or pursuant to an Assignment and Apsom other than any such Person that ceasesadghbety hereto pursuant to an
Assignment and Assumption. Unless the context wfiserrequires, the term “Lenders” includes the $)ire Lender.

“ Letter of Credit” means any letter of credit issued pursuant te Aigreement.

“ Leverage Ratid means, the ratio, determined as of the end dfl &scal Quarter of the Company for the then mesently ended
four Fiscal Quarters of (a) Consolidated FundedtBeib) Consolidated EBITDA.
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“ LIBO Rate” means, with respect to any Eurocurrency Borrowiorgany Interest Period, the rate appearing othéncase of Dollars,
Reuters Screen LIBORO01 Page and, in the case dfargygn Currency, the appropriate page of suchicewhich displays British Bankers
Association Interest Settlement Rates for depasissich Foreign Currency (or, in each case, onsaicgessor or substitute page of such
service, or any successor to or substitute for sechice, providing rate quotations comparabldtsé currently provided on such page of
such service, as determined by the Administratiger from time to time for purposes of providingptations of interest rates applicable to
deposits in the relevant Agreed Currency in thedasninterbank market) at approximately 11:00 alrmndon time, two (2) Business Days
prior to (or, in the case of Loans denominatedanris Sterling, on the day of) the commencemesuch Interest Period, as the rate for
deposits in the relevant Agreed Currency with aumiigtcomparable to such Interest Period. In theng¢that such rate is not available at such
time for any reason, then the “ LIBO Rétwith respect to such Eurocurrency Borrowing facks Interest Period shall be the rate at which
deposits in the relevant Agreed Currency in an #ajant Amount of $5,000,000 and for a maturity canable to such Interest Period are
offered by the principal London office of the Adnsinative Agent in immediately available funds lretLondon interbank market at
approximately 11:00 a.m., London time, two (2) Besis Days prior to (or, in the case of Loans denatad in Pounds Sterling, on the day
of) the commencement of such Interest Period.

“ Lien " means, with respect to any asset, (a) any moetgéeed of trust, lien, pledge, hypothecation, erimance, charge or security
interest in, on or of such asset, (b) the intevéstvendor or a lessor under any conditional agteement, capital lease or title retention
agreement (or any financing lease having substbntiiee same economic effect as any of the foregjpielating to such asset and (c) in the
case of securities, any purchase option, callroilai right of a third party with respect to suatarities.

“ Loan Document$ means this Agreement, each Borrowing Subsidiagyegment, each Borrowing Subsidiary Terminatiory, an
promissory notes issued pursuant to Section 2. 10¢h)s Agreement, any Letter of Credit applicagpthe Collateral Documents, the
Subsidiary Guaranty, and all other agreementsumstnts, documents and certificates identifiedant®n 4.01 executed and delivered to, or
in favor of, the Administrative Agent or any Leng@nd including all other pledges, powers of aggronsents, assignments, contracts,
notices, letter of credit agreements, intercredigneements and all other written matter whethesthéore, now or hereafter executed by o
behalf of any Loan Party and delivered to the Adstiative Agent or any Lender in connection witlstAgreement or the transactions
contemplated hereby. Any reference in this Agredroeany other Loan Document to a Loan Documenl sidude all appendices, exhibits
or schedules thereto, and all amendments, restatenseipplements or other modifications theretd, sivall refer to this Agreement or such
Loan Document as the same may be in effect at adyktimes such reference becomes operative.

“ Loan Parties means, collectively, the Borrowers and the SulbsydGuarantors.
“ Loans” means the loans made by the Lenders to the Bem®pursuant to this Agreement.

“Local Time"” means (i) Chicago time in the case of a Loanr8wmmg or LC Disbursement denominated in Dollarsaiofor the
account of, the Company and (ii) local time atpkece of the relevant Loan, Borrowing or LC Distamreent (or such earlier local time as is
necessary for the relevant funds to be receivedrandferred to the Administrative Agent for sanag galue on the date the relevant
reimbursement obligation is due) in the case obari, Borrowing or LC Disbursement which is denortedan a Foreign Currency or which
is to, or for the account of, a Foreign Subsidiaoyrower (it being understood that such local tshall mean London, England time unless
otherwise notified by the Administrative Agent).

“ Mandatory Cost is described in Schedule 2.02

“ Material Adverse Effect means a material adverse effect on (a) the besjrassets, property, condition (financial or oth&z) or
prospects of the Company and the Subsidiaries takenwhole, (b) the ability of the Loan Partiepd¢oform any of their material obligations
under the Loan Documents or (c) the validity oroeeéability of this Agreement or any of the oth@ah Documents or the rights or remedies
of the Administrative Agent and the Lenders thedsin

“ Material Indebtednessmeans any Indebtedness (other than the Loanseiters of Credit), or obligations in respect okar more
Swap Agreements, of any one or more of the Compandyits Subsidiaries in an
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aggregate principal amount exceeding $20,000,00théequivalent thereof in currencies other thaiidds). For purposes of determining
Material Indebtedness, the “principal amount” af thbligations of the Company or any Subsidiaryespect of any Swap Agreement at any
time shall be the maximum aggregate amount (giefifgct to any netting agreements) that the Comparspch Subsidiary would be requi
to pay if such Swap Agreement were terminated ctt sime.

“ Material Subsidiary means each Subsidiary (i) which, as of the mesent Fiscal Quarter of the Company, for the peifoidur
consecutive Fiscal Quarters then ended, for whiwdmtial statements have been delivered pursuggdtion 5.01, contributed greater than
ten percent (10%) of the Company’s ConsolidatedTER for such period or (ii) which contributed greathan ten percent (10%) of the
Company’s Consolidated Total Assets as of such gatwidedthat, if at any time the aggregate amount of thm@any’s Consolidated
EBITDA or Company’s Consolidated Total Assets htitable to Subsidiaries (other than Affected Far&gbsidiaries) that are not
Subsidiary Guarantors exceeds twenty percent (20%)e Company’s Consolidated EBITDA for any suehipd or twenty percent (20%) of
the Companys Consolidated Total Assets as of the end of anl Eiscal Quarter, the Company (or, in the evemtGbmpany has failed to
so within ten days, the Administrative Agent) stikignate sufficient Subsidiaries (other than éitfd Foreign Subsidiaries) as “Material
Subsidiaries” to eliminate such excess, and suslydated Subsidiaries shall for all purposes & Agreement constitute Material
Subsidiaries.

“ Maturity Date” means July 13, 2016.

“ Moody's

“ Mortgage” means each mortgage, deed of trust or other aggsewhich conveys or evidences a Lien in favahefAdministrative
Agent, for the benefit of the Administrative Ageartd the Holders of Secured Obligations, on regbgnty of a Loan Party, including any
amendment, restatement, modification or suppleriameto.

means Moody’s Investors Service, Inc.

“ Mortgage Instrument$means such title reports, ALTA title insurancdipies (with endorsements), evidence of zoning clienpe,
property insurance, flood certifications and flangurance, opinions of counsel, ALTA surveys, afgaia (and, if applicable FEMA form
acknowledgements of insurance), environmental ags=sts and reports, mortgage tax affidavits anthosons and other similar
information and related certifications as are reabty requested by, and in form and substance maagpacceptable to, the Administrative
Agent from time to time.

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

“ Net Mark-to-Market Exposuré of a Person means, as of any date of determimatii@ excess (if any) of all unrealized losses alle
unrealized profits of such Person arising from SwWgpeements. As used in this definition, “unrealizesses” means the fair market value of
the cost to such Person of replacing such Swapehgeat as of the date of determination (assumin&thep Agreement were to be
terminated as of that date), and “unrealized Bbfiteans the fair market value of the gain to $@efson of replacing such Swap Agreement
as of the date of determination (assuming such S\vgagement were to be terminated as of that date).

“New Money Credit Event means with respect to the Issuing Bank, any iaseg(directly or indirectly) in the Issuing Bank’sposure
(whether by way of additional credit or bankingilities or otherwise, including as part of a restwring) to any Borrower or any
Governmental Authority in any Borrower’s or any apgble Letter of Credit beneficiary’s country oedng by reason of (i) any law, action
or requirement of any Governmental Authority inls@Borrower’s or such Letter of Credit beneficiargmuntry, or (i) any request in respect
of external indebtedness of borrowers in such Beerts or such Letter of Credit beneficiary’s coynaipplicable to banks generally which
conduct business with such borrowers, in each ttadee extent calculated by reference to the aggecgevolving Credit Exposures
outstanding prior to such increase.

“ Off-Balance Sheet Liability of a Person means (a) any repurchase obligatidiafality of such Person with respect to accounts
notes receivable sold by such Person, (b) any tedekess, liability or obligation
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under any Sale and Leaseback Transaction to whitl Berson is a party which is not a Capitalizeaske (c) any indebtedness, liability or

obligation under any so-called “synthetic leasahgaction entered into by such Person, or (d) raghitedness, liability or obligation arising
with respect to any other transaction to which sRelson is a party which is the functional equintte or takes the place of borrowing but

which does not constitute a liability on the baksbeets of such Person, but excluding obligatidtisrespect to Operating Leases.

“ Obligations” means all unpaid principal of and accrued andaithinterest on the Loans, all LC Exposure, alraed and unpaid fees
and all expenses, reimbursements, indemnities tiredt obligations and indebtedness (including irteasd fees accruing during the
pendency of any bankruptcy, insolvency, receiversiniother similar proceeding, regardless of whegstiewed or allowable in such
proceeding), obligations and liabilities of anytloé Loan Parties to any of the Lenders, the Adrrative Agent, the Issuing Bank or any
indemnified party, individually or collectively, esting on the Effective Date or arising thereaftérect or indirect, joint or several, absolute
or contingent, matured or unmatured, liquidatedrdiquidated, secured or unsecured, in each cas@aby contract, operation of law or
otherwise, arising or incurred under this Agreenwerany of the other Loan Documents or in respéeny of the Loans made or
reimbursement or other obligations incurred or afthe Letters of Credit or other instruments at ime evidencing any thereof.

“ Operating Leasé of a Person means any lease of Property (otlar éhCapitalized Lease) by such Person as lessek hds an
original term (including any required renewals amng renewals effective at the option of the lesebgne year or more.

“ Other Taxes means any and all present or future stamp or ghecuary taxes or any other excise or property tatesrges or similar
levies arising from any payment made hereunderoon the execution, delivery or enforcement of, threowise with respect to, this
Agreement or any other Loan Document.

“ Qvernight Foreign Currency Rataneans, for any amount payable in a Foreign Cusrethe rate of interest per annum as reasonably
determined by the Administrative Agent at which imight or weekend deposits in the relevant currgocyf such amount due remains
unpaid for more than three Business Days, thesuoh other period of time as the Administrative Atgmay reasonably elect) for delivery in
immediately available and freely transferable fundsild be offered by the Administrative Agent tojarébanks in the interbank market upon
request of such major banks for the relevant ceyres determined above and in an amount compat@bihe unpaid principal amount of the
related Credit Event, plus any taxes, levies, intgatuties, deductions, charges or withholdingsosel upon, or charged to, the
Administrative Agent by any relevant correspondsartk in respect of such amount in such relevameogy.

“ Parent” means, with respect to any Lender, any Persdo agich such Lender is, directly or indirectlysabsidiary.
“ Participant” has the meaning set forth in Section 9.04.

“PBGC"” means the Pension Benefit Guaranty Corporatiomrexfdo and defined in ERISA and any successotyepéirforming simila
functions.

“ Permitted Liens' is defined in Section 6.02.

“ Permitted Precious Metals Agreemehtaeans precious metals agreements and arrange(mdrether styled as debt, a lease, a
consignment or otherwise) entered into from timért® by the Company or any Subsidiary, but onlth®extent that the aggregate Dollar
Amount of the precious metals outstanding thereuddes not exceed $500,000,000. For purposesoii#iinition, “precious metals” shall
include, without limitation, gold, silver, platinumpalladium, rhodium and copper (even though copgprot generally deemed to be a prec
metal).

“ Person” means any natural person, corporation, limitedility company, trust, joint venture, associatioompany, partnership,
Governmental Authority or other entity.
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“ Plan” means any employee pension benefit plan (other thMultiemployer Plan) subject to the provisionJitle IV of ERISA or
Section 412 of the Code or Section 302 of ERISA, iarrespect of which the Company or any ERISA Iifte is (or, if such plan were
terminated, would under Section 4069 of ERISA bended to be) an “employer” as defined in Sectior) 8{FERISA.

“ Pledge Subsidiary means (i) each Domestic Subsidiary which is aéviat Subsidiary and (ii) each First Tier ForeigrbSidiary
which is a Material Subsidiary.

“ Pounds Sterling means the lawful currency of the United Kingdom.

“ Prime Rate’ means the rate of interest per annum publiclyoaimeced from time to time by JPMorgan Chase Bank, s its prime
rate in effect at its principal office in New Yo€kty; each change in the Prime Rate shall be é¥fedtom and including the date such change
is publicly announced as being effective.

“ Precious Metal$ has the meaning set forth in Section 5.09(b).

“ Pro Forma Basi8 means, with respect to any event, that the Comjsmin compliance to the reasonable satisfacticth®
Administrative Agent on a pro forma basis with #pplicable covenant, calculation or requiremengimerecomputed as if the event with
respect to which compliance on a Pro Forma Badisiisg tested had occurred on the first day ofdle Fiscal Quarter period most recently
ended on or prior to such date and for which fimgrstatements have been delivered pursuant toodes01.

“ Property” of a Person means any and all property, whetb&l; personal, tangible, intangible, or mixed,ufls Person; other assets
owned by such Person; and to the extent of suctbR&rinterest therein, other assets leased oatgzkby such Person.

“ Register” has the meaning set forth in Section 9.04.

“ Related Partie$ means, with respect to any specified Person, Slazbon’s Affiliates and the respective directofficers, employees,
agents and advisors of such Person and such Peisfiifiates.

“ Required LenderS means, at any time, Lenders having Revolving @fexposures and unused Commitments representimg than
50% of the sum of the total Revolving Credit Expesuand unused Commitments at such time.

“ Restricted Paymeritmeans any dividend or other distribution (whetimecash, securities or other property) with respeany Equity
Interests in the Company or any Subsidiary, orgayment (whether in cash, securities or other ptgpéancluding any sinking fund or
similar deposit, on account of the purchase, rediempretirement, acquisition, cancellation or taration of any such Equity Interests in the
Company or any Subsidiary or any option, warrardtber right to acquire any such Equity Interestthhe Company or any Subsidiary.

“ Revolving Credit Exposurémeans, with respect to any Lender at any time stim of the outstanding principal amount of such
Lender’s Revolving Loans and its LC Exposure anihgline Exposure at such time.

“ Revolving Loan” means a Loan made pursuant to Section 2.01.

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

“ Sale and Leaseback Transactfameans any sale or other transfer of PropertyryyRerson with the intent to lease such Property as
lessee.

“ Secured Obligationsmeans all Obligations, together with all Swap iQations and Banking Services Obligations owingne or
more Lenders or their respective Affiliates.

“ Security Agreemerit means that certain Amended and Restated Pledh&ecurity Agreement (including any and all sup@ata
thereto), dated as of the Effective Date, betwberLban Parties and the Administrative Agent, ffier benefit of the Administrative Agent ¢
the other Holders of Secured Obligations, and ahgro
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pledge or security agreement entered into, afeedtte of this Agreement by any other Loan Pagyéguired by this Agreement or any ot
Loan Document), or any other Person, as the sameéomamended, restated or otherwise modified fiore to time.

“ Solvent” means, in reference to any Borrower, (i) the faitue of the assets of such Borrower, at a fdirateon, will exceed its debts
and liabilities, subordinated, contingent or othieay (ii) the present fair saleable value of thepgrty of such Borrower will be greater than
the amount that will be required to pay the probadialbility of its debts and other liabilities, sardinated, contingent or otherwise, as such
debts and other liabilities become absolute andiradt (jii) such Borrower will be able to pay itslits and liabilities, subordinated,
contingent or otherwise, as such debts and ligdslivecome absolute and matured; and (iv) suctoerrwill not have unreasonably small
capital with which to conduct the business in whitds engaged as such business is now conductkéagmoposed to be conducted after the
Effective Date.

“ Statutory Reserve Ratemeans, with respect to any currency, a fractiopressed as a decimal), the numerator of whichei;ittimbe
one and the denominator of which is the numberroimeis the aggregate of the maximum reserve, ligagkt or similar requirements
(including any marginal, special, emergency or $emental reserves or other requirements) estalolibieany central bank, monetary
authority, the Board, the Financial Services Auitlypthe European Central Bank or other Governniehtighority for any category of
deposits or liabilities customarily used to fundns in such currency, expressed in the case of®mthrequirement as a decimal. Such
reserve, liquid asset or similar requirements shathe case of Dollar denominated Loans, inclimbse imposed pursuant to Regulation D of
the Board. Eurocurrency Loans shall be deemed subgct to such reserve, liquid asset or simédguirements without benefit of or credit
for proration, exemptions or offsets that may bailable from time to time to any Lender under applaable law, rule or regulation,
including Regulation D of the Board. The StatutBgserve Rate shall be adjusted automatically orearaf the effective date of any change
in any reserve, liquid asset or similar requirement

“ Subordinated Indebtednesmeans any Indebtedness of the Company or anyidabsthe payment of which is subordinated to
payment of the Secured Obligations.

“ Subordinated Indebtedness Documéntseans any document, agreement or instrument peidg any Subordinated Indebtedness or
entered into in connection with any Subordinatetebtedness.

“ subsidiary” means, with respect to any Person (the “ pafeat any date, any corporation, limited liabiltpmpany, partnership,
association or other entity the accounts of whicluld be consolidated with those of the parent exglrent’s consolidated financial
statements if such financial statements were pegpiaraccordance with GAAP as of such date, asasediny other corporation, limited
liability company, partnership, association or otéetity (a) of which securities or other ownershigerests representing more than 50% o
equity or more than 50% of the ordinary voting poae in the case of a partnership, more than 50%egeneral partnership interests art
of such date, owned, Controlled or held, or (b} thaas of such date, otherwise Controlled, bypidwent or one or more subsidiaries of the
parent or by the parent and one or more subsidiafithe parent.

“ Subsidiary” means any subsidiary of the Company.

“ Subsidiary Guarantdrmeans each Material Subsidiary (other than Affddtoreign Subsidiaries) that is party to the Siiasy
Guaranty (including pursuant to a joinder or suppat thereto). The Subsidiary Guarantors on thedffe Date are identified as such in
Schedule 3.0hereto.

“ Subsidiary Guaranty means that certain Amended and Restated Guadatéyl as of the Effective Date (including any alhd a
supplements thereto) and executed by each Subsi@igarantor party thereto, and, in the case ofcararanty by a Foreign Subsidiary, any
other guaranty agreements executed by a Foreigsidiaty for the benefit of the Administrative Ageanid the other Holders of Secured
Obligations, in each case as amended, restateplesugnted or otherwise modified from time to time.

“ Substantial Portiofi means Property which represents more than 108eo€onsolidated Total Assets of the Company opé&hty
which is responsible for more than 10% of the ctidated net sales or of the Consolidated Net Incofitae Company, in each case, as
would be shown in the consolidated financial
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statements of the Company as at the beginningedfailr-quarter period ending with the quarter inalitsuch determination is made (or if
financial statements have not been delivered heezuior that quarter which begins the four quaptiod, then the financial statements
delivered hereunder for the quarter ending immedtigirior to that quarter).

“ Swap Agreement means any transaction (including an agreemerit reispect thereto) now existing or hereafter edtar® by the
Company or any Subsidiary which is a rate swapsltsasgap, forward rate transaction, commodity sveapamodity option, equity or equity
index swap, equity or equity index option, bondi@ptinterest rate option, foreign exchange tratisaccap transaction, floor transaction,
collar transaction, forward transaction, currenes transaction, cross-currency rate swap tramsgatiirrency option or any other similar
transaction (including any option with respect hy af these transactions) or any combination thekgbether linked to one or more interest
rates, foreign currencies, commodity prices, equiitges or other financial measures.

“ Swap Obligations means any and all obligations of the Companyryr @ubsidiary, whether absolute or contingent ansdoever
and whensoever created, arising, evidenced or memtj(including all renewals, extensions and modifans thereof and substitutions
therefor), under (a) any and all Swap Agreementsipped hereunder with a Lender or an AffiliatesoEender, and (b) any and all
cancellations, buy backs, reversals, terminatioressignments of any such Swap Agreement transactio

“ Swingline Exposuré means, at any time, the aggregate principal arnotiall Swingline Loans outstanding at such tiffiee
Swingline Exposure of any Lender at any time shelits Applicable Percentage of the total Swingkxposure at such time.

“ Swingline Lendel’ means JPMorgan Chase Bank, N.A., in its capastiender of Swingline Loans hereunder.

“ Swingline Loan” means a Loan made pursuant to Section 2.05.

“ TARGET " means the Trans-European Automated Real-time G3estlement Express Transfer (TARGET) paymengesygbr, if
such payment system ceases to be operative, suehpztyment system (if any) reasonably determinyetthd Administrative Agent to be a
suitable replacement) for the settlement of payseneuro.

“ Taxes” means any and all present or future taxes, leuiegosts, duties, deductions, assessment feetiaisatharges or withholdings
imposed by any Governmental Authority.

“ Transactions means the execution, delivery and performancthbyLoan Parties of this Agreement and the othanLocuments,
the borrowing of Loans and other credit extensitims,use of the proceeds thereof and the issudrgastters of Credit hereunder.

“Type”, when used in reference to any Loan or Borrowieders to whether the rate of interest on suchl.oaon the Loans
comprising such Borrowing, is determined by refeeeto the Adjusted LIBO Rate or the Alternate BRsge.

“UCC " means the Uniform Commercial Code as in effeatrfitime to time in the State of New York or anyestktate the laws of
which are required to be applied in connection whihissue of perfection of security interests.

“ Unliguidated Obligation$ means, at any time, any Secured Obligations ¢otign thereof) that are contingent in nature or
unliquidated at such time, including any Securetigabon that is: (i) an obligation to reimburséank for drawings not yet made under a
letter of credit issued by it; (ii) any other olaigpn (including any guarantee) that is contingentature at such time; or (iii) an obligation to
provide collateral to secure any of the foregoypes of obligations.

“ Withdrawal Liability ” means liability to a Multiemployer Plan as a resdila complete or partial withdrawal from such Nedtployer
Plan, as such terms are defined in Part | of Saliif Title IV of ERISA.
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SECTION 1.02. Classification of Loans and Borrov@ngor purposes of this Agreement, Loans may besifled and referred to by
Class (_e.qg, a “Revolving Loan”) or by Type (_e.ga “Eurocurrency Loan”) or by Class and Type (.ea“Eurocurrency Revolving Loan”).
Borrowings also may be classified and referredyt€lass (_e.g, a “Revolving Borrowing”) or by Type_( e.ga “Eurocurrency Borrowing”)
or by Class and Type (_e.ga “Eurocurrency Revolving Borrowing”).

SECTION 1.03. Terms Generallyrhe definitions of terms herein shall apply etyutd the singular and plural forms of the terms
defined. Whenever the context may require, anyquarshall include the corresponding masculine, fiégmei and neuter forms. The words
“include”, “includes” and “including” shall be deexd to be followed by the phrase “without limitatioihe word “will” shall be construed to
have the same meaning and effect as the word "shiié word “law” shall be construed as referringll statutes, rules, regulations, codes
and other laws (including official rulings and ireetations thereunder having the force of law)i athjudgments, orders and decrees, of all
Governmental Authorities. Unless the context rezgistherwise (a) any definition of or referencang agreement, instrument or other
document herein shall be construed as referrirmgith agreement, instrument or other document as tiroe to time amended, restated,
supplemented or otherwise modified (subject torasyrictions on such amendments, restatementslesuppts or modifications set forth
herein), (b) any definition of or reference to atgtute, rule or regulation shall be construedeterning thereto as from time to time amended,
supplemented or otherwise modified (including bgcassion of comparable successor laws), (c) aeyarte herein to any Person shall be
construed to include such Person’s successorssamgha (subject to any restrictions on assignmetrfosth herein) and, in the case of any
Governmental Authority, any other Governmental Auity that shall have succeeded to any or all fiemst thereof, (d) the words “herein”,
“hereof” and “hereunder”, and words of similar innp@hall be construed to refer to this Agreemarits entirety and not to any particular
provision hereof, (e) all references herein todes, Sections, Exhibits and Schedules shall betneed to refer to Articles and Sections of,
and Exhibits and Schedules to, this Agreement Britid words “asset” and “propertghall be construed to have the same meaning aeck
and to refer to any and all tangible and intangéssets and properties, including cash, securégzgunts and contract rights.

SECTION 1.04. Accounting Terms; GAAMEXxcept as otherwise expressly provided herelteahs of an accounting or financial nat
shall be construed in accordance with GAAP, adfacefrom time to time; providethat, if the Company notifies the Administrative exg
that the Company requests an amendment to anysproviereof to eliminate the effect of any changeuearing after the date hereof in GA
or in the application thereof on the operationwdtsprovision (or if the Administrative Agent na¢i§ the Company that the Required Lenders
request an amendment to any provision hereof foin purpose), regardless of whether any such nigtigven before or after such change in
GAAP or in the application thereof, then such psavi shall be interpreted on the basis of GAAMaaffiect and applied immediately before
such change shall have become effective until satice shall have been withdrawn or such provisiorended in accordance herewith.
Notwithstanding any other provision contained herall terms of an accounting or financial natusediherein shall be construed, anc
computations of amounts and ratios referred toihetgall be made (i) without giving effect to arlgaion under Accounting Standards
Codification 825-10-25 (or any other Accountingr&tards Codification or Financial Accounting Standaving a similar result or effect) to
value any Indebtedness or other liabilities of @mmpany or any Subsidiary at “fair value”, as defintherein and (ii) without giving effect to
any treatment of Indebtedness in respect of coimemdebt instruments under Accounting Standarddifidation 470-20 (or any other
Accounting Standards Codification or Financial Aaeting Standard having a similar result or efféstyalue any such Indebtedness in a
reduced or bifurcated manner as described thexathsuch Indebtedness shall at all times be valu#te full stated principal amount there

SECTION 1.05. Amendment and Restatement of thetiBgi€redit AgreementThe parties to this Agreement agree that, upotnéi
execution and delivery by each of the parties levéthis Agreement and (ii) satisfaction of theditions set forth in Section 4.01, the terms
and provisions of the Existing Credit Agreementlidb@ and hereby are amended, superseded anceakgiaheir entirety by the terms and
provisions of this Agreement. This Agreement isintgénded to and shall not constitute a novatidhLéans made and Obligations incurred
under the Existing Credit Agreement which are @utding on the Effective Date shall continue as Iscamd Obligations under (and, as of the
Effective Date, shall be governed by the termdtu§
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Agreement and the other Loan Documents. Withouititign the foregoing, upon the effectiveness herémfall references in the “Loan
Documents” (as defined in the Existing Credit Agneat) to the “Administrative Agent”, the “Credit Aggment” and the “Loan Documents”
shall be deemed to refer to the Administrative Agtns Agreement and the Loan Documents, (b) thistiag Letters of Credit which remain
outstanding on the Effective Date shall continuéetsers of Credit under (and, as of the Effecidate, shall be governed by the terms of)
Agreement, (c) all obligations constituting “Obligmns” with any Lender or any Affiliate of any Lender whiare outstanding on the Effect
Date shall continue as Obligations under this Agrexet and the other Loan Documents, (d) the Admietise Agent shall make such
reallocations, sales, assignments or other rele@ians in respect of each Lender’s credit exposuder the Existing Credit Agreement as
are necessary in order that each such Lender’slRegdCredit Exposure and outstanding Revolving moaereunder reflect such Lender’s
Applicable Percentage of the outstanding aggrefatmlving Exposures on the Effective Date andl{e)@ompany hereby agrees to
compensate each Lender for any and all lossess aostexpenses incurred by such Lender in conmegiit the sale and assignment of any
Eurocurrency Loans (including the “Eurocurrency hgaunder the Existing Credit Agreement) and such oealion described above, in e:
case on the terms and in the manner set forthdtid®e2.16 hereof.

ARTICLE Il

The Credits

SECTION 2.01. CommitmentsPrior to the Effective Date, certain loans werevipusly made to the Borrowers under the Existing
Credit Agreement which remain outstanding as ofddie of this Agreement (such outstanding loansgokereinafter referred to as the “
Existing Loans’). Subject to the terms and conditions set fontthis Agreement, the Borrowers and each of thaleenagree that on the
Effective Date but subject to the satisfactionha tonditions precedent set forth in Section 4rtid the reallocation and other transactions
described in Section 1.05, the Existing Loans shalbof the Effective Date, be reevidenced as Loadgr this Agreement and the terms o
Existing Loans shall be restated in their entigatg shall be evidenced by this Agreement. Subgetttd terms and conditions set forth herein,
each Lender agrees to make Revolving Loans to tle®Rers in Agreed Currencies from time to timeidgithe Availability Period in an
aggregate principal amount that will not resulfah subject to Sections 2.04 and 2.11(b), the Délfaount of such Lender’'s Revolving
Credit Exposure exceeding the Dollar Amount of suehder’s Commitment, (b) subject to Sections 20d 2.11(b), the sum of the Dollar
Amount of the total Revolving Credit Exposures esdiag the Aggregate Commitment, (c) subject toiBest2.04 and 2.11(b), the Dollar
Amount of the total outstanding Revolving Loans &@Exposure, in each case denominated in Foreigre@cies, exceeding the Foreign
Currency Sublimit or (d) subject to Sections 2.64 2.11(b), the Dollar Amount of the total Revolyi@redit Exposures in respect of Foreign
Subsidiary Borrowers exceeding the Foreign Subsiddarrower Sublimit. Within the foregoing limitsd subject to the terms and conditi
set forth herein, the Borrowers may borrow, pregag reborrow Revolving Loans.

SECTION 2.02. Loans and Borrowingé) Each Revolving Loan (other than a Swinglimah) shall be made as part of a Borrowing
consisting of Revolving Loans made by the Lendatahly in accordance with their respective CommitteeThe failure of any Lender to
make any Loan required to be made by it shall eli¢ve any other Lender of its obligations hereungeovidedthat the Commitments of the
Lenders are several and no Lender shall be redgerisr any other Lender’s failure to make Loansexgiired.

(b) Subject to Section 2.14, each Revolving Borrayshall be comprised entirely of ABR Loans or Eupency Loans as the relevant
Borrower may request in accordance herewith; pexidat each ABR Loan shall only be made in Dollarg simall only be made to the
Company. Each Swingline Loan shall be an ABR Ldzath Lender at its option may make any Eurocurrémman by causing any domestic
or foreign branch or Affiliate of such Lender to keasuch Loan (and in the case of an Affiliate,ghavisions of Sections 2.14, 2.15, 2.16 and
2.17 shall apply to such Affiliate to the same exi&s to such Lender); providétht any exercise of such option shall not affeetdbligation
of the relevant Borrower to repay such Loan in agance with the terms of this Agreement.
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(c) At the commencement of each Interest PeriodifigrEurocurrency Revolving Borrowing that is mam¢he Company, such
Borrowing shall be in an aggregate amount thatiggegral multiple of $1,000,000 (or, if such Bosing is denominated in (i) Japanese ®
JPY 100,000,000 or (ii) a Foreign Currency othenthapanese Yen, 1,000,000 units of such curremzi/hat less than $3,000,000 (or, if s
Borrowing is denominated in (i) Japanese Yen, JRYEBID,000 or (ii) a Foreign Currency other thanadese Yen, 3,000,000 units of such
currency). Subject to paragraph (e) of this Sectidthe commencement of each Interest PeriodnfpiEairocurrency Revolving Borrowing
that is made to a Foreign Subsidiary Borrower, dmirowing shall be in an aggregate amount thahigtegral multiple of $100,000 (or, if
such Borrowing is denominated in (i) Japanese ¥BIY,10,000,000 or (ii) a Foreign Currency other thapanese Yen, 100,000 units of such
currency) and not less than $100,000 (or, if suotr@ving is denominated in (i) Japanese Yen, JPAIMOO00 or (ii) a Foreign Currency
other than Japanese Yen, 100,000 units of suckrozy). At the time that each ABR Revolving Borrowis made, such Borrowing shall be
in an aggregate amount that is an integral mulp®500,000 and not less than $1,000,000; providetian ABR Revolving Borrowing may
be in an aggregate amount that is equal to theeammiused balance of the Aggregate Commitmentatrigtrequired to finance the
reimbursement of an LC Disbursement as contemplatesiection 2.06(e). Each Swingline Loan shallrbari amount that is an integral
multiple of $500,000 and not less than $500,00Gr@®wings of more than one Type and Class may bstanding at the same time; provided
that there shall not at any time be more thanal tdteight (8) Eurocurrency Revolving Borrowingststanding.

(d) Notwithstanding any other provision of this Agment, no Borrower shall be entitled to requestip elect to convert or continue,
any Borrowing if the Interest Period requested wétspect thereto would end after the Maturity Date.

(e) An initial Borrowing from a Lender to any Bower that is organized under the laws of The Ne#tmgl$ and any amount transferred
to a new Lender in relation to a Loan or Commitnmaate to any Borrower that is organized underdieslof The Netherlands shall be at
least €50,000 (or its equivalent in another curygic any other amount which becomes applicablngittime pursuant t@/ijzigingsbesluit
financiéle markten 201(or any other regulation amending the currentlyliapple amount of €50,000) or, if it is less, thender or such new
Lender (as the case may be) shall confirm in wgitmsuch relevant Borrower that it is a profesaionarket party within the meaning of the
Dutch Financial Supervision Act.

SECTION 2.03. Requests for Revolving Borrowing® request a Revolving Borrowing, the applica®terower, or the Company on
behalf of the applicable Borrower, shall notify théministrative Agent of such request (a) by irreable written notice (via a written
Borrowing Request in a form approved by the Adntiatsve Agent and signed by the applicable Borrqwethe Company on behalf of the
applicable Borrower, promptly followed by telephocibnfirmation of such request) in the case of ebEwrrency Borrowing, not later than
11:00 a.m., Local Time, three (3) Business Daysh@ncase of a Eurocurrency Borrowing denominatdddllars to the Company) or by
irrevocable written notice (via a written BorrowiRgquest in a form approved by the AdministratigeeAt and signed by such Borrower, or
the Company on its behalf) not later than fourBd¥iness Days (in the case of a Eurocurrency Bangwenominated in a Foreign Currency
or a Eurocurrency Borrowing to a Foreign SubsidBoyrower), in each case before the date of thpqwed Borrowing or (b) by telephone in
the case of an ABR Borrowing, not later than 11a0@., Chicago time, one (1) Business Day beforal#tte of the proposed Borrowing;
providedthat any such notice of an ABR Revolving Borrowtndinance the reimbursement of an LC Disbursenasrtontemplated by
Section 2.06(e) may be given not later than 10:60,a&Chicago time, on the date of the proposedddrrg. Each such telephonic Borrowing
Request shall be irrevocable and shall be confirprechptly by hand delivery or telecopy to the Adsirative Agent of a written Borrowing
Request in a form approved by the Administrativetgand signed by the applicable Borrower, or them@any on behalf of the applicable
Borrower. Each such telephonic and written Borrgpitequest shall specify the following informationcompliance with Section 2.02:

(i) the aggregate amount of the requested Borrowing
(i) the date of such Borrowing, which shall be asiess Day;

(iii) whether such Borrowing is to be an ABR Boriiog or a Eurocurrency Borrowing;
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(iv) in the case of a Eurocurrency Borrowing, thgréded Currency and initial Interest Period to bgliapble thereto, which shall
be a period contemplated by the definition of #vent “Interest Period”; and

(v) the location and number of the applicable Baweds account to which funds are to be disbursddchvshall comply with the
requirements of Section 2.07.

If no election as to the Type of Revolving Borrowiis specified, then, in the case of a Borrowingateinated in Dollars to the Company,
requested Revolving Borrowing shall be an ABR Batirg. If no Interest Period is specified with resp® any requested Eurocurrency
Revolving Borrowing, then the relevant Borrowerlsha deemed to have selected an Interest Period®imonth’s duration. Promptly
following receipt of a Borrowing Request in accarda with this Section, the Administrative Agentlshdvise each Lender of the details
thereof and of the amount of such Lender’s Loabetanade as part of the requested Borrowing.

SECTION 2.04. Determination of Dollar Amount$he Administrative Agent will determine the Dallamount of:

(a) each Eurocurrency Borrowing as of the datectlidg Business Days prior to the date of such Bang or, if applicable, the date of
conversion/continuation of any Borrowing as a Eureency Borrowing,

(b) the LC Exposure as of the date of each redoeste issuance, amendment, renewal or extengianyoLetter of Credit, and

(c) all outstanding Credit Events on and as ofiéise Business Day of each calendar quarter anthgltive continuation of an Event of
Default, on any other Business Day elected by tmifistrative Agent in its discretion or upon ingttion by the Required Lenders.

Each day upon or as of which the Administrative mtgietermines Dollar Amounts as described in tieegiding clauses (a), (b) and (c) is
herein described as a “Computation Date” with respeach Credit Event for which a Dollar Amoustlietermined on or as of such day.

SECTION 2.05. Swingline Loanga) Subject to the terms and conditions set fbetein, the Swingline Lender agrees to make
Swingline Loans in Dollars to the Company from titogime during the Availability Period, in an aggate principal amount at any time
outstanding that will not result in (i) the aggregprincipal amount of outstanding Swingline Loarseeding $25,000,000 or (ii) the Dollar
Amount of the total Revolving Credit Exposures esdiag the Aggregate Commitment; providbdt the Swingline Lender shall not be
required to make a Swingline Loan to refinance atstanding Swingline Loan. Within the foregoing itisnand subject to the terms and
conditions set forth herein, the Company may bormepay and reborrow Swingline Loans.

(b) To request a Swingline Loan, the Company siatify the Administrative Agent of such requesttbiephone (confirmed by
telecopy), not later than 12:00 noon, Chicago tiamethe day of a proposed Swingline Loan. Each sutice shall be irrevocable and shall
specify the requested date (which shall be a Basibay) and amount of the requested Swingline Loha.Administrative Agent will
promptly advise the Swingline Lender of any suctiaeoreceived from the Company. The Swingline Lersfeall make each Swingline Loan
available to the Company by means of a creditéogéneral deposit account of the Company with thim@ine Lender (or, in the case of a
Swingline Loan made to finance the reimbursememtnof C Disbursement as provided in Section 2.0&e)yemittance to the Issuing Bank)
by 3:00 p.m., Chicago time, on the requested dasech Swingline Loan.

(c) The Swingline Lender may by written notice gite the Administrative Agent not later than 1020t., Chicago time, on any
Business Day require the Lenders to acquire ppéimns on such Business Day in all or a portiothefSwingline Loans outstanding. Such
notice shall specify the aggregate amount of SwiedlLoans in which Lenders will participate. Proiyptpon receipt of such notice, the
Administrative Agent will give notice thereof todalLender, specifying in such notice such Lersl&pplicable Percentage of such Swing
Loan or Loans. Each Lender hereby absolutely awdnditionally agrees, upon receipt of notice avigied above, to pay to the
Administrative Agent, for the account of the SwinglLender, such Lender’s Applicable
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Percentage of such Swingline Loan or Loans. Eacluéeacknowledges and agrees that its obligati@tduire participations in Swingline
Loans pursuant to this paragraph is absolute andndglitional and shall not be affected by any cirstance whatsoever, including the
occurrence and continuance of a Default or redaaictermination of the Commitments, and that eaath payment shall be made without
any offset, abatement, withholding or reduction tsbaver. Each Lender shall comply with its obligatunder this paragraph by wire trans
of immediately available funds, in the same mamseprovided in Section 2.07 with respect to Loaaseby such Lender (and Section 2.07
shall apply, mutatis mutandis, to the payment aitiams of the Lenders), and the Administrative Aggvall promptly pay to the Swingline
Lender the amounts so received by it from the Lesndehe Administrative Agent shall notify the Compaf any participations in any
Swingline Loan acquired pursuant to this paragrapl, thereafter payments in respect of such Swiadloan shall be made to the
Administrative Agent and not to the Swingline Lend&ny amounts received by the Swingline Lendentfithe Company (or other party on
behalf of the Company) in respect of a Swinglinahafter receipt by the Swingline Lender of thecpexls of a sale of participations therein
shall be promptly remitted to the Administrativeekg; any such amounts received by the Administeafigent shall be promptly remitted by
the Administrative Agent to the Lenders that shale made their payments pursuant to this paragmagho the Swingline Lender, as their
interests may appear; providéat any such payment so remitted shall be repeilde Swingline Lender or to the Administrative Ageas
applicable, if and to the extent such paymentdsired to be refunded to the Company for any reaba purchase of participations in a
Swingline Loan pursuant to this paragraph shallratitve the Company of any default in the Compamgpayment of such Swingline Loan.

SECTION 2.06. Letters of Credi{a) General Subject to the terms and conditions set fortleinethe Company may request the
issuance of Letters of Credit denominated in Agr€adencies for its own account or any Subsidiary form reasonably acceptable to the
Administrative Agent and the Issuing Bank, at ametand from time to time during the Availabilitgifod. In the event of any inconsistency
between the terms and conditions of this Agreerardtthe terms and conditions of any form of letfecredit application or other agreement
submitted by the Company to, or entered into byGbmpany with, the Issuing Bank relating to anytéeof Credit, the terms and conditions
of this Agreement shall contral; providetiowever, if the Issuing Bank is requested toddsetters of Credit with respect to a jurisdictibe
Issuing Bank deems, in its reasonable judgment, ahayy time subject it to a New Money Credit Evena Country Risk Event, the
Company shall, at the request of the Issuing Bgolranty and indemnify the Issuing Bank againstangall costs, liabilities and losses to
the extent resulting from such New Money Creditiiva Country Risk Event, in each case in a form substance reasonably satisfactory to
the Issuing Bank. The letters of credit identifeadSchedule 2.0@he “ Existing Letters of Cred®) shall be deemed to be “Letters of Credit”
issued on the Effective Date for all purposes eflthan Documents, except that the Issuing BanKk sbatollect any issuance or fronting fee
or similar compensation with respect to the deeisgahnce thereof on the Effective Date.

(b) Notice of Issuance, Amendment, Renewal, ExtensCertain ConditionsTo request the issuance of a Letter of Crediti{er
amendment, renewal or extension of an outstandattpt.of Credit), the Company shall hand delivetetgcopy (or transmit by electronic
communication, if arrangements for doing so hawenkapproved by the Issuing Bank) to the IssuingkBamd the Administrative Agent
(reasonably in advance of the requested date wdiic®, amendment, renewal or extension) a notipeesting the issuance of a Letter of
Credit, or identifying the Letter of Credit to bmanded, renewed or extended, and specifying tleeafassuance, amendment, renewal or
extension (which shall be a Business Day), the datehich such Letter of Credit is to expire (whadtall comply with paragraph (c) of this
Section), the amount of such Letter of Credit,Alggeed Currency applicable thereto, the name addead of the beneficiary thereof and s
other information as shall be necessary to prepanend, renew or extend such Letter of Crediedfuested by the Issuing Bank, the
Company also shall submit a letter of credit aggian on the Issuing Bank’s standard form in cotinacwvith any request for a Letter of
Credit. A Letter of Credit shall be issued, amendedewed or extended only if (and upon issuamoenaiment, renewal or extension of each
Letter of Credit the Company shall be deemed toesamt and warrant that), after giving effect tohsissuance, amendment, renewal or
extension (i) subject to Sections 2.04 and 2.11fig) Dollar Amount of the LC Exposure shall notexd $100,000,000, (ii) subject to
Sections 2.04 and 2.11(b), the sum of the DollaoAnt of the total Revolving Credit Exposures shall exceed the Aggregate Commitment
and (iii) subject to Sections 2.04 and 2.11(b), the
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Dollar Amount of the sum of the total outstandingvBIving Loans and LC Exposure, in each case dematet in Foreign Currencies, shall
not exceed the Foreign Currency Sublimit.

(c) Expiration Date Each Letter of Credit shall expire at or priothe close of business on the earlier of (i) the d&e year after the
date of the issuance of such Letter of Crediti(othe case of any renewal or extension thered,y@ar after such renewal or extension) and
(i) the date that is five (5) Business Days ptmthe Maturity Date.

(d) Patrticipations By the issuance of a Letter of Credit (or an admeant to a Letter of Credit increasing the amohateof) and
without any further action on the part of the IsguBank or the Lenders, the Issuing Bank herebgtgri® each Lender, and each Lender
hereby acquires from the Issuing Bank, a parti@gpahn such Letter of Credit equal to such Lendégplicable Percentage of the aggregate
Dollar Amount available to be drawn under such ¢retff Credit. In consideration and in furtherantéhe foregoing, each Lender hereby
absolutely and unconditionally agrees to pay toAtministrative Agent, for the account of the IsguBank, such Lender’s Applicable
Percentage of each LC Disbursement made by thegsBank and not reimbursed by the Company on #te due as provided in paragraph
(e) of this Section, or of any reimbursement paymequired to be refunded to the Company for amgoa. Each Lender acknowledges and
agrees that its obligation to acquire participagipnrsuant to this paragraph in respect of LetiE@redit is absolute and unconditional and
shall not be affected by any circumstance whatsp@weuding any amendment, renewal or extensioanyf Letter of Credit or the occurrer
and continuance of a Default or reduction or teation of the Commitments, and that each such paystail be made without any offset,
abatement, withholding or reduction whatsoever.

(e) Reimbursementlf the Issuing Bank shall make any LC Disbursehiemespect of a Letter of Credit, the Companylisiegmburse
such LC Disbursement by paying to the Administe#\gent in Dollars the Dollar Amount equal to sl¢h Disbursement, calculated as of
the date the Issuing Bank made such LC Disbursefoeiftthe Issuing Bank shall so elect in its sdigcretion by notice to the Company, in
such other Agreed Currency which was paid by theitgy Bank pursuant to such LC Disbursement innaouat equal to such LC
Disbursement) not later than 12:00 noon, Local Tiamethe date that such LC Disbursement is madeeiCompany shall have received
notice of such LC Disbursement prior to 10:00 almcal Time, on such date, or, if such notice hatsheen received by the Company pric
such time on such date, then not later than 1200 nLocal Time, on the Business Day immediatelpfang the day that the Company
receives such notice; providétht, if such LC Disbursement is at least the Dodmount of $1,000,000, the Company may, subjettéo
conditions to borrowing set forth herein, requasaécordance with Section 2.03 or 2.05 that sugmeat be financed with an ABR
Revolving Borrowing or Swingline Loan in an equigat Dollar Amount of such LC Disbursement and h® ¢xtent so financed, the
Company’s obligation to make such payment shatliseharged and replaced by the resulting ABR RerglBorrowing or Swingline Loan.
If the Company fails to make such payment when theeAdministrative Agent shall notify each Lendéthe applicable LC Disbursement,
the payment then due from the Company in respecétti and such Lender’s Applicable Percentage tfiePeomptly following receipt of
such notice, each Lender shall pay to the Admiaiiste Agent its Applicable Percentage of the payttieen due from the Company, in the
same manner as provided in Section 2.07 with redpdmans made by such Lender (and Section 2.8If apply, mutatisnutandis, to the
payment obligations of the Lenders), and the Adstiative Agent shall promptly pay to the IssuingqiB#éhe amounts so received by it from
the Lenders. Promptly following receipt by the Adistrative Agent of any payment from the Compansspant to this paragraph, the
Administrative Agent shall distribute such paymenthe Issuing Bank or, to the extent that Lend@rge made payments pursuant to this
paragraph to reimburse the Issuing Bank, thenc¢h senders and the Issuing Bank as their interaaigsappear. Any payment made by a
Lender pursuant to this paragraph to reimburséstgng Bank for any LC Disbursement (other thanftinding of ABR Revolving Loans or
a Swingline Loan as contemplated above) shall apstitute a Loan and shall not relieve the Comparits obligation to reimburse such LC
Disbursement. If the Company’s reimbursement ofldigation to reimburse, any amounts in any Foré&girrency would subject the
Administrative Agent, the Issuing Bank or any Lentteany stamp duty, ad valorem charge or siméarthat would not be payable if such
reimbursement were made or required to be mad®ilai3, the Company shall, at its option, eithgrgay the amount of any such tax
requested by the Administrative Agent, the IssiBagk or
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the relevant Lender or (y) reimburse each LC Diseorent made in such Foreign Currency in Dollaraniamount equal to the Equivalent
Amount, calculated using the applicable Exchangefan the date such LC Disbursement is madeyabf SC Disbursement.

(f) Obligations Absolute The Companyg obligation to reimburse LC Disbursements as jiexin paragraph (e) of this Section shal
absolute, unconditional and irrevocable, and dtmlberformed strictly in accordance with the teahthis Agreement under any and all
circumstances whatsoever and irrespective of gi)lack of validity or enforceability of any Lettef Credit or this Agreement, or any term or
provision therein, (ii) any draft or other documentsented under a Letter of Credit proving todygéd, fraudulent or invalid in any respect
or any statement therein being untrue or inaccunaa@y respect, (iii) payment by the Issuing Bankler a Letter of Credit against
presentation of a draft or other document that dmésomply with the terms of such Letter of Credit(iv) any other event or circumstance
whatsoever, whether or not similar to any of thedwing, that might, but for the provisions of tBisction, constitute a legal or equitable
discharge of, or provide a right of setoff agaitis¢ Company’s obligations hereunder. Neither theniistrative Agent, the Lenders nor the
Issuing Bank, nor any of their Related Parties|| $taave any liability or responsibility by reasofiar in connection with the issuance or
transfer of any Letter of Credit or any paymentailure to make any payment thereunder (irrespeativany of the circumstances referred to
in the preceding sentence), or any error, omissierruption, loss or delay in transmission oiivly of any draft, notice or other
communication under or relating to any Letter ofédt (including any document required to make aviltg thereunder), any error in
interpretation of technical terms or any conseqaeising from causes beyond the control of theihgsBank. Notwithstanding anything to
the contrary in this paragraph, nothing hereinldi@konstrued to excuse the Issuing Bank froniltipto the Company to the extent of any
direct damages (as opposed to consequential dapdagiess in respect of which are hereby waivedhgy€ompany to the extent permittec
applicable law) suffered by the Company that aresed by the Issuing Bank’s failure to exercise @dren determining whether drafts and
other documents presented under a Letter of Ceediply with the terms thereof. The parties herequressly agree that, in the absence of
gross negligence or willful misconduct on the mdrthe Issuing Bank, the Issuing Bank shall be d=bito have exercised care in each such
determination. In furtherance of the foregoing arithout limiting the generality thereof, the pastiagree that, with respect to documents
presented which appear on their face to be in anbat compliance with the terms of a Letter of @rethe Issuing Bank may, in its sole
discretion, either accept and make payment upon dacuments without responsibility for further istigation, regardless of any notice or
information to the contrary, or refuse to accept arake payment upon such documents if such docsnaeatot in strict compliance with |
terms of such Letter of Credit.

(9) Disbursement Procedure$he Issuing Bank shall, promptly following itcegpt thereof, examine all documents purporting to
represent a demand for payment under a LetterediCiThe Issuing Bank shall promptly notify therAidistrative Agent and the Company
by telephone (confirmed by telecopy) of such denfangpayment and whether the Issuing Bank has radell make an LC Disbursement
thereunder; providethat any failure to give or delay in giving sucttioe shall not relieve the Company of its obligatto reimburse the
Issuing Bank and the Lenders with respect to ach &€ Disbursement.

(h) Interim Interest If the Issuing Bank shall make any LC Disbursetntiren, unless the Company shall reimburse such LC
Disbursement in full on the date such LC Disbursanemade, the unpaid amount thereof shall bearest, for each day from and including
the date such LC Disbursement is made to but eikautie date that the Company reimburses such ISBubsement, at the rate per annum
then applicable to ABR Revolving Loans (or in tlese such LC Disbursement is denominated in a Fo@igrency, at the Overnight Fore
Currency Rate for such Agreed Currency ghesthen effective Applicable Rate with respedEtwocurrency Revolving Loans); provided
that, if the Company fails to reimburse such LCHdisement when due pursuant to paragraph (e)oBtaition, then Section 2.13(c) shall
apply. Interest accrued pursuant to this paragshapahi be for the account of the Issuing Bank, ektieqt interest accrued on and after the date
of payment by any Lender pursuant to paragrapbf(#)is Section to reimburse the Issuing Bank shalfor the account of such Lender to
extent of such payment.
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(i) Replacement of the Issuing BanKhe Issuing Bank may be replaced at any time fitfam agreement among the Company, the
Administrative Agent, the replaced Issuing Bank #trelsuccessor Issuing Bank. The AdministrativerAgall notify the Lenders of any
such replacement of the Issuing Bank. At the timgsuch replacement shall become effective, the famy shall pay all unpaid fees accrued
for the account of the replaced Issuing Bank purst@Section 2.12(b). From and after the effectlate of any such replacement, (i) the
successor Issuing Bank shall have all the rightsadntigations of the Issuing Bank under this Agreairwith respect to Letters of Credit to
issued thereafter and (ii) references herein tadira “Issuing Bank” shall be deemed to refer tolssiuccessor or to any previous Issuing
Bank, or to such successor and all previous IssBarks, as the context shall require. After théaesgment of an Issuing Bank hereunder, the
replaced Issuing Bank shall remain a party henatbshall continue to have all the rights and oliayes of an Issuing Bank under this
Agreement with respect to Letters of Credit thetstanding and issued by it prior to such replacdntmn shall not be required to issue
additional Letters of Credit.

(j) Cash Collateralizationlf any Event of Default shall occur and be couiing, on the Business Day that the Company receivtse
from the Administrative Agent or the Required Lersd@r, if the maturity of the Loans has been ssredéd, Lenders with LC Exposure
representing greater than 50% of the total LC Expeysdemanding the deposit of cash collateral @nsto this paragraph, the Company ¢
deposit in an account with the Administrative Agentthe name of the Administrative Agent and foe benefit of the Lenders (the “ LC
Collateral Account), an amount in cash equal to 105% of the Dollarcduint of the LC Exposure as of such date plus anguad and unpaid
interest thereon; providdtat (i) the portions of such amount attributalolehdrawn Foreign Currency Letters of Credit or RiSbursements
in a Foreign Currency that the Company is notilateimbursing shall be deposited in the applic&tdesign Currencies in the actual amot
of such undrawn Letters of Credit and LC Disbursetmand (ii) the obligation to deposit such cadtateral shall become effective
immediately, and such deposit shall become immelgigiie and payable, without demand or other naiany kind, upon the occurrence of
any Event of Default with respect to the Companscdbed in clause (h) or (i) of Article VII. Fordtpurposes of this paragraph, the Foreign
Currency LC Exposure shall be calculated usingaftigicable Exchange Rates on the date notice dentndsh collateralization is deliver
to the Company. The Company also shall deposit califiteral pursuant to this paragraph as anda@itent required by Section 2.11(b).
Such deposit shall be held by the Administrativeeigas collateral for the payment and performarfi¢ceeoSecured Obligations. The
Administrative Agent shall have exclusive dominamd control, including the exclusive right of withdal, over such account and the
Company hereby grants the Administrative Agentcusty interest in the LC Collateral Account. Othlean any interest earned on the
investment of such deposits, which investmentd fleainade at the option and sole discretion ofttiministrative Agent and at the
Company'’s risk and expense, such deposits shablestinterest. Interest or profits, if any, onrsirorestments shall accumulate in such
account. Moneys in such account shall be appliethéyAdministrative Agent to reimburse the IssuBank for LC Disbursements for which
it has not been reimbursed and, to the extentaapsglied, shall be held for the satisfaction @& teimbursement obligations of the Company
for the LC Exposure at such time or, if the mayuot the Loans has been accelerated (but subjegbhttoonsent of Lenders with LC Exposure
representing greater than 50% of the total LC Expes be applied to satisfy other Secured Obligatidf the Company is required to provide
an amount of cash collateral hereunder as a rektilie occurrence of an Event of Default, such ami¢io the extent not applied as aforesaid)
shall be returned to the Company within three (@3iBess Days after all Events of Default have lmegad or waived.

(k) Conversion In the event that the Loans become immediatedyahd payable on any date pursuant to Article Mllamounts (i) the
the Company is at the time or thereafter beconmsined to reimburse or otherwise pay to the Adntiats/e Agent in respect of LC
Disbursements made under any Foreign CurrencyL@itteredit (other than amounts in respect of whitah Company has deposited cash
collateral pursuant to paragraph (j) above, if steesh collateral was deposited in the applicableifo Currency to the extent so deposited or
applied), (ii) that the Lenders are at the tim¢hereafter become required to pay to the AdmirtisgaAgent and the Administrative Agent is
at the time or thereafter becomes required toidige to the Issuing Bank pursuant to paragraplef(8)is Section in respect of unreimbursed
LC Disbursements made under any Foreign CurrentieiLef Credit and (iii) of each Lendsrparticipation in any Foreign Currency Lette
Credit under which an LC Disbursement has been rehadi, automatically and with no further action
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required, be converted into the Dollar Amount, aidted using the Exchange Rates on such date (beicase of any LC Disbursement made
after such date, on the date such LC Disbursersanaie), of such amounts. On and after such caowerl amounts accruing and owed to
the Administrative Agent, the Issuing Bank or argnter in respect of the obligations describedimphragraph shall accrue and be payable
in Dollars at the rates otherwise applicable hedeun

SECTION 2.07. Funding of Borrowingga) Each Lender shall make each Loan to be mgdtehlereunder on the proposed date thereof
by wire transfer of immediately available fundsifithe case of Loans denominated in Dollars toGbmpany, by 12:00 noon, Chicago time,
to the account of the Administrative Agent mosergty designated by it for such purpose by noticthé Lenders and (ii) in the case of each
Loan denominated in a Foreign Currency or to aigar8ubsidiary Borrower, by 12:00 noon, Local Tirmethe city of the Administrative
Agent’s Eurocurrency Payment Office for such cueseand Borrower and at such Eurocurrency Paymeiité)frovidedthat Swingline
Loans shall be made as provided in Section 2.086.Administrative Agent will make such Loans avdiatp the relevant Borrower by
promptly crediting the amounts so received, in fikeds, to (x) an account of the Company maintainid the Administrative Agent in New
York City or Chicago and designated by the reledotrower in the applicable Borrowing Request,ha tase of Loans denominated in
Dollars to the Company and (y) an account of sustr@®ver and designated by such Borrower in theiepiple Borrowing Request, in the
case of Loans denominated in a Foreign Currenty arForeign Subsidiary Borrower; providibdt ABR Revolving Loans made to finance
the reimbursement of an LC Disbursement as provil&kction 2.06(e) shall be remitted by the Adstiitive Agent to the Issuing Bank.

(b) Unless the Administrative Agent shall have reee notice from a Lender prior to the proposecdddtany Borrowing that such
Lender will not make available to the Administratixgent such Lendes’share of such Borrowing, the Administrative Ageraty assume th
such Lender has made such share available on stelindaccordance with paragraph (a) of this Secitd may, in reliance upon such
assumption, make available to the relevant Borrawesrresponding amount. In such event, if a Lehdsrnot in fact made its share of the
applicable Borrowing available to the Administratifgent, then the applicable Lender and such Barasverally agree to pay to the
Administrative Agent forthwith on demand such cepending amount with interest thereon, for eachfday and including the date such
amount is made available to such Borrower to baolughng the date of payment to the AdministrativgeAt, at (i) in the case of such Lender,
the greater of the Federal Funds Effective Rateaarade determined by the Administrative Agentdénadance with banking industry rules
interbank compensation (including without limitatithe Overnight Foreign Currency Rate in the cddeans denominated in a Foreign
Currency) or (ii) in the case of such Borrower, ithterest rate applicable to ABR Loans. If suchd@&npays such amount to the
Administrative Agent, then such amount shall cangtisuch Lender’s Loan included in such Borrowing.

SECTION 2.08. Interest Electionga) Each Revolving Borrowing initially shall bétbe Type specified in the applicable Borrowing
Request and, in the case of a Eurocurrency ReypBorrowing, shall have an initial Interest Perasdspecified in such Borrowing Request.
Thereafter, the relevant Borrower may elect to eshsuch Borrowing to a different Type or to congrsuch Borrowing and, in the case of a
Eurocurrency Revolving Borrowing, may elect Intérésriods therefor, all as provided in this SectidmBorrower may elect different optiol
with respect to different portions of the affecialrowing, in which case each such portion shakl@cated ratably among the Lenders
holding the Loans comprising such Borrowing, arglltbans comprising each such portion shall be densd a separate Borrowing. This
Section shall not apply to Swingline Borrowings,ie¢ghmay not be converted or continued.

(b) To make an election pursuant to this SectidBoaower, or the Company on its behalf, shall fyatie Administrative Agent of such
election (by telephone or irrevocable written neftiic the case of a Borrowing denominated in Dollarthe Company or by irrevocable
written notice (via an Interest Election Request fiorm approved by the Administrative Agent arghsed by such Borrower, or the Company
on its behalf) in the case of a Borrowing denomadah a Foreign Currency or to a Foreign Subsidiogrower) by the time that a Borrowi
Request would be required under Section 2.03 i ®arrower were requesting a Revolving Borrowindthaf Type resulting from such
election to be made on the effective date of suettien. Each such telephonic Interest ElectionlRst shall be irrevocable and shall be
confirmed promptly by hand delivery or telecopyttie Administrative Agent of a written Interest Blea Request in a form approved by the
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Administrative Agent and signed by the relevantrBaer, or the Company on its behalf. Notwithstagdamy contrary provision herein, this
Section shall not be construed to permit any Boemto (i) change the currency of any Borrowing), €iiect an Interest Period for
Eurocurrency Loans that does not comply with Seci®2(d) or (iii) convert any Borrowing to a Bowimg of a Type not available under the
Class of Commitments pursuant to which such Bomgwias made.

(c) Each telephonic and written Interest Electi@yiest shall specify the following information iongpliance with Section 2.02:

(i) the Borrowing to which such Interest Electioadriest applies and, if different options are beiegted with respect to different
portions thereof, the portions thereof to be alleddao each resulting Borrowing (in which caseittiermation to be specified pursuant
to clauses (iii) and (iv) below shall be speciffed each resulting Borrowing);

(i) the effective date of the election made purdgua such Interest Election Request, which shteallBusiness Day;
(iii) whether the resulting Borrowing is to be aBR Borrowing or a Eurocurrency Borrowing; and

(iv) if the resulting Borrowing is a EurocurrencyiBowing, the Interest Period and Agreed Currendye applicable thereto after
giving effect to such election, which Interest Bdrshall be a period contemplated by the definitibthe term “Interest Period”.

If any such Interest Election Request requestsradbarency Borrowing but does not specify an IrdeReriod, then the applicable Borrower
shall be deemed to have selected an Interest Pefrimoke month’s duration.

(d) Promptly following receipt of an Interest Eliect Request, the Administrative Agent shall adwaeh Lender of the details thereof
and of such Lender’s portion of each resulting Baing.

(e) If the relevant Borrower fails to deliver a & Interest Election Request with respect to soEuirency Revolving Borrowing prior
to the end of the Interest Period applicable tlerttien, unless such Borrowing is repaid as prakiterein, at the end of such Interest Period
() in the case of a Borrowing denominated in Dallborrowed by the Company, such Borrowing shattdreverted to an ABR Borrowing
and (ii) in the case of a Borrowing denominated #oreign Currency (or in Dollars by a Foreign Sdibsy Borrower) in respect of which t
applicable Borrower shall have failed to deliverlaterest Election Request prior to the third (IBdjsiness Day preceding the end of such
Interest Period, such Borrowing shall automaticatiptinue as a Eurocurrency Borrowing in the sargee@d Currency with an Interest
Period of one month unless such Eurocurrency Bangwe or was repaid in accordance with Sectiorl 2Nlotwithstanding any contrary
provision hereof, if an Event of Default has ocedrand is continuing and the Administrative Aganthe request of the Required Lender:
notifies the Company, then, so long as an Eveiteféult is continuing (i) no outstanding RevolviBgrrowing borrowed by the Company
may be converted to or continued as a Eurocurr8ocsowing, (ii) unless repaid, each Eurocurrencydéteng Borrowing borrowed by the
Company shall be converted to an ABR Borrowing (ang such Eurocurrency Revolving Borrowing in adign Currency shall be
redenominated in Dollars at the time of such cosioal) at the end of the Interest Period applic#igeeto and (iii) unless repaid, each
Eurocurrency Revolving Borrowing by a Foreign Sdizsly Borrower shall automatically be continuedadSurocurrency Borrowing with an
Interest Period of one month.

SECTION 2.09. Termination and Reduction of Committse (a) Unless previously terminated, the Commitmeshtl terminate on tr
Maturity Date.

(b) The Company may at any time terminate, or ftone to time reduce, the Commitments; provided (hatach reduction of the
Commitments shall be in an amount that is an irtegultiple of $5,000,000 and not less than $10,000 and (ii) the Company shall not
terminate or reduce the Commitments if, after gjwffect to any concurrent prepayment of the Laaresccordance with Section 2.11, the
Dollar Amount of the sum of the Revolving Creditgesures would exceed the Aggregate Commitment.
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(c) The Company shall notify the Administrative Agef any election to terminate or reduce the Cotmmnts under paragraph (b) of
this Section at least three Business Days prithaceffective date of such termination or reductepecifying such election and the effective
date thereof. Promptly following receipt of anyinet the Administrative Agent shall advise the Lersdof the contents thereof. Each notice
delivered by the Company pursuant to this Sectiwall $e irrevocable; provided that a notice of teration of the Commitments delivered by
the Company may state that such notice is con@itlarpon the effectiveness of other credit facgitia which case such notice may be
revoked by the Company (by notice to the AdmintsteaAgent on or prior to the specified effectivatel) if such condition is not satisfied.
Any termination or reduction of the Commitmentsisha permanent. Each reduction of the Commitmshtdl be made ratably among the
Lenders in accordance with their respective Comieitis.

SECTION 2.10. Repayment of Loans; Evidence of D¢hj Each Borrower hereby unconditionally promisepay (i) to the
Administrative Agent for the account of each Lenter then unpaid principal amount of each Revolingn made to such Borrower on the
Maturity Date in the currency of such Loan andiiithe case of the Company, to the Swingline Letide then unpaid principal amount of
each Swingline Loan on the earlier of the Matubigte and the first date after such Swingline Leamade that is the 5 or last day of a
calendar month and is at least two Business Ddgs stich Swingline Loan is made; providbdt on each date that a Revolving Borrowing is
made, the Company shall repay all Swingline Loaes butstanding.

(b) Each Lender shall maintain in accordance vigthusual practice an account or accounts evidernhmgdebtedness of each
Borrower to such Lender resulting from each Loamdenlay such Lender, including the amounts of prialcgnd interest payable and paid to
such Lender from time to time hereunder.

(c) The Administrative Agent shall maintain accauim which it shall record (i) the amount of eagdah made hereunder, the Class,
Agreed Currency and Type thereof and the Interesb® applicable thereto, (ii) the amount of aningipal or interest due and payable or to
become due and payable from each Borrower to eantidr hereunder and (iii) the amount of any sureived by the Administrative Agent
hereunder for the account of the Lenders and eadldér’s share thereof.

(d) The entries made in the accounts maintainesiyaunt to paragraph (b) or (c) of this Section dhalprimafacie evidence of the
existence and amounts of the obligations recordeckin; providedhat the failure of any Lender or the Administratikgent to maintain suc
accounts or any error therein shall not in any neamiffect the obligation of any Borrower to rephg t.oans in accordance with the terms of
this Agreement.

(e) Any Lender may request that Loans made byanpBorrower be evidenced by a promissory notsubth event, the relevant
Borrower shall prepare, execute and deliver to sugider a promissory note payable to the ordeuch $.ender (or, if requested by such
Lender, to such Lender and its registered ass@ms)jn a form approved by the Administrative Agend consistent with the terms of this
Agreement. Thereafter, the Loans evidenced by ptmimissory note and interest thereon shall atrak¢ (including after assignment
pursuant to Section 9.04) be represented by ongooe promissory notes in such form payable to theroof the payee named therein (or, if
such promissory note is a registered note, to pagke and its registered assigns).

SECTION 2.11. Prepayment of Loans

(a) Any Borrower shall have the right at any tinmel érom time to time to prepay any Borrowing in Wdor in part, subject to prior
notice in accordance with the provisions of thisti® 2.11(a). The applicable Borrower, or the Campon behalf of the applicable
Borrower, shall notify the Administrative Agent @hrin the case of prepayment of a Swingline Lohe,3wingline Lender) by telephone
(confirmed by telecopy) of any prepayment hereurfgén the case of prepayment of a EurocurrencydReéng Borrowing, not later than
11:00 a.m., Local Time, three Business Days bdfwealate of prepayment, (ii) in the case of prepaynof an ABR Revolving Borrowing,
not later than 11:00 a.m., Chicago time, one Bussiizay before the date of prepayment or (iii) B ¢hse of prepayment of a Swingline L¢
not later than 12:00 noon, Chicago time, on the daprepayment. Each such notice shall be irrddlecand shall specify the prepayment
and the principal amount of each Borrowing or portihereof to be prepaid; provided that, if a r@t€ prepayment is given in connection
with a conditional notice of termination of the Cavitments as contemplated by Section 2.09, then
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such notice of prepayment may be revoked if sutclt@of termination is revoked in accordance widtti®n 2.09. Promptly following rece
of any such notice relating to a Revolving Borrogyithe Administrative Agent shall advise the Lemsdgfrthe contents thereof. Each partial
prepayment of any Revolving Borrowing shall be imaanount that would be permitted in the case ddrance of a Revolving Borrowing of
the same Type as provided in Section 2.02. Eagbagreent of a Revolving Borrowing shall be appliathbly to the Loans included in the
prepaid Borrowing. Prepayments shall be accompdnid€d accrued interest to the extent requiredbgtion 2.13 and (ii) break funding
payments pursuant to Section 2.16.

(b) If at any time, (i) other than as a resultlotfuations in currency exchange rates, (A) the sfithe aggregate principal Dollar
Amount of all of the Revolving Credit Exposuresl¢cdated, with respect to those Credit Events denatad in Foreign Currencies, as of the
most recent Computation Date with respect to each €redit Event) exceeds the Aggregate Commitrmestich sum in respect of Foreign
Subsidiary Borrowers exceeds the Foreign Subsidaryower Sublimit or (B) the sum of the aggregat@cipal Dollar Amount of all of the
outstanding Revolving Credit Exposures denominateéebreign Currencies (the “ Foreign Currency Expes) (so calculated), as of the
most recent Computation Date with respect to each €redit Event, exceeds the Foreign Currencyiittr (ii) solely as a result of
fluctuations in currency exchange rates, (A) tha sdi the aggregate principal Dollar Amount of dltlee Revolving Credit Exposures (so
calculated) exceeds 105% of the Aggregate Commitiwresuch sum in respect of Foreign Subsidiary 8ears exceeds 105% of the Fore
Subsidiary Borrower Sublimit or (B) the Foreign @cy Exposure, as of the most recent Computatate With respect to each such Credit
Event, exceeds 105% of the Foreign Currency Subltimé Borrowers shall in each case immediatelpayeporrowings or cash collateralize
LC Exposure in an account with the Administrativgeit pursuant to Section 2.06(j), as applicablenimggregate principal amount
sufficient to cause (x) the aggregate Dollar Amaafrdll Revolving Credit Exposures (so calculatexdpe less than or equal to the Aggregate
Commitment, (y) the Foreign Currency Exposure ttelss than or equal to the Foreign Currency Sublmil (z) the aggregate Dollar
Amount of all Revolving Credit Exposures in respaicthe Foreign Subsidiary Borrowers to be less ti@ Foreign Subsidiary Borrower
Sublimit.

SECTION 2.12. Fees(a) The Company agrees to pay to the Adminiseatigent for the account of each Lender a commitrfes
which shall accrue at the Applicable Rate on therage daily unused Dollar Amount of the Commitnafrguch Lender during the period
from and including the Effective Date to but exdhgithe date on which such Commitment terminatesrdéed commitment fees shall be
payable in arrears on the third¢3 ) Business Dayediately following the last day of March, Junep@mber and December of each year
and on the date on which the Commitments termirat@mencing on the first such date to occur afterdate hereof. All commitment fees
shall be computed on the basis of a year of 368 day shall be payable for the actual number of étgpsed (including the first day but
excluding the last day). For purposes of computimigmitment fees, (i) the Commitment of a Lendehgothan the Swingline Lender) shall
be deemed to be used to the extent of the outstgitivolving Loans and LC Exposure of such Lenaled, (i) the Commitment of the
Lender acting as Swingline Lender shall be deemdxbtused to the extent of the outstanding Revgliimans, LC Exposure and Swingline
Loans of such Lender.

(b) The Company agrees to pay (i) to the AdministeaAgent for the account of each Lender a pauéitton fee with respect to its
participations in Letters of Credit, which shaltage, in the case of commercial Letters of Credithe Applicable Rate and, in the case of
standby Letters of Credit, at the same ApplicaldécRised to determine the interest rate applidali®irocurrency Revolving Loans on the
average daily Dollar Amount of such Lender's LC Bspre (excluding any portion thereof attributalolemreimbursed LC Disbursements)
during the period from and including the EffectDate to but excluding the later of the date on Wisiach Lender's Commitment terminates
and the date on which such Lender ceases to havie@ixposure, and (ii) to the Issuing Bank fordtsn account a fronting fee, which shall
accrue at the rate of 0.125% per annum on the geetaily Dollar Amount of the LC Exposure (exclugliany portion thereof attributable to
unreimbursed LC Disbursements) attributable todretof Credit issued by the Issuing Bank duringgéeod from and including the
Effective Date to but excluding the later of theéedaf termination of the Commitments and the datevbich there ceases to be any LC
Exposure, as well as the Issuing Bank’s standagsl éd commissions (including, without limitatistgndard commissions with respect to
commercial Letters of Credit, payable at the tirhégoice of such amounts) with respect to the asme, amendment,
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cancellation, negotiation, transfer, presentmemewal or extension of any Letter of Credit or gssing of drawings thereunder. Unless
otherwise specified above, participation fees aadting fees accrued through and including thedagtof March, June, September and
December of each year shall be payable on the ¢8ifd Business Day following such last day, comniggon the first such date to occur
after the Effective Date; providdHat all such fees shall be payable on the datetoch the Commitments terminate and any such fees
accruing after the date on which the Commitmemtsiteate shall be payable on demand. Any other ffegable to the Issuing Bank pursuant
to this paragraph shall be payable within ten @d)s after invoice. All participation fees and fiiog fees shall be computed on the basis of a
year of 360 days and shall be payable for the hotwaber of days elapsed (including the first daydxcluding the last day

(c) The Company agrees to pay to the Administradigent, for its own account, fees payable in th@ants and at the times separately
agreed upon between the Company and the Administragent.

(d) All fees payable hereunder shall be paid ordtites due, in Dollars and immediately availabtelfj to the Administrative Agent (or
to the Issuing Bank, in the case of fees payabig for distribution, in the case of commitmené$eand participation fees, to the Lenders.
paid shall not be refundable under any circumstance

SECTION 2.13. Interest(a) The Loans comprising each ABR Borrowing (irtthg each Swingline Loan) shall bear intereshat t
Alternate Base Rate plus the Applicable Rate.

(b) The Loans comprising each Eurocurrency Borrgvahall bear interest at the Adjusted LIBO Ratetlier Interest Period in effect for
such Borrowing plus the Applicable Rate.

(c) Notwithstanding the foregoing, if any principdlor interest on any Loan or any fee or other ami@ayable by any Borrower
hereunder is not paid when due, whether at statdrity, upon acceleration or otherwise, such owver@mount shall bear interest, after as
well as before judgment, at a rate per annum @qu@l in the case of overdue principal of any Lpa% plus the rate otherwise applicable to
such Loan as provided in the preceding paragraptigsoSection or (ii) in the case of any other amip 2% plus the rate applicable to ABR
Loans as provided in paragraph (a) of this Section.

(d) Accrued interest on each Loan shall be payiabderears on each Interest Payment Date for soelm land, in the case of Revolving
Loans, upon termination of the Commitments; proditiet (i) interest accrued pursuant to paragrapbf(this Section shall be payable on
demand, (ii) in the event of any repayment or pyepent of any Loan (other than a prepayment of aiRARvolving Loan prior to the end of
the Availability Period), accrued interest on thimgipal amount repaid or prepaid shall be payabl¢he date of such repayment or
prepayment and (iii) in the event of any conversibany Eurocurrency Revolving Loan prior to the erfi the current Interest Period there
accrued interest on such Loan shall be payablé®effective date of such conversion.

(e) All interest hereunder shall be computed orbihss of a year of 360 days, except that int¢esbmputed by reference to the
Alternate Base Rate at times when the Alternate Bege is based on the Prime Rate shall be comput#te basis of a year of 365 days (or
366 days in a leap year) and (ii) for Borrowingsa®inated in Pounds Sterling shall be computederbasis of a year of 365 days, and in
each case shall be payable for the actual numhdayaf elapsed (including the first day but exclgdime last day). The applicable Alternate
Base Rate, Adjusted LIBO Rate or LIBO Rate shalibtermined by the Administrative Agent, and suetednination shall be conclusive
absent manifest error.

SECTION 2.14. Alternate Rate of Interest prior to the commencement of any Interest &&for a Eurocurrency Borrowing:

(a) the Administrative Agent determines (which deti@ation shall be conclusive absent manifest gtrat adequate and
reasonable means do not exist for ascertainingdjiested LIBO Rate or the LIBO Rate, as applicalide such Interest Period; or

(b) the Administrative Agent is advised by the Reegl Lenders that the Adjusted LIBO Rate or the QIRate, as applicable, for
such Interest Period will not adequately and faiefject the cost to such Lenders (or Lender) okingaor maintaining their Loans (or
its Loan) included in such Borrowing for such letstrPeriod;
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then the Administrative Agent shall give noticertha to the applicable Borrower and the Lendersetgphone or telecopy as promptly as
practicable thereafter and, until the AdministratAgent notifies the applicable Borrower and thaedeass that the circumstances giving ris
such notice no longer exist, (i) any Interest BtatRequest that requests the conversion of anpIRieng Borrowing to, or continuation of
any Revolving Borrowing as, a Eurocurrency Borragvihall be ineffective and any such Eurocurrencyr@®eing shall be repaid on the last
day of the then current Interest Period applicéideeto, (ii) any Eurocurrency Borrowing by a FgreSubsidiary Borrower that is requested
to be continued shall be repaid on the last dah®then current Interest Period applicable thematb(iii) if any Borrowing Request by the
Company requests a Eurocurrency Revolving Borrowirigollars, such Borrowing shall be made as an ABRrowing (and if any
Borrowing Request requests a Eurocurrency RevolBimigowing by a Foreign Subsidiary Borrower or dexiated in a Foreign Currency,
such Borrowing Request shall be ineffective); pdedthat if the circumstances giving rise to such reotiffect only one Type of Borrowings,
then the other Type of Borrowings shall be perrditte

SECTION 2.15 . Increased Cogta) If any Change in Law shall:

(i) impose, modify or deem applicable any resespecial deposit, compulsory loan, insurance charggmilar requirement
against assets of, deposits with or for the accofjrdr credit extended by, any Lender (exceptsush reserve requirement reflected in
the Adjusted LIBO Rate) or the Issuing Bank;

(il) impose on any Lender or the Issuing Bank @rltlondon interbank market any other condition, cosixpense affecting this
Agreement or Eurocurrency Loans made by such Lemdany Letter of Credit or participation theream;

(iii) subject the Administrative Agent, any Lendtre Issuing Bank or any other recipient of anyrpegts to be made by or on
account of any obligation of any Borrower hereuntdesiny Taxes on its loans, loan principal, lettersredit, commitments, or other
obligations, or its deposits, reserves, other litéds or capital attributable thereto (other thha imposition or change in rate of any
(A) Indemnified Taxes, (B) Excluded Taxes or (Ch@tTaxes);

and the result of any of the foregoing shall bantwease the cost to such Person of making or miaing any Loan or of maintaining its
obligation to make any such Loan (including, withtitation, pursuant to any conversion of any Beving denominated in an Agreed
Currency into a Borrowing denominated in any othgreed Currency) or to increase the cost to suckdPeof participating in, issuing or
maintaining any Letter of Credit (including, withdimitation, pursuant to any conversion of any Beving denominated in an Agreed
Currency into a Borrowing denominated in any othgreed Currency) or to reduce the amount of any seuived or receivable by such
Person hereunder, whether of principal, interesttioerwise (including, without limitation, pursuantany conversion of any Borrowing
denominated in an Agreed Currency into a Borrowdagominated in any other Agreed Currency), therafiicable Borrower will pay to
such Person such additional amount or amountslbasampensate such Person for such additional d¢ostsred or reduction suffered.

(b) If any Lender or the Issuing Bank reasonabkgdrines that any Change in Law regarding capigliirements has or would have
the effect of reducing the rate of return on suehder’s or the Issuing Bank’s capital or on thetehpf such Lender’s or the Issuing Bank’s
holding company, if any, as a consequence of thgieément or the Loans made by, or participationseiters of Credit held by, such Lender,
or the Letters of Credit issued by the Issuing Baolka level below that which such Lender or thseiiisg Bank or such Lender’s or the Issuing
Bank’s holding company could have achieved witipees thereto but for such Change in Law (taking odnsideration such Lender’s or the
Issuing Bank’s policies and the policies of suclder’s or the Issuing Bank’s holding company wibpect to capital adequacy), then from
time to time the applicable Borrower will pay tachu_ender or the Issuing Bank, as the case magusd, additional amount or amounts as
will compensate such Lender or the Issuing Bankuah Lender’s or the Issuing Bank’s holding compfmyany such reduction suffered.

(c) A certificate of a Lender or the Issuing Barmdsdribing the Change in Law in reasonable detailsaiting forth the amount or
amounts necessary to compensate such Lender msthing Bank or its holding company, as the casglmeaas specified in paragraph (a) or
(b) of this Section shall be delivered to the
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Company and shall be conclusive absent manifest.éfhe Company shall pay, or cause the other Bareto pay, such Lender or the
Issuing Bank, as the case may be, the amount shewlne on any such certificate within 10 days aéeeipt thereof.

(d) Failure or delay on the part of any Lenderhar issuing Bank to demand compensation pursuahts&ection shall not constitute a
waiver of such Lender’s or the Issuing Bank’s rigghtlemand such compensation; provitleat the Company shall not be required to
compensate a Lender or the Issuing Bank pursudhts®&ection for any increased costs or reductioaigrred more than 270 days prior to
date that such Lender or the Issuing Bank, asdke may be, notifies the Company of the Changem diving rise to such increased cosl
reductions and of such Lender’s or the Issuing Bamtention to claim compensation therefor; preddurtherthat, if the Change in Law
giving rise to such increased costs or reductismstroactive, then the 2dxy period referred to above shall be extendeddiode the perio
of retroactive effect thereof.

SECTION 2.16. Break Funding Paymenta the event of (a) the payment of any principleiny Eurocurrency Loan other than on the
last day of an Interest Period applicable therigtd{ding as a result of an Event of Default omagsult of any prepayment pursuant to
Section 2.11), (b) the conversion of any Eurocwrydmoan other than on the last day of the IntelPestod applicable thereto, (c) the failure to
borrow, convert, continue or prepay any Eurocurydrman on the date specified in any notice delidgyarsuant hereto (regardless of whe
such notice may be revoked under Section 2.11@@)sarevoked in accordance therewith) or (d) thegmsnent of any Eurocurrency Loan
other than on the last day of the Interest Perpplieable thereto as a result of a request by tm@any pursuant to Section 2.19, then, in any
such event, the Borrowers shall compensate eactidrdar the loss, cost and expense attributabseith event. Such loss, cost or expense to
any Lender shall be deemed to include an amouetmé@ted by such Lender to be the excess, if ani) tie amount of interest which wot
have accrued on the principal amount of such L@ahduch event not occurred, at the Adjusted LIB@ Raat would have been applicable to
such Loan, for the period from the date of sucmet@the last day of the then current Interestd@etherefor (or, in the case of a failure to
borrow, convert or continue, for the period thatdohave been the Interest Period for such Loargr (i) the amount of interest which
would accrue on such principal amount for suchqukat the interest rate which such Lender wouldasde it to bid, at the commencemen
such period, for deposits in the relevant curresfcy comparable amount and period from other bankse eurocurrency market. A certific
of any Lender setting forth any amount or amoumas$ such Lender is entitled to receive pursuathigSection shall be delivered to the
applicable Borrower and shall be conclusive abssmifest error. The applicable Borrower shall paghsLender the amount shown as du
any such certificate within ten (10) days afteriptthereof.

SECTION 2.17. Taxes(a) Any and all payments by or on account of ablgation of each Borrower hereunder shall be nfesleand
clear of and without deduction for any Indemnifiegixes or Other Taxes; providdtht if any Borrower shall be required to dedugt an
Indemnified Taxes or Other Taxes from such paymehén (i) the sum payable shall be increased esssary so that after making all
required deductions (including deductions applieabladditional sums payable under this SectiomPtiministrative Agent, Lender or
Issuing Bank (as the case may be) receives an amqual to the sum it would have received had b sieductions been made, (ii) such
Borrower shall make such deductions and (iii) sBolrower shall pay the full amount deducted torélevant Governmental Authority in
accordance with applicable law.

(b) In addition, each Borrower shall pay any Othaxes related to such Borrower and imposed onauriaed by the Administrative
Agent, a Lender or the Issuing Bank to the rele@mernmental Authority in accordance with appliedaw.

(c) The relevant Borrower shall indemnify the Adietrative Agent, each Lender and the Issuing Barithin ten (10) days after writte
demand therefor, for the full amount of any Indefiedi Taxes or Other Taxes paid by the Administethgent, such Lender or the Issuing
Bank, as the case may be, on or with respect tgpapment by or on account of any obligation of sBonrower hereunder (including
Indemnified Taxes or Other Taxes imposed or agsemeor attributable to amounts payable underSkigtion) and any penalties, interest and
reasonable expenses arising therefrom or with otspereto, whether or not such Indemnified Taxe@ther Taxes were correctly or legally
imposed or asserted by the relevant Governmenttdohity. A certificate
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as to the amount of such payment or liability deéd to the Company by a Lender or the Issuing Banky the Administrative Agent on its
own behalf or on behalf of a Lender or the IssuBagk, shall be conclusive absent manifest error.

(d) As soon as practicable after any payment oétmoified Taxes or Other Taxes by any Borrower @oaernmental Authority, such
Borrower shall deliver to the Administrative Agehe original or a certified copy of a receipt is$loy such Governmental Authority
evidencing such payment, a copy of the return tégpsuch payment or other evidence of such paymsasonably satisfactory to the
Administrative Agent.

(e) Any Foreign Lender that is entitled to an exéarpfrom or reduction of withholding tax under tlaev of the jurisdiction in which a
Borrower is located, or any treaty to which sudtisgliction is a party, with respect to paymentsanttiis Agreement shall deliver to such
Borrower (with a copy to the Administrative Agerd},the time or times prescribed by applicable lsuch properly completed and executed
documentation prescribed by applicable law or reably requested by such Borrower as will permithspayments to be made without
withholding or at a reduced rate.

(f) If the Administrative Agent or a Lender deteras, in its reasonable discretion, that it hasivedea refund of any Taxes or Other
Taxes as to which it has been indemnified by thedeers or with respect to which a Borrower hagladditional amounts pursuant to this
Section 2.17, it shall pay over such refund to SBefrower (but only to the extent of indemnity pasmts made, or additional amounts paid,
by such Borrower under this Section 2.17 with respethe Taxes or Other Taxes giving rise to settind), net of all out-opocket expens:
of the Administrative Agent or such Lender and withinterest (other than any interest paid by #levant Governmental Authority with
respect to such refund); providethat such Borrower, upon the request of the Adstrizitive Agent or such Lender, agrees to repay the
amount paid over to such Borrower (plus any pesslinterest or other charges imposed by the netésavernmental Authority) to the
Administrative Agent or such Lender in the everst &dministrative Agent or such Lender is requireddpay such refund to such
Governmental Authority. This Section shall not loastrued to require the Administrative Agent or &eyder to make available its tax
returns (or any other information relating to ages which it deems confidential) to any Borroweaiy other Person.

(9) Each Lender shall severally indemnify the Adistirative Agent for any Taxes (but, in the casamf Indemnified Taxes or Other
Taxes, only to the extent that the Borrowers hateaiready indemnified the Administrative Agent saurch Indemnified Taxes or Other Ta
and without limiting the obligation of each Borrowte do so) attributable to such Lender that aid papayable by the Administrative Agent
in connection with this Agreement and any reasanekpenses arising therefrom or with respect tbevetiether or not such amounts were
correctly or legally imposed or asserted by thevaht Governmental Authority. The indemnity undes Section 2.17(g) shall be paid within
10 days after the Administrative Agent delivershe applicable Lender a certificate stating the amso paid or payable by the
Administrative Agent. Such certificate shall be clusive of the amount so paid or payable absenifesrerror.

(h) If a payment made to a Lender under this Agesgmould be subject to U.S. federal withholdingitaposed by FATCA if such
Lender were to fail to comply with the applicabéporting requirements of FATCA (including those tadned in Section 1471(b) or 1472(b)
of the Code, as applicable), such Lender shalvdeto the Company and the Administrative Agenthattime or times prescribed by law and
at such time or times reasonably requested by timep@ny or the Administrative Agent, such documeéngprescribed by applicable law
(including as prescribed by Section 1471(b)(3)(3){ithe Code) and such additional documentatiasorably requested by the Company or
the Administrative Agent as may be necessary foh &@orrower and the Administrative Agent to compiigh its obligations under FATCA,
to determine that such Lender has or has not cemhplith such Lender’s obligations under FATCA aasinecessary, to determine the
amount to deduct and withhold from such paymentel§dor purposes of this Section 2.17(h), “FATC#Hall include any amendments made
to FATCA after the date of this Agreement.

SECTION 2.18. Payments Generally; Allocations afdeeds; Pro Rata Treatment; Sharing ofdbfst.

(a) Each Borrower shall make each payment requardo@ made by it hereunder (whether of principakrest, fees or reimbursement of
LC Disbursements, or of amounts payable under @eetil5, 2.16 or 2.17, or
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otherwise) prior to (i) in the case of paymentsateimated in Dollars by the Company, 12:00 noonc@hd time and (i) in the case of
payments denominated in a Foreign Currency or bgraign Subsidiary Borrower, 12:00 noon, Local Tiinethe city of the Administrative
Agent’s Eurocurrency Payment Office for such cuesenn each case on the date when due, in immdgiatailable funds, without set-off or
counterclaim. Any amounts received after such timeny date may, in the discretion of the Admiaiste Agent, be deemed to have been
received on the next succeeding Business Day figrgses of calculating interest thereon. All suchpants shall be made (i) in the same
currency in which the applicable Credit Event wasdm(or where such currency has been convertaar¢o i@ euro) and (ii) to the
Administrative Agent at its offices at 10 South Besn Street, Chicago, lllinois 60603 or, in theeaf a Credit Event denominated in a
Foreign Currency or to a Foreign Subsidiary Bormwlee Administrative Agent’s Eurocurrency Payméfice for such currency, except
payments to be made directly to the Issuing BarnBwingline Lender as expressly provided hereinerwdpt that payments pursuant to
Sections 2.15, 2.16, 2.17 and 9.03 shall be madetti to the Persons entitled thereto. The Adntiaieve Agent shall distribute any such
payments denominated in the same currency recéivédor the account of any other Person to therapriate recipient promptly following
receipt thereof. If any payment hereunder shallli=on a day that is not a Business Day, the datgafyment shall be extended to the next
succeeding Business Day, and, in the case of aymeuat accruing interest, interest thereon shapidgble for the period of such extension.
Notwithstanding the foregoing provisions of thicien, if, after the making of any Credit Eventany Foreign Currency, currency control
exchange regulations are imposed in the countrghvissues such currency with the result that the tf currency in which the Credit Event
was made (the “ Original Curren&yno longer exists or any Borrower is not ablaertake payment to the Administrative Agent for the
account of the Lenders in such Original Currenlegntall payments to be made by such Borrower héein such currency shall instead be
made when due in Dollars in an amount equal tdléar Amount (as of the date of repayment) of spagment due, it being the intention
the parties hereto that the Borrowers take alkrigkthe imposition of any such currency controérchange regulations.

(b) Any proceeds of Collateral received by the Aulistrative Agent (i) not constituting a specificypgent of principal, interest, fees or
other sum payable under the Loan Documents (wltiah be applied as specified by the Company) dater an Event of Default has
occurred and is continuing and the AdministrativgeAt so elects or the Required Lenders so direch funds shall be applied ratably first
to pay any fees, indemnities, or expense reimbugsgsrincluding amounts then due to the Administeafigent and the Issuing Bank from
any Borrower, secongdto pay any fees or expense reimbursements thetodthe Lenders from any Borrower, thjreb pay interest then due
and payable on the Loans ratably, foyrth prepay principal on the Loans and unreimbutsedisbursements and any other amounts owing
with respect to Banking Services Obligations ané®bligations ratably, fifthto pay an amount to the Administrative Agent éqoi@ne
hundred five percent (105%) of the aggregate undriaee amount of all outstanding Letters of Credid the aggregate amount of any un
LC Disbursements, to be held as cash collateradidoh Obligations, and sixtho the payment of any other Secured Obligation tduhe
Administrative Agent or any Lender by any Borrowdntwithstanding anything to the contrary contaiimethis Agreement, unless so
directed by the Company, or unless an Event of ilefain existence, none of the Administrative Ager any Lender shall apply any
payment which it receives to any Eurocurrency Loba Class, except (a) on the expiration date efiberest Period applicable to any such
Eurocurrency Loan or (b) in the event, and onltheextent, that there are no outstanding ABR Laditse same Class and, in any event, the
Borrowers shall pay the break funding payment nexglin accordance with Section 2.16. The AdministesAgent and the Lenders shall h
the continuing and exclusive right to apply anderse and reapply any and all such proceeds andgragrto any portion of the Secured
Obligations.

(c) At the election of the Administrative Agent, phyments of principal, interest, LC Disbursemefeges, premiums, reimbursable
expenses (including, without limitation, all reintbament for fees and expenses pursuant to Sec8iy, and other sums payable under the
Loan Documents, may be paid from the proceeds afdddngs made hereunder whether made followinggaest by a Borrower (or the
Company on behalf of a Borrower) pursuant to Sec2i®3 or a deemed request as provided in thisddeat may be deducted from any
deposit account of such Borrower maintained withAldministrative Agent. Each Borrower hereby irreafboly authorizes (i) the
Administrative Agent to make a Borrowing for therpose of paying each payment of principal, inteagst fees as it becomes due hereunder
or any other amount due under the Loan Documents an
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agrees that all such amounts charged shall cotestinans (including Swingline Loans) and that alits Borrowings shall be deemed to have
been requested pursuant to Sections 2.03, 2.0056y &s applicable and (ii) the Administrative Agencharge any deposit account of the
relevant Borrower maintained with the Administratifgent for each payment of principal, interest fee$ as it becomes due hereunder or
any other amount due under the Loan Documents.

(d) If any Lender shall, by exercising any rightset-off or counterclaim or otherwise, obtain pawtria respect of any principal of or
interest on any of its Revolving Loans or partitipas in LC Disbursements or Swingline Loans reésgltn such Lender receiving paymen
a greater proportion of the aggregate amount dtégolving Loans and participations in LC Disburseits and Swingline Loans and accrued
interest thereon than the proportion received lyyather Lender, then the Lender receiving suchtgrgaoportion shall purchase (for cash at
face value) participations in the Revolving Loand garticipations in LC Disbursements and Swinglinans of other Lenders to the extent
necessary so that the benefit of all such paynsrah be shared by the Lenders ratably in accoalaiith the aggregate amount of principal
of and accrued interest on their respective Renglioans and participations in LC Disbursements@&nihgline Loans; providethat (i) if
any such participations are purchased and all yipartion of the payment giving rise thereto iseered, such participations shall be
rescinded and the purchase price restored to teateof such recovery, without interest, and (B provisions of this paragraph shall not be
construed to apply to any payment made by any Bargursuant to and in accordance with the expgerass of this Agreement or any
payment obtained by a Lender as consideratiorhfoassignment of or sale of a participation in @hiys Loans or participations in LC
Disbursements and Swingline Loans to any assignparticipant, other than to the Company or anys&liary or Affiliate thereof (as to
which the provisions of this paragraph shall apdigch Borrower consents to the foregoing and agteedhe extent it may effectively do so
under applicable law, that any Lender acquiringuigipation pursuant to the foregoing arrangemardy exercise against such Borrower
rights of seteff and counterclaim with respect to such partitgraas fully as if such Lender were a direct dedof such Borrower under tt
Agreement in the amount of such participation.

(e) Unless the Administrative Agent shall have nese notice from the relevant Borrower prior to tege on which any payment is due
to the Administrative Agent for the account of ttenders or the Issuing Bank hereunder that suchoBer will not make such payment, the
Administrative Agent may assume that such Borrdweer made such payment on such date in accordarmgitheand may, in reliance upon
such assumption, distribute to the Lenders orgbaihg Bank, as the case may be, the amount dsachevent, if such Borrower has not in
fact made such payment, then each of the Lenddhedssuing Bank, as the case may be, severaigeado repay to the Administrative
Agent forthwith on demand the amount so distributeduch Lender or Issuing Bank with interest thardor each day from and including
date such amount is distributed to it to but exiclgdhe date of payment to the Administrative Agenthe greater of the Federal Funds
Effective Rate and a rate determined by the Adrtriize Agent in accordance with banking industries on interbank compensation
(including without limitation the Overnight Foreig@urrency Rate in the case of Loans denominatadHareign Currency).

(f) If any Lender shall fail to make any paymerguized to be made by it pursuant to Section 2.02(€)6(d) or (e), 2.07(b), 2.18(e) or
9.03(c), then the Administrative Agent may, indtscretion (notwithstanding any contrary provistmreof), (i) apply any amounts thereafter
received by the Administrative Agent for the acdoafnrsuch Lender and for the benefit of the Adntisive Agent, the Swingline Lender or
the Issuing Bank to satisfy such Lender’s obligadiander such Sections until all such unsatisfldijations are fully paid and/or (ii) hold
any such amounts in a segregated account as ciéeterad for, and application to, any future fungliobligations of such Lender under such
Sections; in the case of each of (i) and (ii) abavany order as determined by the Administrafigent in its discretion.

SECTION 2.19. Mitigation Obligations; Replacemefitenders. (a) If any Lender requests compensation undetidge2.15, or if any
Borrower is required to pay any additional amowardrty Lender or any Governmental Authority for #teount of any Lender pursuant to
Section 2.17, then such Lender shall use reasoeéfolgs to designate a different lending office fianding or booking its Loans hereundel
to assign its rights and obligations hereundentuttzer of its offices, branches or affiliatesiifthe judgment of such
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Lender, such designation or assignment (i) wouldiehte or reduce amounts payable pursuant to@e2til5 or 2.17, as the case may be, in
the future and (ii) would not subject such Lendaeany unreimbursed cost or expense and would herwise be disadvantageous to such
Lender. The Company hereby agrees to pay all reéd®icosts and expenses incurred by any Lendeminextion with any such designation
or assignment.

(b) If (i) any Lender requests compensation unctiSn 2.15, (ii) any Borrower is required to pany additional amount to any Lender
or any Governmental Authority for the account of &ender pursuant to Section 2.17 or (jii) any Lenbdecomes a Defaulting Lender, then
the Company may, at its sole expense and effoat mptice to such Lender and the Administrative @geequire such Lender to assign and
delegate, without recourse (in accordance withsarject to the restrictions contained in Sectid#y.all its interests, rights and obligations
under the Loan Documents to an assignee thatasglime such obligations (which assignee may b&é@nbénder, if a Lender accepts such
assignment); providetthat (i) the Company shall have received the prigtten consent of the Administrative Agent (anéi€ommitment is
being assigned, the Issuing Bank), which conseait sbt unreasonably be withheld, (ii) such Lensleall have received payment of an
amount equal to the outstanding principal of iteah® and participations in LC Disbursements and §mia Loans, accrued interest thereon,
accrued fees and all other amounts payable taéuneler, from the assignee (to the extent of sutstanding principal and accrued interest
and fees) or the Company (in the case of all cihesunts) and (iii) in the case of any such assignmesulting from a claim for compensat
under Section 2.15 or payments required to be madriant to Section 2.17, such assignment willlr@sa reduction in such compensation
or payments. A Lender shall not be required to nakesuch assignment and delegation if, prior thees a result of a waiver by such
Lender or otherwise, the circumstances entitlirgGompany to require such assignment and delegatiase to apply.

SECTION 2.20. Expansion OptiorThe Company may from time to time elect to inseethe Commitments or enter into one or more
tranches of term loans (each an “ Incremental Tlasan”), in each case in minimum increments of $25,000,80 long as, after giving effect
thereto, the aggregate amount of such increasealbsuth Incremental Term Loans does not exce®0,$00,000. The Company may
arrange for any such increase or tranche to beéged\by one or more Lenders (each Lender so agyéeian increase in its Commitment, or
to participate in such Incremental Term Loans, émcteasing Lendé€), or by one or more new banks, financial instdns or other entities
(each such new bank, financial institution or othetity, an “ Augmenting LendeJ, to increase their existing Commitments, or otjipate
in such Incremental Term Loans, or extend Commitsjeas the case may be; providkdt (i) each Augmenting Lender, shall be subject t
the approval of the Company and the Administrafigent and (ii) (x) in the case of an Increasing dem the Company and such Increasing
Lender execute an agreement substantially in thre & Exhibit Chereto, and (y) in the case of an Augmenting Lentier Company and
such Augmenting Lender execute an agreement suiadiaim the form of Exhibit Dhereto. No consent of any Lender (other than thelee
participating in the increase or any IncrementahTeoan) shall be required for any increase in Caments or Incremental Term Loan
pursuant to this Section 2.20. Increases and newn@iiments and Incremental Term Loans created patgoahis Section 2.20 shall become
effective on the date agreed by the Company, thaiAidtrative Agent and the relevant Increasing lesadr Augmenting Lenders and the
Administrative Agent shall notify each Lender thafreNotwithstanding the foregoing, no increaseh@ €Commitments (or in the Commitme
of any Lender) or tranche of Incremental Term Lostmall become effective under this paragraph un{@ssn the proposed date of the
effectiveness of such increase or Incremental Teyans, (A) the conditions set forth in paragrap)sahd (b) of Section 4.02 shall be
satisfied or waived by the Required Lenders andhiiministrative Agent shall have received a cettife to that effect dated such date and
executed by a Financial Officer of the Company @idhe Company shall be in compliance (on a ProrfeoBasis) with the covenants
contained in Section 6.11 and (ii) the AdministratAgent shall have received documents consistéhtthiose delivered on the Effective
Date as to the corporate power and authority oBilv@owers to borrow hereunder after giving effecsuch increase. On the effective date of
any increase in the Commitments or any Incremérgaih Loans being made, (i) each relevant Increasamgler and Augmenting Lender
shall make available to the Administrative Agenttsamounts in immediately available funds as theiistrative Agent shall determine, -
the benefit of the other Lenders, as being requirexder to cause, after giving effect to suchréase and the use of such amounts to make
payments to such other Lenders, each Lender’sopoofi the outstanding Revolving Loans of all thedlers to equal its Applicable
Percentage of such outstanding Revolving Loans, and
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(i) except in the case of any Incremental Termnsyahe Borrowers shall be deemed to have repaidetrorrowed all outstanding Revolvi
Loans as of the date of any increase in the Comemtsn(with such reborrowing to consist of the TypERevolving Loans, with related
Interest Periods if applicable, specified in a c@tielivered by the applicable Borrower, or the @any on behalf of the applicable Borrower,
in accordance with the requirements of Section)2.D8e deemed payments made pursuant to claus# {fig immediately preceding
sentence shall be accompanied by payment of alleddnterest on the amount prepaid and, in resgezdch Eurocurrency Loan, shall be
subject to indemnification by the Borrowers purduarthe provisions of Section 2.16 if the deemagpent occurs other than on the last day
of the related Interest Periods. The IncrementainiTleoans (a) shall rank pari passu in right of paptwith the Revolving Loans, (b) shall
not mature earlier than the Maturity Date (but rhaye amortization prior to such date) and (c) dalireated substantially the same as (and
in any event no more favorably than) the Revollingns;_providedhat (i) the terms and conditions applicable to sapche of Incremental
Term Loans maturing after the Maturity Date may

provide for material additional or different finaakcor other covenants or prepayment requiremepyptiGable only during periods after the
Maturity Date and (ii) the Incremental Term Loanayne priced differently than the Revolving Loameremental Term Loans may be made
hereunder pursuant to an amendment or restateareftiicremental Term Loan Amendméhbf this Agreement and, as appropriate, the
other Loan Documents, executed by the Borrowers) &&creasing Lender participating in such trangaeh Augmenting Lender
participating in such tranche, if any, and the Axiistrative Agent. The Incremental Term Loan Amendtmeay, without the consent of any
other Lenders, effect such amendments to this Ageae and the other Loan Documents as may be negessappropriate, in the reasonable
opinion of the Administrative Agent, to effect thevisions of this Section 2.20. Nothing contaimethis Section 2.20 shall constitute, or
otherwise be deemed to be, a commitment on theoparty Lender to increase its Commitment hereyratgprovide Incremental Term
Loans, at any time.

SECTION 2.21. Market DisruptionNotwithstanding the satisfaction of all conditioreferred to in Article 1l and Article 1V with regct
to any Credit Event to be effected in any Foreigmréncy, if (i) there shall occur on or prior teettate of such Credit Event any change in
national or international financial, political oc@omic conditions or currency exchange rates oha&xge controls which would in the
reasonable opinion of the Administrative Agent, ibsling Bank (if such Credit Event is a LetteCoédit) or the Required Lenders make it
impracticable for the Eurocurrency Borrowings ottees of Credit comprising such Credit Event tadeeominated in the Agreed Currency
specified by the applicable Borrower or (ii) an B@lent Amount of such currency is not readily cddble, then the Administrative Agent
shall forthwith give notice thereof to such Borrawthe Lenders and, if such Credit Event is a lreifeCredit, the Issuing Bank, and such
Credit Events shall not be denominated in such édj@urrency but shall, except as otherwise sét farSection 2.07, be made on the dat
such Credit Event in Dollars, (a) if such CredieBtis a Borrowing, in an aggregate principal am@&gual to the Dollar Amount of the
aggregate principal amount specified in the rel@eztit Event Request or Interest Election Requessthe case may be, as ABR Loans,
unless such Borrower notifies the AdministrativeeAgat least one Business Day before such datéi}lita¢lects not to borrow on such date
or (ii) it elects to borrow on such date in a diéet Agreed Currency, as the case may be, in whieldenomination of such Loans would in
the reasonable opinion of the Administrative Agemd the Required Lenders be practicable and irggregate principal amount equal to the
Dollar Amount of the aggregate principal amountcsied in the related Credit Event Request or les¢iElection Request, as the case may be
or (b) if such Credit Event is a Letter of Credlita face amount equal to the Dollar Amount offdee amount specified in the related request
or application for such Letter of Credit, unlesstsBorrower notifies the Administrative Agent aa$® one (1) Business Day before such date
that (i) it elects not to request the issuanceuchd_etter of Credit on such date or (ii) it eleitdhave such Letter of Credit issued on such date
in a different Agreed Currency, as the case mayrb&hich the denomination of such Letter of Credituld in the reasonable opinion of the
Issuing Bank, the Administrative Agent and the RexfiLenders be practicable and in face amountléquhe Dollar Amount of the face
amount specified in the related request or appdingor such Letter of Credit, as the case may be.

SECTION 2.22. Judgment Currenclf for the purposes of obtaining judgment in aoyrt it is necessary to convert a sum due fron
Borrower hereunder in the currency expressed {oalyable herein (the “ specified currerigynto another currency, the parties hereto agree,
to the fullest extent that they may effectivelysn
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that the rate of exchange used shall be that athwhiaccordance with normal banking proceduregttministrative Agent could purchase
the specified currency with such other currenahatAdministrative Agent’s main New York City oféan the Business Day preceding that
on which final, non-appealable judgment is givelne Dbligations of each Borrower in respect of amy slue to any Lender or the
Administrative Agent hereunder shall, notwithstargdany judgment in a currency other than the sgec@urrency, be discharged only to the
extent that on the Business Day following receipsbch Lender or the Administrative Agent (as tasecmay be) of any sum adjudged to be
so due in such other currency such Lender or thmiAidtrative Agent (as the case may be) may in @zoae with normal, reasonable
banking procedures purchase the specified curreftbysuch other currency. If the amount of the #jest currency so purchased is less than
the sum originally due to such Lender or the Adsthaitive Agent, as the case may be, in the spdaifierency, each Borrower agrees, to the
fullest extent that it may effectively do so, aseparate obligation and notwithstanding any sudgruent, to indemnify such Lender or the
Administrative Agent, as the case may be, agairmdt foss, and if the amount of the specified cuayeso purchased exceeds (a) the sum
originally due to any Lender or the Administratikgent, as the case may be, in the specified cuyrand (b) any amounts shared with other
Lenders as a result of allocations of such excessdisproportionate payment to such Lender undetich 2.18, such Lender or the
Administrative Agent, as the case may be, agreesnit such excess to such Borrower.

SECTION 2.23. Designation of Foreign Subsidiaryaers. The Company may at any time and from time to tilesignate any
Eligible Foreign Subsidiary as a Foreign SubsidBoyrower by delivery to the Administrative AgerftaoBorrowing Subsidiary Agreement
executed by such Subsidiary and the Company anshtiiefaction of the other conditions precedenfat in Section 4.03, and upon such
delivery and satisfaction such Subsidiary shalldibpurposes of this Agreement be a Foreign SudosidBorrower and a party to this
Agreement until the Company shall have executeddatidered to the Administrative Agent a Borrowiggbsidiary Termination with respe
to such Subsidiary, whereupon such Subsidiary skalie to be a Foreign Subsidiary Borrower andtg frathis Agreement.
Notwithstanding the preceding sentence, no Borrgvdabsidiary Termination will become effective asihy Foreign Subsidiary Borrower
a time when any principal of or interest on anyih.é@such Borrower shall be outstanding hereunuenidedthat such Borrowing
Subsidiary Termination shall be effective to teratinthe right of such Foreign Subsidiary Borroveemiake further Borrowings under this
Agreement. As soon as practicable upon receiptBdraowing Subsidiary Agreement, the AdministratAgent shall furnish a copy thereof
to each Lender.

SECTION 2.24. Defaulting LenderdNotwithstanding any provision of this Agreememthie contrary, if any Lender becomes a
Defaulting Lender, then the following provisionsa#itapply for so long as such Lender is a Defagltiender:

(a) fees shall cease to accrue on the unfundepart the Commitment of such Defaulting Lenderquant to Section 2.12(a);

(b) the Commitment and Revolving Credit Exposurswth Defaulting Lender shall not be included itedmining whether the
Required Lenders have taken or may take any abgoeunder (including any consent to any amendmeiver or other modification
pursuant to Section 9.02); provided, that this sta(b) shall not apply to the vote of a Defaultimmder in the case of an amendment, waiver
or other modification pursuant to Section 9.02@guiring the consent of such Lender or each Leduectly affected thereby;

(c) if any Swingline Exposure or LC Exposure exadtshe time such Lender becomes a Defaulting Lietinds:

(i) all or any part of the Swingline Exposure ard Exposure of such Defaulting Lender shall be oealled among the non-
Defaulting Lenders in accordance with their respecApplicable Percentages but only to the extkatsum of all non-Defaulting
Lenders’ Revolving Credit Exposures plus such DiéifegiLender’s Swingline Exposure and LC Exposusesinot exceed the total of
all non-Defaulting Lenders’ Commitments;

(ii) if the reallocation described in clause (io&k cannot, or can only partially, be effected,@menpany shall within three
(3) Business Days following notice by the Admirasive Agent (x) first,
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prepay such Swingline Exposure and (y) second, calsdteralize for the benefit of the Issuing Bamity the Borrowers’ obligations
corresponding to such Defaulting Lender’s LC Expedafter giving effect to any partial reallocatipursuant to clause (i) above) in
accordance with the procedures set forth in Se@i06(j) for so long as such LC Exposure is outitag

(iii) if the Company cash collateralizes any pantif such Defaulting Lender’s LC Exposure pursuardlause (ii) above, the
Borrowers shall not be required to pay any feesutth Defaulting Lender pursuant to Section 2.12(t) respect to such Defaulting
Lender’'s LC Exposure during the period such Defaglt ender’'s LC Exposure is cash collateralized;

(iv) if the LC Exposure of the non-Defaulting Lemglés reallocated pursuant to clause (i) aboven the fees payable to the
Lenders pursuant to Sections 2.12(a) and 2.12@) Isé adjusted in accordance with such non-Defagiltenders’ Applicable
Percentages; and

(v) if all or any portion of such Defaulting Lendet.C Exposure is neither reallocated nor cashatetblized pursuant to clause
(i) or (ii) above, then, without prejudice to anghts or remedies of the Issuing Bank or any otlegrder hereunder, all letter of credit
fees payable under Section 2.12(b) with respestith Defaulting Lender’s LC Exposure shall be péyédthe Issuing Bank until and
to the extent that such LC Exposure is reallocatetior cash collateralized; and

(d) so long as such Lender is a Defaulting Lentter Swingline Lender shall not be required to fang Swingline Loan and the Issui
Bank shall not be required to issue, amend or asgany Letter of Credit, unless it is satisfieat the related exposure and the Defaulting
Lender’s then outstanding LC Exposure will be 1088¢ered by the Commitments of the non-Defaultingdars and/or cash collateral will
be provided by the Company in accordance with 8e@i24(c), and participating interests in any sueWwly made Swingline Loan or any
newly issued or increased Letter of Credit shalhlb@gcated among non-Defaulting Lenders in a magnasistent with Section 2.24(c)(i) (and
such Defaulting Lender shall not participate theyei

If (i) a Lender Bankruptcy Event with respect tBarent of any Lender shall occur following the daecof and for so long as such
event shall continue or (ii) the Swingline Lendetlte Issuing Bank has a good faith belief that eeyder has defaulted in fulfilling any of
funding obligations under one or more other agregmi@ which such Lender commits to extend crel#@, Swingline Lender shall not be
required to fund any Swingline Loan and the IssiBagk shall not be required to issue, amend oeas® any Letter of Credit, unless the
Swingline Lender or the Issuing Bank, as the caag Ipe, shall have entered into arrangements wittCttmpany or such Lender, satisfactory
to the Swingline Lender or the Issuing Bank, ascge may be, to defease any risk to it in respfesiich Lender hereunder.

In the event that the Administrative Agent, the @amy, the Swingline Lender and the Issuing Bank eagees that a Defaulting
Lender has adequately remedied all matters thaechsuch Lender to be a Defaulting Lender, theiStii@gline Exposure and LC Exposure
of the Lenders shall be readjusted to reflect tisusion of such Lender's Commitment and on sudk dach Lender shall purchase at par
such of the Loans of the other Lenders (other Swamgline Loans) as the Administrative Agent slagiflermine may be necessary in order for
such Lender to hold such Loans in accordance tatApplicable Percentage.

ARTICLE Il

Representations and Warranties

Each Borrower represents and warrants to the Leritiat:

SECTION 3.01. Organization; PowerSubsidiaries. Each Loan Party is duly organized, validly eéxgsiand in good standing (to the
extent such concept is applicable in the relevanigdiction) under the laws of the jurisdictionitsf organization, has all requisite power and
authority to carry on its business as now conduatet] except where the failure to do so, indivituat in the aggregate, could not reason
be expected to result in a Material Adverse Effsctjualified to do business in, and is in gooadgiag (to the extent such concept is
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applicable) in, every jurisdiction where such dfigdition is required. Schedule 3.6&reto (as supplemented from time to time) idezgifact
Subsidiary, if such Subsidiary is a Material Sulasigl the jurisdiction of its incorporation or orgaation, as the case may be, the percentage
of issued and outstanding shares of each class cdpital stock or other equity interests ownedhgyCompany and the other Subsidiaries
and, if such percentage is not 100% (excludingctiins’ qualifying shares as required by law), acdesion of each class issued and
outstanding. All of the outstanding shares of @gitock and other equity interests of each LoatyRather than the Company) are validly
issued and outstanding and fully paid and nonaabksand all such shares and other equity inteiditsated on Schedule 3.@% owned by
the Company or another Loan Party are owned, betalyi and of record, by the Company or any otheam. Party free and clear of all Liens,
other than Liens created under the Loan Docum@&hexe are no outstanding commitments or other atitigs of any Loan Party to issue,
and no options, warrants or other rights of anys@®to acquire, any shares of any class of cagiitak or other equity interests of any Loan
Party, except pursuant to compensation plans of tla@ Parties.

SECTION 3.02. Authorization; Enforceabilityrhe Transactions are within each Loan Party’sa@te powers and have been duly
authorized by all necessary corporate and, if regishareholder action. The Loan Documents totwbach Loan Party is a party have been
duly executed and delivered by such Loan Partycamdtitute a legal, valid and binding obligatiorsath Loan Party, enforceable in
accordance with its terms, subject to applicablekhaptcy, insolvency, reorganization, moratoriunotrer laws affecting creditors’ rights
generally and subject to general principles of gguegardless of whether considered in a procegidirquity or at law.

SECTION 3.03. Governmental Approvals; No Confliclthe Transactions (a) do not require any conseapproval of, registration or
filing with, or any other action by, any Governmamuthority, except such as have been obtainedaate and are in full force and effect and
except for filings necessary to perfect Liens @datursuant to the Loan Documents, (b) will notati® any applicable law or regulation or
charter, by-laws or other organizational documentny Loan Party or any order of any GovernmeaAtahority, (c) will not violate or result
in a default under any indenture or material agesgror other instrument binding upon any Loan Partigs assets, or give rise to a right
thereunder to require any payment to be made by aay Party, and (d) will not result in the creatimr imposition of any Lien (other than a
Permitted Lien) on any asset of any Loan Partyepitiens created pursuant to the Loan Documents.

SECTION 3.04. Financial Condition; No Material Adse Change (a) The Company has heretofore furnished to tveders its
consolidated balance sheet and statements of ingiowkholders equity and cash flows (i) as of famdhe Fiscal Year ended December 31,
2010 reported on by Ernst & Young LLP, independaitilic accountants, and (ii) as of and for the &lisguarter and the portion of the Fiscal
Year ended April 1, 2011, certified by its chigfdncial officer. Such financial statements preéainy, in all material respects, the financial
position and results of operations and cash flokltke@Company and its consolidated Subsidiariesf asich dates and for such periods in
accordance with GAAP, subject to year-end audiistdjents and the absence of footnotes in the ddbe statements referred to in clause
(i) above.

(b) Since December 31, 2010, there has been naialatdverse change in the business, assets, aperatr condition, financial or
otherwise, of the Company and its Subsidiariegras a whole.

SECTION 3.05. Propertieqa) Each Loan Party has good title to, or vad@skehold interests in, all its real and persoragnty
material to its business, except for minor deféttitle that do not interfere with its ability timnduct its business as currently conducted or to
utilize such properties for their intended purposes

(b) Each Loan Party owns, or is licensed to useralemarks, tradenames, copyrights, patents tired mtellectual property material to
its business, and the use thereof by the Loand3atties not infringe upon the rights of any othes@n, except for any such infringements
that, individually or in the aggregate, could nedisonably be expected to result in a Material Ask&ffect.

SECTION 3.06. Litigation and Environmental Mattefg) There are no actions, suits, proceedingswastigations by or before any
arbitrator or Governmental Authority pending agamrs to the knowledge of any Borrower, threateagdinst or affecting any Loan Party
(i) as to which there is a reasonable possibilitgro
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adverse determination and that, if adversely detet could reasonably be expected, individualljnahe aggregate, to result in a Material
Adverse Effect or (ii) that question the validitithis Agreement or the Transactions. There arkabor controversies pending against or, to
the knowledge of the Company, threatened agairsffecting any Loan Party (i) which could reasonaid expected, individually or in the
aggregate, to result in a Material Adverse Effectjii) that question the validity of this Agreentem the Transactions.

(b) Except with respect to any matters that, irdlially or in the aggregate, could not reasonablgtpeected to result in a Material
Adverse Effect, none of the Loan Parties (i) hdedato comply with any Environmental Law or to alost, maintain or comply with any
permit, license or other approval required undgriBmvironmental Law, (ii) has become subject to BEnyironmental Liability, (iii) has
received notice of any claim with respect to anyiEEmmental Liability or (iv) knows of any basisrfany Environmental Liability.

SECTION 3.07. Compliance with Law$&ach Loan Party is in compliance with all laveggulations and orders of any Governmental
Authority applicable to it or its property and mitlentures, agreements and other instruments lgjngion it or its property, except where the
failure to do so, individually or in the aggregateuld not reasonably be expected to result in tehtd Adverse Effect. Furthermore, the
Dutch Borrower does not qualify as a credit insitiio subject to the Dutch Financial Supervision,Actotherwise falls within an applicable
exemption from such act.

SECTION 3.08. Investment Company Statdéone of the Loan Parties is an “investment corgpas defined in, or subject to
regulation under, the Investment Company Act of(194

SECTION 3.09. TaxesEach Loan Party has timely filed or caused tdilbd all Tax returns and related reports requietiave been
filed and has paid or caused to be paid all Taggsired to have been paid by it, except (a) Takxasdre being contested in good faith by
appropriate proceedings and for which such LoatyPes set aside on its books adequate resen(e} torthe extent that the failure to do so
could not reasonably be expected to result in eeN&tAdverse Effect.

SECTION 3.10. ERISA No ERISA Event has occurred or is reasonably ebegeto occur that, when taken together with dkosuch
ERISA Events for which liability is reasonably exped to occur, could reasonably be expected tdtresa Material Adverse Effect.

SECTION 3.11. DisclosureThe Company has disclosed to the Lenders alkeageats, instruments and corporate or other reastigto
which it or any of the other Loan Parties is subjand all other matters known to it, that, indivédly or in the aggregate, could reasonably be
expected to result in a Material Adverse Effectithlr the Information Memorandum nor any of theeotteports, financial statements,
certificates or other information furnished by orlmehalf of the Company or any other Loan Partph¢oAdministrative Agent or any Lender
in connection with the negotiation of this Agreermnendelivered hereunder (as modified or suppleeckil other information so furnished)
contains any material misstatement of fact or omitstate any material fact necessary to maket#tersents therein, in the light of the
circumstances under which they were made, not edshg; providedhat, with respect to projected financial inforroatithe Borrowers
represent only that such information was prepamegbod faith based upon assumptions believed tedsonable at the time.

SECTION 3.12. Federal Reserve RegulatioN® part of the proceeds of any Loan have beed aswill be used, whether directly or
indirectly, for any purpose that entails a violatiof any of the Regulations of the Board, includiegulations T, U and X.

SECTION 3.13. Liens There are no Liens on any of the Collateral ekémpPermitted Liens.

SECTION 3.14. No DefaultEach Borrower is in full compliance with this Agment and no Default or Event of Default has aecur
and is continuing.

SECTION 3.15. No Burdensome Restrictior3n the date hereof, no Borrower is subject toBugdensome Restrictions except
Burdensome Restrictions permitted under Sectio8.6.0

SECTION 3.16. Solvency

(a) Immediately after the consummation of the Taatisns to occur on the Effective Date, the Loani€s taken as a whole, are and
will be Solvent.
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(b) The Company does not intend to, nor will itrp@rany of the other Loan Parties to, and the Camgmboes not believe that it or any
of the other Loan Parties will, incur debts beydsdability to pay such debts as they mature, @lkiio account the timing of and amounts of
cash to be received by it or any such Loan Partiythe timing of the amounts of cash to be payablerdn respect of its Indebtedness or the
Indebtedness of any such Loan Party.

SECTION 3.17. InsuranceExcept as qualified below, the Company maintaang, has caused each other Loan Party to maimtéh,
financially sound and reputable insurance compainisarance on all their real and personal properguch amounts, subject to such
deductibles and self-insurance retentions and amysuch properties and risks as are adequatetestdnsarily maintained by companies
engaged in the same or similar businesses opeiatthg same or similar locations. The Companythedther Loan Parties are self-insured
for general liability coverage.

SECTION 3.18. Security Interest in Collaterdlhe provisions of this Agreement and the othearBocuments create legal and valid
Liens on all the Collateral in favor of the Admitnaive Agent, for the benefit of the Holders ot8eed Obligations, and provided that the
Administrative Agent does what is required to coné the perfection of such Liens under the UCCtloeroapplicable law, such Liens
constitute perfected and continuing Liens on thBaBal, securing the Secured Obligations, enfabbée against the applicable Loan Party
and all third parties, and having priority overetler Liens on the Collateral except in the cdga)oPermitted Liens, to the extent any such
Permitted Liens would have priority over the Liém$avor of the Administrative Agent pursuant toyapplicable law or any Intercreditor
Agreements and (b) Liens perfected only by possedqgicluding possession of any certificate of)itlo the extent the Administrative Agent
has not obtained or does not maintain possessisaabf Collateral.

ARTICLE IV

Conditions

SECTION 4.01. Effective DateThe obligations of the Lenders to make Loansafrttle Issuing Bank to issue Letters of Credit
hereunder shall not become effective until the datevhich each of the following conditions is skid (or waived in accordance with
Section 9.02):

(a) The Administrative Agent (or its counsel) shadle received from (i) each party hereto eithgrg&ounterpart of this
Agreement signed on behalf of such party or (B}temi evidence satisfactory to the AdministrativeeAg(which may include telecopy
or electronic transmission of a signed signatugeps this Agreement) that such party has signesuaterpart of this Agreement and
(i) duly executed copies of the Loan Documents sunch other legal opinions, certificates, documansruments and agreements as
the Administrative Agent shall reasonably requestannection with the Transactions, all in form anbistance satisfactory to the
Administrative Agent and its counsel and as furttescribed in the list of closing documents attdche Exhibit E

(b) The Administrative Agent shall have receivefdworable written opinion (addressed to the Adntiative Agent and the
Lenders, and dated the Effective Date) of (i) Jddag, U.S. counsel for the Loan Parties, substiytiathe form of Exhibit B1 , and
(il) BarentsKrans N.V., Dutch counsel for the Dubrrower, substantially in the form of ExhibitBand in each case covering such
other matters relating to the Loan Parties, thenLDacuments or the Transactions as the Adminig&aiigent shall reasonably request.
The Company hereby requests such counsel to dslixgdr opinions.

(c) The Administrative Agent shall have receivedirsdocuments and certificates as the Administradigent or its counsel may
reasonably request relating to the organizatioistexce and good standing of the initial Loan artthe authorization of the
Transactions and any other legal matters relatrgyth Loan Parties, the Loan Documents or thesaictions, all in form and substat
satisfactory to the Administrative Agent and itsiesel and as further described in the list of dgslocuments attached as Exhibit E
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(d) The Administrative Agent shall have receiveckdificate, dated the Effective Date and signedheyPresident, a Vice
President or a Financial Officer of the Companyfirming compliance with the conditions set forthgaragraphs (a) and (b) of
Section 4.02, as further described in the listlo$ing documents attached as Exhibit E

(e) The Administrative Agent shall have receive@tlemce reasonably satisfactory to it that all goweental and third party
approvals necessary or, in the reasonable disorefithe Administrative Agent, advisable in coni@tiwith the Transactions have be
obtained and are in full force and effect.

(f) The Administrative Agent shall have receivetfaeés and other amounts due and payable on artorihe Effective Date,
including, to the extent invoiced, reimbursemenpayment of all out-of-pocket expenses requireldet@eimbursed or paid by the
Company hereunder.

(g) The Administrative Agent shall have received tasults of a recent lien search in each of thsditctions where the Loan
Parties are organized, and such search shall reedans on any of the assets of the Loan Pagtiespt for Permitted Liens or
discharged on or prior to the Effective Date pundéia a pay-off letter or other documentation $ati®ry to the Administrative Agent,
as further described in the list of closing docutaattached as Exhibit E

(h) The Administrative Agent shall have receivedlfe certificates representing the shares of Edoierests pledged pursuant to
the Security Agreement, together with an undatedkspower for each such certificate executed imkblay a duly authorized officer of
the pledgor thereof and (ii) each promissory nifterfy) pledged to the Administrative Agent pursutnthe Security Agreement
endorsed (without recourse) in blank (or accompmhhiean executed transfer form in blank) by thelgte thereof.

(i) Each document (including any UCC financing staént) required by the Collateral Documents or uiele or reasonably
requested by the Administrative Agent to be filexjistered or recorded in order to create in fafdhe Administrative Agent, for the
benefit of the Holders of Secured Obligations, dgmted Lien on the Collateral described therefigrpand superior in right to any otr
Person (other than with respect to Permitted Liestgll be in proper form for filing, registratian recordation.

()) The Administrative Agent shall have receiveddewce of insurance coverage in form, scope, ahdtance reasonably
satisfactory to the Administrative Agent and othisenin compliance with the terms of Section 5.@5fuather described in the list of
closing documents attached_as Exhibit E

(k) The Administrative Agent shall have receiveanfrthe Dutch Borrower a confirmation by an authedizignatory of the Dutch
Borrower that there is no works council with juitdtbn over the transactions as envisaged by amnll@ocument to which it is a party
and that there is no obligation for the Dutch Bareo to establish a works council pursuant to thek&@ouncil Act (Wet op de
Ondernemingsrade) or, if a works council is established, a confition that all consultation obligations in respafcsuch works
council have been complied with and that positimeanditional advice has been obtained, attachicgpg of such advice and a copy of
the request for such advice.

The Administrative Agent shall notify the Compamdahe Lenders of the Effective Date, and suchceathall evidence the satisfaction (or
waiver in accordance of Section 9.02) of all of ¢eeaditions in this Section 4.01 and shall be casigk and binding.

SECTION 4.02. Each Credit Eventhe obligation of each Lender to make a Loanhendccasion of any Borrowing, and of the Issuing
Bank to issue, amend, renew or extend any Lett@redit, is subject to the satisfaction of thedaling conditions:

(a) The representations and warranties of the Bare set forth in this Agreement shall be true emlect on and as of the date
such Borrowing or the date of issuance, amendmeméwal or extension of such Letter of Credit, pgliaable.

(b) At the time of and immediately after givingexdf to such Borrowing or the issuance, amendmengéwal or extension of such
Letter of Credit, as applicable, no Default shallé occurred and be continuing.
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(c) No law or regulation shall prohibit, and no erdjudgment or decree of any Governmental Autiagtitall enjoin, prohibit or
restrain, any Lender from making the requested larahe Issuing Bank or any Lender from issuingekging, extending or increasing
the face amount of or participating in the LettE€Coedit requested to be issued, renewed, exteadettreased; provideithat any of the
forgoing shall only affect or limit a requested Bawing to the extent of such injunction, prohibitior restraint.

Each Borrowing and each issuance, amendment, réoewatension of a Letter of Credit shall be dedrteeconstitute a representation and
warranty by the Borrowers on the date thereof de@anatters specified in paragraphs (a) and (H)isfSection.

SECTION 4.03. Designation of a Foreign SubsidiagyrBwer. The designation of a Foreign Subsidiary Borropugisuant to
Section 2.23 is subject to the condition precetigattthe Company or such proposed Foreign Subgigiarrower shall have furnished or
caused to be furnished to the Administrative Agent:

(a) Copies, certified by the Secretary or Assisgeatretary (or comparable officer) of such Subsydliaf its Board of Directors’
resolutions (and resolutions of other bodies, if are deemed necessary by counsel for the Admatistr Agent) approving the
Borrowing Subsidiary Agreement and any other Loacudnents to which such Subsidiary is becoming gypar

(b) An incumbency certificate, executed by the 8ty or Assistant Secretary (or comparable offioésuch Subsidiary, which
shall identify by name and title and bear the sigreaof the officers of such Subsidiary authorizedequest Borrowings hereunder and
sign the Borrowing Subsidiary Agreement and thepttoan Documents to which such Subsidiary is beéegra party, upon which
certificate the Administrative Agent and the Lergdghall be entitled to rely until informed of artyanige in writing by the Company or
such Subsidiary;

(c) Opinions of counsel to such Subsidiary, in fanud substance reasonably satisfactory to the Adtrative Agent and its
counsel, with respect to the laws of its jurisdintof organization and such other matters as asorebly requested by counsel to the
Administrative Agent and addressed to the Admiatste Agent and the Lenders; and

(d) Any promissory notes requested by any Lended,amy other instruments and documents reasonafpested by the
Administrative Agent.

ARTICLE V

Affirmative Covenants

Until the Commitments have expired or been terneici@nd the principal of and interest on each Loahadl fees payable hereunder
shall have been paid in full and all Letters of dirshall have expired or terminated and all LCHDisements shall have been reimbursed, the
Company covenants and agrees with the Lenders that:

SECTION 5.01. Financial Statements and Other In&tiom. The Company will furnish to the Administrative éaf for distribution to
each Lender:

(a) within ninety (90) days after the end of eaddté Year of the Company, its audited consoliddi@idnce sheet and related
statements of operations, stockholders’ equitycash flows as of the end of and for such yearinggtbrth in each case in comparative
form the figures for the previous Fiscal Year rapported on by Ernst & Young LLP or other indepearigaublic accountants of
recognized national standing (without a “going @amg or like qualification or exception and withaary qualification or exception as
to the scope of such audit) to the effect that sumisolidated financial statements present fairlgli material respects the financial
condition and results of operations of the Compamy its consolidated Subsidiaries on a consolida#sis in accordance with GAAP
consistently applied (except as may be describedmsred by paragraph (c)(iii) of this Section);
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(b) within forty-five (45) days after the end ofobeof the first three Fiscal Quarters of each His¥ear of the Company, its
consolidated balance sheet and related statemeopemtions, stockholders’ equity and cash floesfthe end of and for such Fiscal
Quarter and the then elapsed portion of the Figeal, setting forth in each case in comparativenfdre figures for the corresponding
period or periods of (or, in the case of the badestteet, as of the end of) the previous Fiscal Yadlacertified by one of its Financial
Officers as presenting fairly in all material resgsethe financial condition and results of operadiof the Company and its consolidated
Subsidiaries on a consolidated basis in accordaitbeGAAP consistently applied, subject to normeay-end audit adjustments, the
absence of footnotes and any matters describezhaged by paragraph (c)(iii) of this Section;

(c) concurrently with any delivery of financial &eents under clause (a) or (b) above, a certifiohfr Financial Officer of the
Company (i) certifying as to whether a Default basurred and, if a Default has occurred, specifyirggdetails thereof and any action
taken or proposed to be taken with respect thef@tsgetting forth reasonably detailed calculaatemonstrating compliance with
Section 6.11 and (iii) stating whether any chamg&AAP or in the application thereof has occurrnedes the date of the audited
financial statements referred to in Section 3.0d, #many such change has occurred, specifyingffeet of such change on the financ
statements accompanying such certificate;

(d) concurrently with any delivery of financial s#enents under clause (a) above, a certificatesohtitounting firm that reported
on such financial statements stating whether thgined knowledge during the course of their exaindm of such financial statements
of any Default (which certificate may be limitedttee extent required by accounting rules or gui);

(e) as soon as available, but in any event at thast (30) days prior to the end of each FiscahY of the Company, a copy of the
plan and forecast (including a projected consodidatnd consolidating balance sheet, income stateamerfunds flow statement) of the
Company for the upcoming Fiscal Year in form readin satisfactory to the Administrative Agent; and

(f) promptly following any request therefor, sudher information regarding the operations, busireétsrs and financial
condition of the Company or any Subsidiary, or chamze with the terms of this Agreement, as the Adstrative Agent or any Lender
(acting through the Administrative Agent) may razsuy request.

SECTION 5.02. Notices of Material Eventshe Company will furnish to the Administrative égt for distribution to each Lender
prompt written notice of the following:

(a) the occurrence of any Default;

(b) the filing or commencement of any action, suwiproceeding by or before any arbitrator or Gowegntal Authority against or
affecting the Company or any Affiliate thereof thétdversely determined, could reasonably be ebgukto result in a Material Adver
Effect;

(c) the occurrence of any ERISA Event that, alontogether with any other ERISA Events that haveuo®d, could reasonably
be expected to result in a Material Adverse Effant]

(d) any other development that results in, or coalsonably be expected to result in, a Materialese Effect.

Each notice delivered under this Section shalldm®mpanied by a statement of a Financial Officestber executive officer of the Company
setting forth the details of the event or developtmequiring such notice and any action taken oppsed to be taken with respect thereto.

SECTION 5.03. Existence; Conduct of Busine$se Company will, and will cause each other LBarty to, do or cause to be done all
things necessary to preserve, renew and keeplifofak and effect its legal existence and thetdghualifications, licenses, permits,
privileges, franchises, governmental authorizatamd intellectual property rights material to tleduct of its business, and maintain all
requisite authority to conduct its business in gadsdiction in which its business is conductedhyidedthat the foregoing shall not prohibit
any merger, consolidation, liquidation or dissalntpermitted under Section 6.03.
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SECTION 5.04. Payment of Obligation¥he Company will, and will cause each other LBanty to, pay its obligations, including Tax
liabilities, that, if not paid, could result in adtérial Adverse Effect before the same shall becdetiequent or in default, except where (a)
validity or amount thereof is being contested indfaith by appropriate proceedings, (b) the Comparsuch other Loan Party has set aside
on its books adequate reserves with respect therettcordance with GAAP and (c) the failure to maayment pending such contest could
not reasonably be expected to result in a Matédserse Effect.

SECTION 5.05. Maintenance of Properties; Insuraridee Company will, and will cause each other LBanty to, (a) keep and
maintain all property material to the conduct eftiisiness in good working order and conditioninany wear and tear excepted, and
(b) maintain with financially sound and reputabderiers (i) insurance in such amounts (with no gmeask retention) and against such risks
(including loss or damage by fire and loss in titatiseft, burglary, pilferage, larceny, embezzlemend other criminal activities; business
interruption; and general liability) and such othazards, as is customarily maintained by comparigaged in the same or similar
businesses operating in the same or similar loea@md (ii) all insurance required pursuant toGb#ateral Documents; provided, that the
Loan Parties shall be entitled to self-insure fengral liability in a manner consistent with higtaf practices. The Company will furnish to
the Administrative Agent, upon request, informatiomeasonable detail as to the insurance so magdaThe Company shall deliver to the
Administrative Agent endorsements (x) to all “AlisR” physical damage insurance policies on allhef toan Parties’ tangible personal
property and assets naming the Administrative Agsriender loss payee, and (y) to all generallifglsind other liability policies naming the
Administrative Agent an additional insured. In theent the Company or any other Loan Party at ang tir times hereafter shall fail to obt
or maintain any of the policies or insurance regglinerein or to pay any premium in whole or in paldting thereto, then after notice to the
Company and a reasonable time to cure, the Admatiige Agent, without waiving or releasing any ghliions or resulting Default hereunc
may at any time or times thereafter (but shall haéem no obligation to do so) obtain and maintaithspolicies of insurance and pay such
premiums and take any other action with respecetbavhich the Administrative Agent deems reasonabisable. All sums so disbursed
the Administrative Agent shall constitute part o tObligations, payable as provided in this Agresimehe Company will furnish to the
Administrative Agent and the Lenders prompt writtertice of any casualty or other insured damagajomaterial portion of the Collateral
or the commencement of any action or proceedingh®taking of any material portion of the Collafesr interest therein under power of
eminent domain or by condemnation or similar prooeg

SECTION 5.06. Books and Records; Inspection Rigfitse Company will, and will cause each other LBanty to, keep proper books
of record and account in which full, true and cotrentries are made of all dealings and transagiionelation to its business and activities.
The Company will, and will cause each other LoartyP@, permit any representatives designated byAttiministrative Agent or any Lender,
upon reasonable prior notice, to visit and insjisqbroperties, to examine and make extracts ftarbaoks and records, including
environmental assessment reports and Phase | ee Phstudies commissioned previously by the Comparany other Loan Party (it being
understood that the Administrative Agent and Lesdrtl not be entitled to conduct their own envinoental studies with respect to the
Company or any of the Loan Parties), and to disitasfairs, finances and condition with its offis and independent accountants, all at
reasonable times and as often as reasonably requé&siring any inspection or examination, the Adstmative Agent will make reasonable
efforts to cause all of its representatives to dygritpall material respects with all health, safatyd security requirements of general
application of the Company or applicable Loan RPastyotherwise applicable to the relevant locatibime Company acknowledges that the
Administrative Agent, after exercising its rightisimspection, may prepare and distribute to thedegs certain reports pertaining to the
Company and the other Loan Parties’ assets fomateise by the Administrative Agent and the Lesder

SECTION 5.07. Compliance with Laws and Material €actual Obligations The Company will, and will cause each other LBanty
to, (i) comply with all laws, rules, regulationscaorders of any Governmental Authority applicalolét or its property (including without
limitation Environmental Laws) and (ii) perform @l material respects its obligations under mateggeements to which it is a party, in each
case except where the failure to do so, indiviguadlin the aggregate, could not reasonably bea®rpdo result in a Material Adverse Effect.
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SECTION 5.08. Use of Proceed$he proceeds of the Loans will be used onlynarice the working capital needs, and for general
corporate purposes, of the Company and its Subdia the ordinary course of business. No pathefproceeds of any Loan will be used,
whether directly or indirectly, for any purposettieatails a violation of any of the Regulationgteé Board, including Regulations T, U anc

SECTION 5.09. Subsidiary Guarantors; Pledges; Aatibtl Collateral; Further Assurances

(a) As promptly as possible but in any event witthiinty (30) days (or such later date as may beedjupon by the Administrative
Agent) after any Person becomes, or is designatedeoCompany as, or qualifies independently asksiiary Guarantor pursuant to the
definitions of “Material Subsidiary” and “SubsidjaGuarantor”, the Company shall provide the Adntmaiive Agent with written notice
thereof setting forth information in reasonableailetescribing the material assets of such Peradrshall cause each such Subsidiary which
also qualifies as a Subsidiary Guarantor to deliwehe Administrative Agent a joinder to the Sulieiy Guaranty and the Security
Agreement (in each case in the form contemplatecety) pursuant to which such Subsidiary agreés toound by the terms and provisions
thereof, such Subsidiary Guaranty and the SecAgtgement to be accompanied by appropriate copoesblutions, other corporate
documentation and legal opinions in form and sult®#aeasonably satisfactory to the Administratiggeit and its counsel.

(b) The Company will cause, and will cause eackotlban Party to cause, all of its owned propestgdther real, personal, tangible,
intangible, or mixed; provided that (x) real prageshall be limited to mining property and (y) sumhined property shall exclude precious
metal, any and all inventory or work-in-procesg ttantains precious metal and any proceeds ofdtegybing (collectively, “ Precious Metal
")), to be subject at all times to first priorityerfected Liens in favor of the Administrative Agéor the benefit of the Holders of Secured
Obligations to secure the Secured Obligations @oatance with the terms and conditions of the @ailid Documents, subject in any case to
Permitted Liens. Without limiting the generalitytbe foregoing, the Company (i) will cause the Apgible Pledge Percentage of the issued
and outstanding Equity Interests of each PledgeiSiisy directly owned by the Company or any othean Party to be subject at all times
a first priority, perfected Lien in favor of the Adnistrative Agent to secure the Secured Obligationaccordance with the terms and
conditions of the Collateral Documents or such p#geurity documents as the Administrative Agemtlgieasonably request and (i) will, a
will cause each Subsidiary Guarantor to, delivertiglages and Mortgage Instruments with respectabméning Property owned by the
Company or such Guarantor to the extent, and withah time period as is, reasonably required byAttministrative Agent. Notwithstandir
the foregoing, (i) no such Mortgages and Mortgatgtruments are required to be delivered hereundértiie date that is sixty (60) days af
the Effective Date or such later date as the Adstiafive Agent may agree in the exercise of its@aable discretion with respect thereto and
(i) no such pledge agreement in respect of thdtduterests of a Foreign Subsidiary shall be resphihereunder (A) until the date that is
sixty (60) days after the Effective Date or sudkdalate as the Administrative Agent may agre@énexercise of its reasonable discretion
respect thereto, and (B) to the extent the Adnrisiiste Agent or its counsel determines that sueldgé would not provide material credit
support for the benefit of the Holders of Securdaigations pursuant to legally valid, binding andarceable pledge agreements.

(c) Without limiting the foregoing, the Company k#nd will cause each other Loan Party to, exeantkdeliver, or cause to be
executed and delivered, to the Administrative Agarth documents, agreements and instruments, dirtdkei or cause to be taken such
further actions (including the filing and recordiafifinancing statements, fixture filings, mortgagdeeds of trust and other documents and
such other actions or deliveries of the type resfllyy Section 4.01, as applicable), which may beired by law or which the Administrative
Agent may, from time to time, reasonably requestaioy out the terms and conditions of this Agreetaad the other Loan Documents and
to ensure perfection and priority of the Liens tedaor intended to be created by the Collateralubwents, all at the expense of the Company.

(d) If any assets (including any real mining prap@r improvements thereto or any interest thebeihexcluding Precious Metal) are
acquired by a Loan Party after the Effective Datbér than assets constituting Collateral undeSegeurity Agreement that become subje:
the Lien in favor of the Security Agreement upoqusition thereof), the Company will notify the Admstrative Agent thereof, and, if
requested by the
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Administrative Agent, the Company will cause sushkeds to be subjected to a Lien securing the Sécipigations and will take, and cause
the other Loan Parties to take, such actions dklshaecessary or reasonably requested by the Widtrative Agent to grant and perfect such
Liens, including actions described in paragrapto{dhis Section, all at the expense of the Company

ARTICLE VI

Negative Covenants

Until the Commitments have expired or terminated #ne principal of and interest on each Loan ahtkéak payable hereunder have
been paid in full and all Letters of Credit havgiead or terminated and all LC Disbursements dielie been reimbursed, the Company
covenants and agrees with the Lenders that:

SECTION 6.01. Indebtednes$he Company will not, and will not permit any Sidiary to, create, incur, assume or permit toteaiy
Indebtedness, except:

(a) the Secured Obligations;

(b) Indebtedness existing on the date hereof anfbgh in Schedule 6.0dnd extensions, renewals and replacements of aty su
Indebtedness with Indebtedness of a similar typedbes not increase the outstanding principal atibereof;

(c) Indebtedness of (i) any Loan Party to any otttan Party, (ii) any Loan Party to any Subsidiang (iii) any Subsidiary that is
not a Loan Party to any other Subsidiary that tsanlooan Party;

(d) Guarantees by (i) any Loan Party of Indebtesioésny other Loan Party, (ii) any Subsidiary mdeébtedness of any Loan P«
and (iii) any Subsidiary that is not a Loan Parftynalebtedness of any other Subsidiary that isanioban Party;

(e) Indebtedness of the Company or any Subsidmyried to finance the acquisition, constructioingorovement of any assets,
including Capitalized Lease Obligations and anyeltddness assumed in connection with the acquisifiany such assets or secured
by a Lien on any such assets prior to the acqoiisttiereof, and extensions, renewals and repladasméany such Indebtedness that do
not increase the outstanding principal amount tifeprovidedthat the aggregate principal amount of Indebtedmessred in any
Fiscal Year pursuant to this clause (e) shall moeed $25,000,000;

(f) Contingent Obligations (i) by endorsement aftmments for deposit or collection in the ordineoyrse of business,
(i) consisting of the reimbursement obligationgespect of LC Disbursements hereunder, (iii) cstivgy of the Subsidiary Guaranty ¢
Guarantees of Indebtedness incurred for the beofedity other Loan Party if the primary obligatisrexpressly permitted elsewhere in
this Section 6.01, and (iv) under the Beryllium €aats;

(9) Indebtedness arising under Swap AgreementanifavNet Mark-to-Market Exposure not exceeding 30,000, which
amount shall include the Swap Agreements in exigtem the Effective Date;

(h) Indebtedness arising under Permitted Precioetalsl Agreements in an aggregate principal amoeinionexceed
$500,000,000;

(i) unsecured Indebtedness of the Company (incudimsecured Subordinated Indebtedness to the estbatdinated to the
Secured Obligations on terms reasonably acceptaltee Administrative Agent) in the form of publidssued notes, to the extent not
otherwise permitted under this Section 6.01, andiadebtedness of the Company constituting refiirags; renewals or replacements
any such Indebtedness; providédt (i) both immediately prior to and after giviaffect (including giving effect on a Pro Forma Bas
thereto, no Default or Event of Default shall existvould result therefrom, (i) such Indebtedness
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matures after, and does not require any schedutedtization or other scheduled payments of pririgip@r to, the date that is 181 dz
after the Maturity Date (it being understood thay arovision requiring an offer to purchase suatkelitedness as a result of change of
control or asset sale shall not violate the foregaestriction), (iii) such Indebtedness is notrgméeed by any Subsidiary of the
Company other than the Subsidiary Guarantors (Whicrantees, if such Indebtedness is subordinsitedl,be expressly subordinated
to the Secured Obligations on terms not less fdler® the Lenders than the subordination termsioh Subordinated Indebtedness),
(iv) the covenants applicable to such Indebtedaessiot more onerous or more restrictive in anyenitrespect (taken as a whole)
than the applicable covenants set forth in thise&grent and (v) both immediately prior to and afiging effect (including giving effe«
on a Pro Forma Basis) thereto, the Company isnimptiance with Section 6.11; and

(j) other unsecured Indebtedness in an amounhnatéess of $100,000,000.

SECTION 6.02. Liens The Company will not, and will not permit any Sidiary to, create, incur, assume or permit toteaiy Lien or
any Collateral, except the following (collectivetyRermitted Liens):

(a) Liens created pursuant to any Loan Document;

(b) Liens arising in connection with Permitted RPoes Metals Agreements subject to the Intercrediigreement referenced in
clause (a) of the definition of “Intercreditor Agients” to the extent applicable;

(c) any Lien on any property or asset of the Comggarany Subsidiary existing on the date hereofsatdorth in Schedule 6.02
providedthat (i) such Lien shall not apply to any otherpg@uy or asset of the Company or any Subsidiary(@nsluch Lien shall secure
only those obligations which it secures on the theteof and extensions, renewals and replacenterisaf that do not increase the
outstanding principal amount thereof;

(d) any Lien existing on any property or assetmiacthe acquisition thereof by the Company or Sapsidiary or existing on any
property or asset of any Person that becomes ddiarlysafter the date hereof prior to the time sBeison becomes a Subsidiary;
providedthat (i) such Lien is not created in contemplatidior in connection with such acquisition or suarddn becoming a
Subsidiary, as the case may be, (ii) such Lierl sioalapply to any other property or assets ofGbenpany or any Subsidiary and
(iii) such Lien shall secure only those obligatievisich it secures on the date of such acquisitioth@ date such Person becomes a
Subsidiary, as the case may be, and extensiorsyeds and replacements thereof that do not incba&seutstanding principal amount
thereof;

(e) Liens on assets acquired, constructed or ingaitoy the Company or any Subsidiary; provitteat (i) such security interests
secure Indebtedness permitted by clause (e) ofdBegi01, (ii) the Indebtedness secured therebg doeexceed the cost of acquiring,
constructing or improving such assets and (iiissecurity interests shall not apply to any othepprty or assets of the Company or
any Subsidiary;

(f) Liens for taxes, fees, assessments, or othegrgmental charges or levies on the Property obpany or any Subsidiary if
such Liens (a) shall not at the time be delinquerfb) subject to the provisions of Section 5.08ndt secure obligations in excess of
$15,000,000 and a stay of enforcement of such isiémeffect;

(9) Liens imposed by law, such as carrier’'s, wanslemen’s, and mechanic’s Liens and other similan&iarising in the ordinary
course of business which secure payment of obtigathot more than ten days past due or which ang lsentested in good faith by
appropriate proceedings diligently pursued andvioich adequate reserves shall have been providéiteoGompany or such
Subsidiary’s books;

(h) statutory Liens in favor of landlords of reabperty leased by the Company or any Subsidiarigedthat, the Company or
such Subsidiary is current with respect to paynoéiadl rent and other material amounts due to dactlord under any lease of such
Property;

(i) Liens arising out of pledges or deposits unaglerker’'s compensation laws, unemployment insuraaktbage pensions, or other
social security or retirement benefits, or simi@gislation or to secure
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the performance of bids, tenders, or contractse¢dtian for the repayment of Indebtedness) or¢arseindemnity, performance, or
other similar bonds for the performance of bidedts, or contracts (other than for the repaymehtdebtedness) or to secure statutory
obligations (other than liens arising under ERISAavironmental Laws) or surety or appeal bondspaecure indemnity,
performance, or other similar bonds;

(j) utility easements, building restrictions, anttls other encumbrances or charges against rea¢Ryggs are of a nature generally
existing with respect to properties of a similaaxdcter and which do not in any material way affeetmarketability of such real
Property or interfere in any material respect wlith use thereof in the business of the CompannySabsidiary;

(k) the equivalent of the types of Liens discussetlauses (f) through (j) above, inclusive, in gmgsdiction in which the
Company or any Subsidiary is engaged in businessvos Property or assets;

() Liens arising from judgments or orders undecuwmstances that do not constitute an Event of iefimder clause (k) of Articl
VII; and

(m) other Liens not otherwise permitted above s las the aggregate principal amount of the oltigatsubject to such Liens
does not at any time exceed $20,000,000.

SECTION 6.03. Fundamental Changes and Asset S@g@ghe Company will not, and will not permit aBubsidiary to, merge into or

consolidate with any other Person, or permit afmeoPerson to merge into or consolidate with isell, transfer, lease or otherwise dispose
of (in one transaction or in a series of transasj@ny of its assets, (including pursuant to & 8atl Leaseback Transaction), or any of the
Equity Interests of any of its Subsidiaries (infeaase, whether now owned or hereafter acquiredigwdate or dissolve, except that, if at
time thereof and immediately after giving effecrtto no Event of Default shall have occurred amddntinuing:

(i) any Person may merge into the Company in astetion in which the Company is the surviving cogtion;

(il) any Subsidiary may merge into a Loan Partg imansaction in which the surviving entity is sluictan Party (provided that any
such merger involving the Company must result m@ompany as the surviving entity) and any Subsididnich is not a Loan Party
may merge into another Subsidiary which is not arLBarty;

(i) any Subsidiary may sell, transfer, lease threowise dispose of its assets to a Loan PartyaagdSubsidiary which is not a
Loan Party may sell, transfer, lease or otherwispas$e of its assets to another Subsidiary whicloisa Loan Party;

(iv) the Company and its Subsidiaries may (A) selentory in the ordinary course of business, (@ sales, trade-ins or
dispositions of equipment that is obsolete or mmyé&r useful in any meaningful way in its busin€€9,enter into licenses of technology
in the ordinary course of business, and (D) makeadiner sales, transfers, leases or dispositicats thgether with all other Property of
the Company and its Subsidiaries previously leaseld, or disposed of as permitted by this clauged{Ding any Fiscal Year of the
Company, does not represent Property with a bohlevthat (1) is greater than 10% of the Consolididtetal Assets of the Company or
(2) is responsible for more than 10% of the conlstéd net sales or of the Consolidated Net IncdaileeoCompany, in each case, as
would be shown in the consolidated financial staets of the Company as at the beginning of the-fuarter period ending with the
quarter in which such determination is made (dindéncial statements have not been delivered helexuior that quarter which begins
the four quarter period, then the financial statetmeelivered hereunder for the quarter ending idiately prior to that quarter); and

(v) any Subsidiary may liquidate or dissolve if thempany determines in good faith that such ligtiéeceor dissolution is in the
best interests of the Company and is not materiidlgdvantageous to the Lenders; provitted any such merger involving a Person
that is not a wholly owned Subsidiary immediatelyppto such merger shall not be permitted unléss permitted by Section 6.04.
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(b) The Company will not, and will not permit anfjits Subsidiaries to, engage to any material ebiteany business other than
businesses of the type conducted by the CompanitsaBdbsidiaries on the date of execution of Auseement and businesses reasonably
related thereto.

(c) The Company will not, nor will it permit any @ Subsidiaries to, change its Fiscal Year fromltasis in effect on the Effective
Date.

SECTION 6.04. Investments, Loans, Advances, Guaesrdind AcquisitionsThe Company will not, and will not permit anyitsf
Subsidiaries to, purchase, hold or acquire (inclgdiursuant to any merger with any Person thatneas wholly owned Subsidiary prior to
such merger) any capital stock, evidences of irethtiss or other securities (including any opticewrant or other right to acquire any of the
foregoing) of, Guarantee any obligations of, or mak permit to exist any Investment in, any othersBn, or make any Acquisition, except:

(a) Cash Equivalent Investments;
(b) Investments in Subsidiaries existing as offiffective Date and additional Investments in Sulasies which are Loan Parties;
(c) other Investments in existence on the Effeddate and described in Schedule 6.04

(d) Investments consisting of loans or advancesema@mployees of the Company or any Subsidiargroarms-length basis in the
ordinary course of business consistent with pattjwes for travel and entertainment expensessinithr purposes up to a maximum of
$50,000 to any employee and up to a maximum of $®0in the aggregate at any one time outstanding;.

(e) Investments comprised of notes payable, okstoother securities issued by account debtotkedCompany or any Subsidiary
pursuant to negotiated agreements with respeettiement of such account debtor’'s accounts irotd@ary course of business, consistent
with past practices;

(f) Investments made in connection with employempgensation arrangements, employee option plansferréd director
compensation, all in a manner consistent with tbe@any’s historical practices;

(9) Acquisitions; provided that, at the time of and immediately after givafépct to any such Acquisition, (i) no Event offBalt has
occurred and is continuing or would arise afteirgjweffect thereto, (ii) such Acquisition is noHastile Acquisition, (iii) such Person or
division or line of business is engaged in the sanme similar line of business as the Company aedSubsidiaries or business reasonably
related thereto, (iv) all actions required to beetawith respect to such acquired or newly formaldsg&liary under Section 5.09 shall be taken
in accordance with, and subject to the time perredsired under, Section 5.09, (v) the Companythadubsidiaries are in compliance, on a
Pro Forma Basis after giving effect to such Acdigai (but without giving effect to any synergiesomst savings), with the covenants
contained in Section 6.11 recomputed as of thediagtof the most recently ended Fiscal Quartenef@ompany for which financial
statements are available, as if such Acquisitionl @ny related incurrence or repayment of Indelgssinwith any new Indebtedness being
deemed to be amortized over the applicable tegtmipd in accordance with its terms) had occurmethe first day of each relevant period
testing such compliance and, if the aggregate densiion paid in respect of such Acquisition exse®6i0,000,000, the Company shall have
delivered to the Administrative Agent a certificafea Financial Officer of the Company to such efféogether with all relevant financial
information, statements and projections reasonadgjyested by the Administrative Agent, (vi) in ttase of an Acquisition or merger
involving the Company or a Subsidiary, the Companguch Subsidiary is the surviving entity of smeérger and/or consolidation (provided
that any such merger involving the Company musiltés the Company as the surviving entity), (\Wimediately prior to and immediately
after giving effect to any such Acquisition, theveeage Ratio does not exceed 3.25 to 1.00 and {(vé aggregate cash consideration paid in
respect of such Acquisition, when taken togetheh wie aggregate cash consideration paid in regfedt other Acquisitions, does not
exceed $100,000,000 during any Fiscal Year of the@any; provided however, that the foregoing $100,000,000 aggregate linoitafor
Acquisitions shall not apply as long as the LeverBagtio does not exceed 3.00 to 1.00 immediatédy py and immediately after giving
effect to any such Acquisition;
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(h) Investments under Permitted Precious Metal Agrents;

(i) other Investments in non-Loan Party Subsid&(@mher than non-Loan Party Subsidiaries of theeBBorrower) in an amount not to
exceed $40,000,000 at any time;

(j) other Investments not to exceed $50,000,0Ghgttime outstanding; and
(k) Acquisitions made by any Foreign Subsidiant feanot a Loan Party.

SECTION 6.05. Swap Agreement¥he Company will not, and will not permit anyitsf Subsidiaries to, enter into any Swap
Agreement, except (a) Swap Agreements enteredarttedge or mitigate risks to which the Compangoy Subsidiary has actual exposure
(other than those in respect of Equity InteresthefCompany or any of its Subsidiaries), and (bgSAgreements entered into in order to
effectively cap, collar or exchange interest rdfesm fixed to floating rates, from one floatingeao another floating rate or otherwise) with
respect to any interest-bearing liability or invaent of the Company or any Subsidiary.

SECTION 6.06. Transactions with AffiliateS'he Company will not, and will not permit anyitsf Subsidiaries to, sell, lease or
otherwise transfer any property or assets to, cchase, lease or otherwise acquire any properdgsets from, or otherwise engage in any
other transactions with, any of its Affiliates, eyt (a) in the ordinary course of business at prased on terms and conditions not less
favorable to the Company or such Subsidiary tharidcbe obtained on an arm’s-length basis from @teel third parties, (b) transactions
between or among the Company and its wholly ownedasiliaries not involving any other Affiliate and) @ny Restricted Payment permitted
by Section 6.07.

SECTION 6.07. Restricted PaymeniBhe Company will not, and will not permit anyitsf Subsidiaries to, declare or make, or agree to
pay or make, directly or indirectly, any Restriciegyment, except (a) the Company may declare andip@lends with respect to its Equity
Interests payable solely in additional sharesof@mmon stock, (b) Subsidiaries may declare agdlppdédends ratably with respect to their
Equity Interests, (c) the Company may make Restti€tayments pursuant to and in accordance witl sfatton plans or other benefit plans
for management or employees of the Company arlitsidiaries and (d) the Company and its Subsetiariay make any other Restricted
Payment so long as no Default or Event of Defaadt diccurred and is continuing prior to making sReltricted Payment or would arise a
giving effect (including giving effect on a Pro Fos Basis) thereto and the aggregate amount ofRastricted Payments does not exceed
10% of Consolidated Net Worth as of the most rdgamded Fiscal Quarter of the Company for whiahalRcials have been delivered;
provided, that the foregoing aggregate limitation for Riet&d Payments shall not apply as long as the lageeRatio does not exceed 2.5!
1.00 immediately prior to and immediately afteriggyeffect (including giving effect on a Pro ForfBasis) to any such Restricted Payment.

SECTION 6.08. Restrictive Agreement§he Company will not, and will not permit anyitsf Subsidiaries to, directly or indirectly,
enter into, incur or permit to exist any agreenm@rdther arrangement that prohibits, restrictaggases any condition upon (a) the ability of
the Company or any Subsidiary to create, incureomit to exist any Lien upon any of its propertyassets, or (b) the ability of any
Subsidiary to pay dividends or other distributiovith respect to holders of its Equity Interestdamake or repay loans or advances to the
Company or any other Subsidiary or to Guaranteeldtatiness of the Company or any other Subsidiaoyigedthat (i) the foregoing shall
not apply to restrictions and conditions imposeddvy or by any Loan Document, (ii) the foregoingiimot apply to customary restrictions
and conditions contained in agreements relatirthecsale of a Subsidiary pending such sale; proddeh restrictions and conditions apply
only to the Subsidiary that is to be sold and ssalk is permitted hereunder, (iii) the foregoinglshot apply to restrictions and conditions
forth in any Permitted Precious Metals Agreemeat b subject to the Intercreditor Agreement rafeesl in clause (a) of the definition of
“Intercreditor Agreements”, (iv) clause (a) of tteeegoing shall not apply to restrictions or comatis imposed by any agreement relating to
secured Indebtedness permitted by this Agreemeuicti restrictions or conditions apply only to tineperty or assets securing such
Indebtedness and (v) clause (a) of the foregoiad sbt apply to customary provisions in leases aitgér contracts restricting the assignment
thereof.

SECTION 6.09. Subordinated Indebtedness and Ament$ne@ Subordinated Indebtedness Documemtee Company will not, and w
not permit any Subsidiary to, directly or indirgctloluntarily prepay, defease or in substance defepurchase, redeem, retire or otherwise
acquire, any Subordinated Indebtedness or any

57



Indebtedness from time to time outstanding undeShbordinated Indebtedness Documents. Furtherith@€ompany will not, and will not
permit any Subsidiary to, amend the Subordinatdébtedness Documents or any document, agreemarstment evidencing any
Indebtedness incurred pursuant to the SubordinatiEbtedness Documents (or any replacements, sulsts, extensions or renewals
thereof) or pursuant to which such Indebtednessised where such amendment, modification or supgié provides for the following or
which has any of the following effects:

(a) increases the overall principal amount of amghdndebtedness or increases the amount of agiessocheduled installment of
principal or interest;

(b) shortens or accelerates the date upon whiclinsitgllment of principal or interest becomes duadds any additional
mandatory redemption provisions;

(c) shortens the final maturity date of such Indebgess or otherwise accelerates the amortizatlmdsite with respect to such
Indebtedness;

(d) increases the rate of interest accruing on sugébtedness;
(e) provides for the payment of additional feetnoreases existing fees;

(f) amends or modifies any financial or negativeermant (or covenant which prohibits or restricess @ompany or any Subsidiary
from taking certain actions) in a manner which izrenonerous or more restrictive in any materigbeesto the Company or such
Subsidiary or which is otherwise materially adveiséhe Company, any Subsidiary and/or the Lenders the case of any such
covenant, which places material additional restnit on the Company or such Subsidiary or whicliireg the Company or such
Subsidiary to comply with more restrictive finaraiatios or which requires the Company to bettfiftancial performance, in each
case from that set forth in the existing applicatdeenants in the Subordinated Indebtedness Dodgrethe applicable covenants in
this Agreement; or

(g) amends, modifies or adds any affirmative coméirma manner which (i) when taken as a wholepaserially adverse to the
Company, any Subsidiary and/or the Lenders org(ifiore onerous than the existing applicable coweimethe Subordinated
Indebtedness Documents or the applicable covenahts Agreement.

SECTION 6.10. Sale and Leaseback Transactidiie Company shall not, nor shall it permit anypSdiary to, enter into any Sale and
Leaseback Transaction other than (a) Sale and haekd& ransactions entered into in connection wih Rermitted Precious Metals
Agreement, and (b) Sale and Leaseback Transaaitesed into in connection with any project finamgcinvolving municipal bond offerings
otherwise permitted by this Agreement.

SECTION 6.11. Financial Covenants

(a) Maximum Leverage RatioThe Company will not permit the Leverage Ratietedmined as of the end of each of its Fiscal @usrt
for the then most-recently ended four Fiscal Qusyt® be greater than 3.50 to 1.00.

(b) Minimum Fixed Charge Coverage Ratibhe Company will not permit the Fixed Charge Gage Ratio, determined as of the en
each of its Fiscal Quarters for the then most-ribgemded four Fiscal Quarters, to be less thaf f051.00.

ARTICLE VI
Events of Default

If any of the following events (“ Events of Defaliitshall occur:

(a) any Borrower shall fail to pay any principalasfy Loan or any reimbursement obligation in respéany LC Disbursement when
and as the same shall become due and payable,exlattine due date thereof or at a date fixed fiepgyyment thereof or otherwise;
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(b) any Borrower shall fail to pay any interestay Loan or any fee or any other amount (other straamount referred to in clause
(a) of this Article) payable under this Agreemaniten and as the same shall become due and pagablsuch failure shall continue
unremedied for a period of three (3) Business Days;

(c) any representation or warranty made or deemekerby or on behalf of any Loan Party in or in agtion with this Agreement or
any other Loan Document or any amendment or madiéin hereof or thereof or waiver hereunder orghader, or in any report, certificate,
financial statement or other document furnishedpant to or in connection with this Agreement or ather Loan Document or any
amendment or modification thereof or waiver thedmshall prove to have been materially incorvéwén made or deemed made;

(d) the Company shall fail to observe or perforng aovenant, condition or agreement contained ini&e&.02, 5.03 (with respect to
any Borrower’s existence), 5.08 or 5.09 or in Adi¥l or in Article X;

(e) any Loan Party, as applicable, shall fail tesate or perform any covenant, condition or agregroentained in this Agreement
(other than those specified in clause (a), (b)ddof this Article) or any other Loan Document, anath failure shall continue unremedied for
a period of thirty (30) days after notice therawoinfi the Administrative Agent to the Company (whiatice will be given at the request of ¢
Lender);

(f) the Company or any Subsidiary shall fail to many payment (whether of principal or interest esghrdless of amount) in respec
any Material Indebtedness, when and as the santidbsbame due and payable;

(9) any event or condition occurs that resultsnp Katerial Indebtedness becoming due prior teétseduled maturity or that enables or
permits (with or without the giving of notice, thapse of time or both) the holder or holders of Baterial Indebtedness or any trustee or
agent on its or their behalf to cause any Maténidébtedness to become due, or to require the ypmegra, repurchase, redemption or
defeasance thereof, prior to its scheduled matysityvidedthat this clause (g) shall not apply to secureelteldness that becomes due as a
result of the voluntary sale or transfer of thegamy or assets securing such Indebtedness;

(h) an involuntary proceeding shall be commencegindinvoluntary petition shall be filed seekingliguidation, reorganization or other
relief in respect of the Company or any other LBanty or its debts, or of a Substantial Portioitossets, under any Federal, state or fol
bankruptcy, insolvency, receivership or similar la@w or hereafter in effect or (ii) the appointmeht receiver, trustee, custodian,
sequestrator, conservator or similar official foe Company or any other Loan Party or for a SulisfdPortion of its assets, and, in any such
case, such proceeding or petition shall continuddsimissed for 60 days or an order or decree appgosi ordering any of the foregoing shall
be entered;

(i) the Company or any other Loan Party shall ¢ilumtarily commence any proceeding or file anytpm@ti seeking liquidation,
reorganization or other relief under any Fedetakesor foreign bankruptcy, insolvency, receivepstii similar law now or hereafter in effect,
(i) consent to the institution of, or fail to c@st in a timely and appropriate manner, any prdogeat petition described in clause (h) of this
Article, (iii) apply for or consent to the appoirgmt of a receiver, trustee, custodian, sequestraboservator or similar official for the
Company or any other Loan Party or for a SubstBRtiion of its assets, (iv) file an answer admgtthe material allegations of a petition
filed against it in any such proceeding, (v) malgeaeral assignment for the benefit of creditorésijrtake any action for the purpose of
effecting any of the foregoing;

() the Company or any other Loan Party shall admitriting its inability or fail generally to paiys debts as they become due;

(k) one or more judgments for the payment of manegn aggregate amount in excess of $20,000,00B¢cequivalent thereof in
currencies other than Dollars) shall be renderednatithe Company, any Subsidiary or any combinatiereof and the same shall remain
undischarged for a period of thirty (30) conseaitilays during which execution shall not be effetyisstayed, or any action shall be legally
taken by a judgment creditor to attach or levy upop assets of the Company or any Subsidiary tore@fany such judgment;

() an ERISA Event shall have occurred that, indapaion of the Required Lenders, when taken tagretVith all other ERISA Events
that have occurred, could reasonably be expectesktdt in a Material Adverse Effect;
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(m) a Change in Control shall occur;

(n) the occurrence of any “Default”, as defineciry Loan Document (other than this Agreement) ertleach of any of the terms or
provisions of any Loan Document (other than thisegnent), which default or breach continues beyamdperiod of grace therein provided;

(o) any material provision of any Loan Documentday reason ceases to be valid, binding and erdgbleen accordance with its terms
(or any Loan Party shall challenge the enforcetgtilf any Loan Document or shall assert in writingengage in any action or inaction based
on any such assertion, that any provision of anyhefLoan Documents has ceased to be or othersvisat ivalid, binding and enforceable in
accordance with its terms); or

(p) any Collateral Document shall for any reasahtéecreate a valid and perfected first priorigcarity interest in any portion of the
Collateral purported to be covered thereby, exaspgiermitted by the terms of any Loan Document;

then, and in every such event (other than an evihtrespect to the Company described in clauser(li) of this Article), and at any time
thereafter during the continuance of such evestAttiministrative Agent may, and at the requeshefRequired Lenders shall, by notice to
the Company, take either or both of the followimtj@ns, at the same or different times: (i) terneéntae Commitments, and thereupon the
Commitments shall terminate immediately, and @¢ldre the Loans then outstanding to be due anabpajn whole (or in part, in which ce
any principal not so declared to be due and payablethereafter be declared to be due and payatvd)thereupon the principal of the Lo
so declared to be due and payable, together wituad interest thereon and all fees and other 8dddbligations of the Borrowers accrued
hereunder and under the other Loan Documents, lsbatime due and payable immediately, without ptesemt, demand, protest or other
notice of any kind, all of which are hereby waiumdthe Borrowers; and in case of any event witlppeesto any Borrower described in clause
(h) or (i) of this Article, the Commitments shalltamatically terminate and the principal of the hedhen outstanding, together with accrued
interest thereon and all fees and other Secureigj@iuns accrued hereunder and under the other Doanments, shall automatically becc
due and payable, without presentment, demand, gtrotedther notice of any kind, all of which aredtgy waived by the Borrowers. Upon the
occurrence and during the continuance of an EveDetault, the Administrative Agent may, and at thquest of the Required Lenders shall,
exercise any rights and remedies provided to thaiAgtrative Agent under the Loan Documents oaet br equity, including all remedies
provided under the UCC.

ARTICLE VI

The Administrative Agent

Each of the Lenders and the Issuing Bank herebyaably appoints the Administrative Agent as gsra and authorizes the
Administrative Agent to take such actions on itedl& including execution of the other Loan Docuitseand to exercise such powers as are
delegated to the Administrative Agent by the teohhe Loan Documents, together with such actiors@owers as are reasonably incidental
thereto.

The bank serving as the Administrative Agent hedeurshall have the same rights and powers in fiacity as a Lender as any other
Lender and may exercise the same as though itmegrihe Administrative Agent, and such bank and\ffgiates may accept deposits from,
lend money to and generally engage in any kindusfriess with Company or any Subsidiary or otheiliafé thereof as if it were not the
Administrative Agent hereunder.

The Administrative Agent shall not have any dutiesbligations except those expressly set forttnénLoan Documents. Without
limiting the generality of the foregoing, (a) thelrinistrative Agent shall not be subject to anwfidry or other implied duties, regardless of
whether a Default has occurred and is continuibgtHe Administrative Agent shall not have any diatyake any discretionary action or
exercise any
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discretionary powers, except discretionary rigis powers expressly contemplated by the Loan Doaotsrthat the Administrative Agent is
required to exercise in writing as directed by Rezjuired Lenders (or such other number or percertdithe Lenders as shall be necessary
under the circumstances as provided in Section) 9ab2l (c) except as expressly set forth in thenl@acuments, the Administrative Agent
shall not have any duty to disclose, and shalbadiable for the failure to disclose, any inforinatrelating to the Company or any of its
Subsidiaries that is communicated to or obtainethbybank serving as Administrative Agent or anyt®Affiliates in any capacity. The
Administrative Agent shall not be liable for anytian taken or not taken by it with the consent totha request of the Required Lenders (or
such other number or percentage of the LenderBadisbe necessary under the circumstances as geidSection 9.02) or in the absence of
its own gross negligence or willful misconduct. h@ministrative Agent shall be deemed not to hanevldedge of any Default unless and
until written notice thereof is given to the Adnstrative Agent by the Company or a Lender, andithministrative Agent shall not be
responsible for or have any duty to ascertain guiie into (i) any statement, warranty or represtomn made in or in connection with any
Loan Document, (ii) the contents of any certificaport or other document delivered hereunden @onnection with any Loan Document,
(iii) the performance or observance of any of theemants, agreements or other terms or conditienf®gh in any Loan Document, (iv) the
validity, enforceability, effectiveness or genuiees of any Loan Document or any other agreemesitpyiment or document, (v) the
satisfaction of any condition set forth in Artidh or elsewhere in any Loan Document, other thacdwfirm receipt of items expressly
required to be delivered to the Administrative Agen(vi) the creation, perfection or priority ofdns on the Collateral or the existence of the
Collateral.

The Administrative Agent shall be entitled to raelyon, and shall not incur any liability for relyimgon, any notice, request, certificate,
consent, statement, instrument, document or othiting/believed by it to be genuine and to haverbsigned or sent by the proper Person.
The Administrative Agent also may rely upon anyestagent made to it orally or by telephone and belieby it to be made by the proper
Person, and shall not incur any liability for relgithereon. The Administrative Agent may consuthvégal counsel (who may be counsel for
the Company), independent accountants and othertsxgelected by it, and shall not be liable for action taken or not taken by it in
accordance with the advice of any such counseattants or experts.

The Administrative Agent may perform any and alduties and exercise its rights and powers biairough any one or more sagent:
appointed by the Administrative Agent. The Admirasive Agent and any such sub-agent may performaadyall its duties and exercise its
rights and powers through their respective Rel®@dies. The exculpatory provisions of the precggiaragraphs shall apply to any such sub-
agent and to the Related Parties of the Adminisgatgent and any such sub-agent, and shall applydir respective activities in connection
with the syndication of the credit facilities prded for herein as well as activities as AdministexAgent.

Subject to the appointment and acceptance of a&ssoc Administrative Agent as provided in this paaah, the Administrative Agent
may resign at any time by notifying the Lenders, i§suing Bank and the Company. Upon any suchmasan, the Required Lenders shall
have the right (with the consent of the Companghstonsent not to be unreasonably withheld or @elagrovided that no such consent shall
be required if an Event of Default has occurred igrabntinuing) to appoint a successor. If no sasoeshall have been so appointed by the
Required Lenders and shall have accepted suchrappmit within 30 days after the retiring Adminisiva Agent gives notice of its
resignation, then the retiring Administrative Agemty, on behalf of the Lenders and the Issuing Bapgoint a successor Administrative
Agent which shall be a bank with an office in Newrl, New York, or an Affiliate of any such bank. alpthe acceptance of its appointment
as Administrative Agent hereunder by a successeoh successor shall succeed to and become vestedlithe rights, powers, privileges
and duties of the retiring Administrative Agentdahe retiring Administrative Agent shall be disaed from its duties and obligations
hereunder. The fees payable by any Borrower t@eessor Administrative Agent shall be the saméase payable to its predecessor unless
otherwise agreed between such Borrower and suatessr. After the Administrative Agent’s resignatteereunder, the provisions of this
Article and Section 9.03 shall continue in effamtthe benefit of such retiring Administrative Adeits sub-agents and their respective
Related Parties in respect of any actions takemnoited to be taken by any of them while it wasraras Administrative Agent.

Each Lender acknowledges that it has, independantywithout reliance upon the Administrative Agentainy other Lender and based
on such documents and information as it has deappibpriate, made its own
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credit analysis and decision to enter into thise®gment. Each Lender also acknowledges that itiwdkpendently and without reliance upon
the Administrative Agent or any other Lender anddzhon such documents and information as it statt time to time deem appropriate,
continue to make its own decisions in taking ortaé&ing action under or based upon this Agreensmnt,other Loan Document or related
agreement or any document furnished hereundereogtinder.

None of the Lenders, if any, identified in this Agment as a Co-Syndication Agent shall have ary, nipwer, obligation, liability,
responsibility or duty under this Agreement ottt those applicable to all Lenders as such. Withmiting the foregoing, none of such
Lenders shall have or be deemed to have a fiduos#agionship with any Lender. Each Lender herelakes the same acknowledgments with
respect to the relevant Lenders in their respeci@gacities as Co-Syndication Agents as it mak#s mspect to the Administrative Agent in
the preceding paragraph.

Except with respect to the exercise of setoff sghftany Lender, in accordance with Section 908 proceeds of which are applied in
accordance with this Agreement, each Lender aghe¢dt will not take any action, nor institute aagtions or proceedings, against any Loan
Party or with respect to any Loan Document, withtbet prior written consent of the Required Lend®rsas may be provided in this
Agreement or the other Loan Documents, with thesenhof the Administrative Agent.

The Lenders are not partners or co-venturers, aricender shall be liable for the acts or omissiofy®r (except as otherwise set forth
herein in case of the Administrative Agent) authed to act for, any other Lender. The Administrath\gent shall have the exclusive right on
behalf of the Lenders to enforce the payment oftivecipal of and interest on any Loan after theedaich principal or interest has become
due and payable pursuant to the terms of this Agesé.

In its capacity, the Administrative Agent is a “repentative” of the Holders of Secured Obligatiatithin the meaning of the term
“secured party” as defined in the UCC. Each Lerasdghorizes the Administrative Agent to enter indate of the Collateral Documents to
which it is a party and to take all action conteat@tl by such documents. Each Lender agrees thablder of Secured Obligations (other
than the Administrative Agent) shall have the rigidividually to seek to realize upon the secugitsgnted by any Collateral Document, it
being understood and agreed that such rights anddies may be exercised solely by the Administeafigent for the benefit of the Holders
of Secured Obligations upon the terms of the CafidtDocuments. In the event that any Collateraki®after pledged by any Person as
collateral security for the Secured Obligationg, Administrative Agent is hereby authorized, antthg granted a power of attorney, to
execute and deliver on behalf of the Holders ofusaat Obligations any Loan Documents necessary fmogpate to grant and perfect a Lien
on such Collateral in favor of the Administrativgeént on behalf of the Holders of Secured Obligatidrhe Lenders hereby authorize the
Administrative Agent, at its option and in its distion, to release any Lien granted to or heldhgyAdministrative Agent upon any Collateral
(i) as described in Section 9.02(c); (ii) as pereditby, but only in accordance with, the termshefapplicable Loan Document; or (iii) if
approved, authorized or ratified in writing by tRequired Lenders, unless such release is requirkd approved by all of the Lenders
hereunder. Upon request by the Administrative Agertny time, the Lenders will confirm in writinlget Administrative Agent’s authority to
release particular types or items of Collaterabpant hereto. Upon any sale or transfer of assetstituting Collateral which is permitted
pursuant to the terms of any Loan Document, or eotesl to in writing by the Required Lenders omdlthe Lenders, as applicable, and upon
at least five Business Days’ prior written requssthe Company to the Administrative Agent, the Adistrative Agent shall (and is hereby
irrevocably authorized by the Lenders to) executhslocuments as may be necessary to evidencel&ase of the Liens granted to the
Administrative Agent for the benefit of the HolderfsSecured Obligations herein or pursuant herptmuihe Collateral that was sold or
transferred; providedhowever, that (i) the Administrative Agent shall not beuéred to execute any such document on terms whidhge
Administrative Agent’'s reasonable opinion, woulghege the Administrative Agent to liability or creany obligation or entail any
consequence other than the release of such Lighswtirecourse or warranty, and (ii) such rele&isd ®i0t in any manner discharge, affec
impair the Secured Obligations or any Liens uparofdigations of the Loan Parties in respect dfjraerests retained by any Loan Party,
including (without limitation) the proceeds of thale, all of which shall continue to constitutetpdrthe Collateral.
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Each Borrower, on its behalf and on behalf of itbSdiaries, and each Lender, on its behalf anthemehalf of its affiliated Holders of
Secured Obligations, hereby irrevocably constitbeeAdministrative Agent as the holder of an irresfole power of attorneyfondé de
pouvoirwithin the meaning of Article 2692 of the Civil Codf Québec) in order to hold hypothecs and sgcgrianted by each Borrower or
any Subsidiary on property pursuant to the lawthefProvince of Quebec to secure obligations ofBmyower or any Subsidiary under any
bond, debenture or similar title of indebtednesaésl by any Borrower or any Subsidiary in connectiith this Agreement, and agree that
the Administrative Agent may act as the bondhosdet mandatary with respect to any bond, debentusarilar title of indebtedness that
may be issued by any Borrower or any Subsidiary@edged in favor of the Holders of Secured Obiayat in connection with this
Agreement. Notwithstanding the provisions of Set8@ of the An Act respecting the special powerkegél persons (Quebec), JPMorgan
Chase Bank, N.A. as Administrative Agent may acgjaind be the holder of any bond issued by any B@roer any Subsidiary in connecti
with this Agreement (i.e., tiendé de pouvoimay acquire and hold the first bond issued undgmdaed of hypothec by any Borrower or any
Subsidiary).

The Administrative Agent is hereby authorized te@xe and deliver any documents necessary or apgi®fo create and perfect the
rights of pledge for the benefit of the HoldersSaefcured Obligations including a right of pledgehwiéspect to the entitlements to profits, the
balance left after winding up and the voting rigbtshe Company as ultimate parent of any Subsididrich is organized under the laws of
the Netherlands and the Equity Interests of whiehpdedged in connection herewith (a “ Dutch Plefjg#Vithout prejudice to the provisions
of this Agreement and the other Loan Documentsptrdes hereto acknowledge and agree with thdioreaf parallel debt obligations of the
Company or any relevant Subsidiary as will be dbsdrin any Dutch Pledge (the “ Parallel D&htincluding that any payment received by
the Administrative Agent in respect of the Pardlebt will—conditionally upon such payment not seipsently being avoided or reduced by
virtue of any provisions or enactments relatingpaokruptcy, insolvency, preference, liquidatiorsionilar laws of general application—be
deemed a satisfaction of a pro rata portion otcthreesponding amounts of the Secured Obligatiams amy payment to the Holders of
Secured Obligations in satisfaction of the Sec@btigations shall—conditionally upon such paymeoit subsequently being avoided or
reduced by virtue of any provisions or enactmeeliating to bankruptcy, insolvency, preference,itiation or similar laws of general
application—be deemed as satisfaction of the cpamrding amount of the Parallel Debt. The partiegtoeacknowledge and agree that, for
purposes of a Dutch Pledge, any resignation byAthmainistrative Agent is not effective until its hitgs under the Parallel Debt are assigned to
the successor Administrative Agent.

The parties hereto acknowledge and agree for thmopas of taking and ensuring the continuing viglidf German law governed
pledges Pfandrechtd with the creation of parallel debt obligationstiké Company and its Subsidiaries as will be furttescribed in a
separate German law governed parallel debt undegakhe Administrative Agent shall (i) hold sucarallel debt undertaking as fiduciary
agent (Treuhanden and (ii) administer and hold as fiduciary agemt¢uhander) any pledge created under a German law governédt€mal
Document which is created in favor of any HoldeSeftured Obligations or transferred to any HoldeSexured Obligations due to its
accessory natureAkzessorietd), in each case in its own name and for the accoluthie Holders of Secured Obligations. Each Lerfder
behalf of itself and its affiliated Holders of Seed Obligations) hereby authorizes the Administatgent to enter as its agent in its name
and on its behalf into any German law governeda@ethl Document, accept as its agent in its nardenarits behalf any pledge or other
creation of any accessory security right in refatio this Agreement and to agree to and executis dehalf as its representative in its name
and on its behalf any amendments, supplementstaed alterations to any such Collateral Documenttarrelease on behalf of any such
Lender or Holder of Secured Obligations any sucha@ral Document and any pledge created undesaaoly Collateral Document in
accordance with the provisions herein and/or tlwipions in any such Collateral Document.
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ARTICLE IX

Miscellaneous

SECTION 9.01. Notices(a) Except in the case of notices and other conmitations expressly permitted to be given by teteygh(and
subject to paragraph (b) below), all notices amgotommunications provided for herein shall beiiting and shall be delivered by hand or
overnight courier service, mailed by certified egistered mail or sent by telecopy, as follows:

(i) if to any Borrower, to it c/o Materion Corpoiat, 6070 Parkland Boulevard, Mayfield Heights, ©A#124, Attention of
Michael C. Hasychak (Telecopy No. (216) 481-2528gphone No. (216) 383-6823);

(ii) if to the Administrative Agent, to (A) in thease of Borrowings by the Company denominated itteBy JPMorgan Chase
Bank, N.A., JPMorgan Loan Services, 10 South DaarStreet, ™ Floor, Chicago, lllinois 60603, Atient Irma Yanez (Facsimile
No. (312) 385-7107) and (B) in the case of Borraygiby any Foreign Subsidiary Borrower or denomith@eAgreed Currencies other
than Dollars, J.P. Morgan Europe Limited, 125 Lamdféall, Floor 9, London EC2Y 5AJ, United Kingdomtténtion of Mark Satchel
(Telecopy No. 44 207 777 2360), and in each casieavtopy to JPMorgan Chase Bank, N.A., 1300 EaghN6treet, 13 Floor,
Cleveland, Ohio 44114, Attention: Justin Byrne @tadle No. (216) 781-2271);

(i) if to the Issuing Bank, to it at JPMorgan GeaBank, N.A., JPMorgan Loan Services, 10 Southrlixea Street, 7 Floor,
Chicago, lllinois 60603, Attention: Irma Yanez (Bawile No. (312) 385-7107);

(iv) if to the Swingline Lender, to it at JPMorg&hase Bank, N.A., JPMorgan Loan Services, 10 Soadrborn Street, # Floor,
Chicago, Illinois 60603, Attention: Irma Yanez (Bawile No. (312) 385-7107); and

(v) if to any other Lender, to it at its addresst@ecopy number) set forth in its Administrati@eestionnaire.

(b) Notices and other communications to the Lentlereunder may be delivered or furnished by elaatroommunications pursuant to
procedures approved by the Administrative Agentyjatedthat the foregoing shall not apply to notices parguo Article 1l unless otherwise
agreed by the Administrative Agent and the appledlender. The Administrative Agent or the Compamy, in its discretion, agree to
accept notices and other communications to it heteuby electronic communications pursuant to ptaoes approved by it; providedat
approval of such procedures may be limited to palidr notices or communications.

(c) Any party hereto may change its address octge number for notices and other communicatiomsuraer by notice to the other
parties hereto. All notices and other communicatigiven to any party hereto in accordance withpttoerisions of this Agreement shall be
deemed to have been given on the date of receipt.

SECTION 9.02. Waivers; Amendment&) No failure or delay by the Administrative Aggethe Issuing Bank or any Lender in
exercising any right or power hereunder or undgrather Loan Document shall operate as a waivaetiienor shall any single or partial
exercise of any such right or power, or any abarmdmt or discontinuance of steps to enforce suafphd or power, preclude any other or
further exercise thereof or the exercise of angotight or power. The rights and remedies of tidenfistrative Agent, the Issuing Bank and
the Lenders hereunder and under the other LoanrDets are cumulative and are not exclusive of gjhts or remedies that they would
otherwise have. No waiver of any provision of amah Document or consent to any departure by any Baaty therefrom shall in any event
be effective unless the same shall be permittegliogigraph (b) of this Section, and then such waveonsent shall be effective only in the
specific instance and for the purpose for whiclegiwVithout limiting the generality of the foreggirthe making of a Loan or issuance of a
Letter of Credit shall not be construed as a wadfemy Default, regardless of whether the Admmatste Agent, any Lender or the Issuing
Bank may have had notice or knowledge of such De&the time.
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(b) Except as provided in Section 2.20 with respeetn Incremental Term Loan Amendment, neither greement nor any provision
hereof may be waived, amended or modified excefuaunt to an agreement or agreements in writingredtinto by the Borrowers and the
Required Lenders or by the Borrowers and the Adstriaiive Agent with the consent of the Requireddass; providedhat no such
agreement shall (i) increase the Commitment oflander without the written consent of such Len¢iérreduce the principal amount of any
Loan or LC Disbursement or reduce the rate of @gethereon, or reduce any fees payable hereunidkout the written consent of each
Lender directly affected thereby, (iii) postpone #theduled date of payment of the principal amotiahy Loan or LC Disbursement, or any
interest thereon, or any fees payable hereundeedoice the amount of, waive or excuse any suchpat; or postpone the scheduled date of
expiration of any Commitment, without the writtemnsent of each Lender directly affected therelwy,qihange Section 2.18(b) or (d) in a
manner that would alter the pro rata sharing ohpayts required thereby, without the written consdértach Lender, (v) change any of the
provisions of this Section or the definition of “@Reéred Lendersbr any other provision hereof specifying the numtrgpercentage of Lends
required to waive, amend or modify any rights had®r or make any determination or grant any consergunder, without the written
consent of each Lender (it being understood tlade|yswith the consent of the parties prescribedkygtion 2.20 to be parties to an
Incremental Term Loan Amendment, Incremental Teoars may be included in the determination of Regluiirenders on substantially the
same basis as the Commitments and the Revolvingd_ake included on the Effective Date), (vi) reéetiee Company or all or substantially
all of the Subsidiary Guarantors from their obligas under Article X or the Subsidiary Guarantyhaitt the written consent of each Lender,
or (vii) except as provided in clause (d) of thecton or in any Collateral Document, release afiubstantially all of the Collateral, without
the written consent of each Lender; providiedherthat no such agreement shall amend, modify or wikeraffect the rights or duties of the
Administrative Agent, the Issuing Bank or the Swing Lender hereunder without the prior written sent of the Administrative Agent, the
Issuing Bank or the Swingline Lender, as the caag be.

(c) Notwithstanding the foregoing, this Agreememdl @ny other Loan Document may be amended (or aedesuod restated) with the
written consent of the Required Lenders, the Adstiiative Agent and each Borrower to each relevaainlDocument (x) to add one or more
credit facilities (in addition to the Incrementari Loans pursuant to an Incremental Term Loan Atmamt) to this Agreement and to
permit extensions of credit from time to time oatsting thereunder and the accrued interest andrfe@espect thereof to share ratably in the
benefits of this Agreement and the other Loan Dantsiwith the Revolving Loans, Incremental Termnsand the accrued interest and
in respect thereof and (y) to include appropriathly Lenders holding such credit facilities in alegermination of the Required Lenders and
Lenders.

(d) The Lenders hereby irrevocably authorize thendstrative Agent, at its option and in its soleatletion, to release any Liens
granted to the Administrative Agent by the Loantiearon any Collateral (i) upon the terminatioraifthe Commitments, payment and
satisfaction in full in cash of all Secured Obligat (other than Unliquidated Obligations), andthsh collateralization of all Unliquidated
Obligations in a manner satisfactory to the Adnimisve Agent, (ii) constituting property being dar disposed of if the Company certifie:
the Administrative Agent that the sale or dispositis made in compliance with the terms of thisesgnent (and the Administrative Agent
may rely conclusively on any such certificate, withfurther inquiry), (iii) constituting propertgésed to the Company or any Subsidiary
under a lease which has expired or been terminatadransaction permitted under this Agreemengiwras required to effect any sale or
other disposition of such Collateral in connectigth any exercise of remedies of the Administrathgent and the Lenders pursuant to
Article VII. Any such release shall not in any mandischarge, affect, or impair the Obligationsoy Liens (other than those expressly b
released) upon (or obligations of the Loan Paitieespect of) all interests retained by the LoartiBs, including the proceeds of any sale, all
of which shall continue to constitute part of thell@teral.

(e) If, in connection with any proposed amendmeiyer or consent requiring the consent of “eachdeg” or “each Lender directly
affected thereby,the consent of the Required Lenders is obtainedtheuconsent of other necessary Lenders is nafradd (any such Lend
whose consent is necessary but not obtained befaged to herein as a “ N@bonsenting Lendé), then the Company may elect to repla
Non-Consenting Lender as a Lender party to this Agexenprovidedhat, concurrently with such replacement,
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(i) another bank or other entity which is reasopasaitisfactory to the Company and the Administeathgent shall agree, as of such date, to
purchase for cash the Loans and other Obligatioesa the Non-Consenting Lender pursuant to angAssént and Assumption and to
become a Lender for all purposes under this Agre¢ered to assume all obligations of the Non-Corisgritender to be terminated as of
such date and to comply with the requirementsanisg (b) of Section 9.04, and (ii) each Borrowaillgiay to such Non-Consenting Lender
in same day funds on the day of such replacemématli(hterest, fees and other amounts then acdouédnpaid to such Non-Consenting
Lender by such Borrower hereunder to and includliegdate of termination, including without limitati payments due to such Non-
Consenting Lender under Sections 2.15 and 2.17(2reh amount, if any, equal to the payment wiwchild have been due to such Lender
on the day of such replacement under Section 2atighe Loans of such Non-Consenting Lender begraften such date rather than sold to
the replacement Lender.

(f) Notwithstanding anything to the contrary hertie Administrative Agent may, with the consentha Borrowers only, amend,
modify or supplement this Agreement or any of ttteeo Loan Documents to cure any ambiguity, omissioistake, defect or inconsistency.

SECTION 9.03. Expenses; Indemnity; Damage Waigaj The Company shall pay (i) all reasonableaittocket expenses incurred
the Administrative Agent and its Affiliates, inclind the reasonable fees, charges and disbursewierusinsel for the Administrative Agent,
in connection with the syndication and distribut{@mcluding, without limitation, via the internet through a service such as Intralinks) of the
credit facilities provided for herein, the prepaatand administration of this Agreement and thept.oan Documents or any amendments,
modifications or waivers of the provisions herepflereof (whether or not the transactions contatepl hereby or thereby shall be
consummated), (ii) all reasonable outpafeket expenses incurred by the Issuing Bank imection with the issuance, amendment, renew
extension of any Letter of Credit or any demandofmyment thereunder and (iii) all out-of-pocket @xges incurred by the Administrative
Agent, the Issuing Bank or any Lender, including tbes, charges and disbursements of any coungékfddministrative Agent, the Issuing
Bank or any Lender, in connection with the enforeatror protection of its rights in connection wiklis Agreement and any other Loan
Document, including its rights under this Sectionin connection with the Loans made or Letter€addit issued hereunder, including all
such reasonable out-of-pocket expenses incurradglany workout, restructuring or negotiationséspect of such Loans or Letters of
Credit.

(b) The Company shall indemnify the Administratigent, the Issuing Bank and each Lender, and eatdtd®l Party of any of the
foregoing Persons (each such Person being callédnalemnite€’) against, and hold each Indemnitee harmless feorg,and all losses,
claims, damages, liabilities and related experisekjding the reasonable fees, charges and distmersts of any counsel for any Indemnitee,
incurred by or asserted against any Indemniteegrut of, in connection with, or as a resultiptife execution or delivery of any Loan
Document or any agreement or instrument contentpliiiereby, the performance by the parties heretbesf respective obligations
thereunder or the consummation of the Transactiosy other transactions contemplated herebyai(y) Loan or Letter of Credit or the use
of the proceeds therefrom (including any refusalh®ylssuing Bank to honor a demand for paymeneuad_etter of Credit if the documents
presented in connection with such demand do nistlgtcomply with the terms of such Letter of Crggd(iii) any actual or alleged presence
release of Hazardous Materials on or from any ptgpmvned or operated by the Company or any dbitbsidiaries, or any Environmental
Liability related in any way to the Company or arfyits Subsidiaries, or (iv) any actual or prospaztlaim, litigation, investigation or
proceeding relating to any of the foregoing, whethesed on contract, tort or any other theory, twaiebrought by a third party or by the
Company or any of its Subsidiaries, and regardiésghether any Indemnitee is a party thereto; mtegithat such indemnity shall not, as to
any Indemnitee, be available to the extent thah $ogses, claims, damages, liabilities or relatqubases are determined by a court of
competent jurisdiction by final and nonappealabligjnent to have resulted from the gross negligeneeliful misconduct of such
Indemnitee.

(c) To the extent that the Company fails to pay ampunt required to be paid by it to the Administ&aAgent, the Issuing Bank or the
Swingline Lender under paragraph (a) or (b) of 88stion, each Lender severally agrees to payetétministrative Agent, the Issuing Bank
or the Swingline Lender, as the case may be, seddér’'s Applicable Percentage (determined as dfite that the applicable unreimbursed
expense or
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indemnity payment is sought) of such unpaid amdtibeing understood that the Company’s failur@ag any such amount shall not relieve
the Company of any default in the payment thergof)videdthat the unreimbursed expense or indemnified kdagn, damage, liability or
related expense, as the case may be, was incyrredasserted against the Administrative Agent,I¢saeing Bank or the Swingline Lender in
its capacity as such.

(d) To the extent permitted by applicable law, rayBwer shall assert, and each Borrower herebyesgaiany claim against any
Indemnitee (i) for any damages arising from thelysethers of information or other materials ob¢airdirectly or indirectly from an
Indemnitee through telecommunications, electroniatber information transmission systems (includimg Internet), or (ii) on any theory of
liability, for special, indirect, consequentialfunitive damages (as opposed to direct or actuabdas) arising out of, in connection with, or
as a result of, this Agreement, any other Loan Dt or any agreement or instrument contemplatezblyeor thereby, the Transactions, .
Loan or Letter of Credit or the use of the procetbéseof.

(e) All amounts due under this Section shall beap#ynot later than fifteen (15) days after writtesmand therefor.

SECTION 9.04. Successors and Assig(es) The provisions of this Agreement shall bedbig upon and inure to the benefit of the
parties hereto and their respective successorassigns permitted hereby (including any Affiliafetee Issuing Bank that issues any Lette
Credit), except that (i) no Borrower may assigmthrerwise transfer any of its rights or obligatidreseunder without the prior written consent
of each Lender (and any attempted assignmentmsfaraby any Borrower without such consent shalhbliéand void) and (ii) no Lender m
assign or otherwise transfer its rights or obligagi hereunder except in accordance with this Sedtlothing in this Agreement, expressed or
implied, shall be construed to confer upon any &e(sther than the parties hereto, their respestiaeessors and assigns permitted hereby
(including any Affiliate of the Issuing Bank thasies any Letter of Credit), Participants (to tkteret provided in paragraph (c) of this
Section) and, to the extent expressly contempla¢eeby, the Related Parties of each of the Admmatise Agent, the Issuing Bank and the
Lenders) any legal or equitable right, remedy aimslunder or by reason of this Agreement.

(b)(i) Subject to the conditions set forth in paeggh (b)(ii) below, any Lender may assign to onenore assignees all or a portion
of its rights and obligations under this Agreem@mtluding all or a portion of its Commitment arétLoans at the time owing to it)
with the prior written consent (such consent ndiéainreasonably withheld or delayed) of:

(A) the Company ( providetihat the Company shall be deemed to have consemtety such assignment unless it shall
object thereto by written notice to the AdministratAgent within ten (10) Business Days after hgviaceived notice thereof);
providedfurtherthat no consent of the Company shall be requiredricassignment to a Lender, an Affiliate of a Lema@n
Approved Fund or, if an Event of Default has ocedrand is continuing, any other assignee;

(B) the Administrative Agent; and
(C) the Issuing Bank.
(i) Assignments shall be subject to the followidditional conditions:

(A) except in the case of an assignment to a Leadan Affiliate of a Lender or an Approved Fundaorassignment of the
entire remaining amount of the assigning Lendeom@itment or Loans of any Class, the amount ofdbmmitment or Loans of
the assigning Lender subject to each such assigniaetermined as of the date the Assignment andpson with respect to
such assignment is delivered to the Administratigent) shall not be less than $5,000,000 unlesis eathe Company and the
Administrative Agent otherwise consent; providhdt no such consent of the Company shall be reduiran Event of Default h¢
occurred and is continuing;

(B) each partial assignment shall be made as agn@ssnt of a proportionate part of all the assigriiender’s rights and
obligations under this Agreement; providédt this clause shall not be construed to proliit@tassignment of a proportionate part
of all the assigning Lender’s rights and obligasiagm respect of one Class of Commitments or Loans;

67



(C) the parties to each assignment shall executalaliver to the Administrative Agent an Assignmantl Assumption,
together with a processing and recordation fee3¢BMD, such fee to be paid by either the assignémgler or the assignee Lender
or shared between such Lenders;

(D) the assignee, if it shall not be a Lender, Isdeliver to the Administrative Agent an Adminidixe Questionnaire in
which the assignee designates one or more credlidcts to whom all syndicate-level information (athimay contain material
non-public information about the Company and if8iafes and their Related Parties or their respectecurities) will be made
available and who may receive such informationcicoadance with the assignee’s compliance proceduréspplicable laws,
including Federal and state securities laws; and

(E) other than assignments to an existing Lendsigaments shall always be in an amount exceedi@@€0 or the
equivalent thereof in a foreign currency.

For the purposes of this Section 9.04(b), the teApproved Fund’ means any Person (other than a natural persanjstengaged in
making, purchasing, holding or investing in bankrie and similar extensions of credit in the ordir@urse of its business and that is
administered or managed by (a) a Lender, (b) ailigt# of a Lender or (c) an entity or an Affiliapé an entity that administers or manages a
Lender.

(iii) Subject to acceptance and recording therem§pant to paragraph (b)(iv) of this Section, frand after the effective date specified
in each Assignment and Assumption the assigneeuhder shall be a party hereto and, to the exfethiednterest assigned by such
Assignment and Assumption, have the rights andyabbns of a Lender under this Agreement, and $se@ring Lender thereunder shall, to
the extent of the interest assigned by such Assigtiand Assumption, be released from its obligatiamder this Agreement (and, in the case
of an Assignment and Assumption covering all ofdksigning Lender’s rights and obligations under igreement, such Lender shall cease
to be a party hereto but shall continue to beledtib the benefits of Sections 2.15, 2.16, 2.1¥ @03). Any assignment or transfer by a
Lender of rights or obligations under this Agreeirtéat does not comply with this Section 9.04 shaltreated for purposes of this
Agreement as a sale by such Lender of a particpati such rights and obligations in accordancé wéragraph (c) of this Section.

(iv) The Administrative Agent, acting for this parge as an agent of each Borrower, shall maintadneof its offices a copy of each
Assignment and Assumption delivered to it and astegfor the recordation of the names and addseskthe Lenders, and the Commitment
of, and principal amount of the Loans and LC Disleanents owing to, each Lender pursuant to the tbameof from time to time (the “
Register’). The entries in the Register shall be conclusara the Borrowers, the Administrative Agent, ikgiing Bank and the Lenders
may treat each Person whose name is recorded Rebister pursuant to the terms hereof as a Leémeteunder for all purposes of this
Agreement, notwithstanding notice to the contraiye Register shall be available for inspectionii®y@ompany, the Issuing Bank and any
Lender, at any reasonable time and from time te tiqpon reasonable prior notice.

(v) Upon its receipt of a duly completed Assignmand Assumption executed by an assigning Lendenarassignee, the assignee’s
completed Administrative Questionnaire (unlessassignee shall already be a Lender hereundeprtioessing and recordation fee referred
to in paragraph (b) of this Section and any writensent to such assignment required by paragtgpif (his Section, the Administrative
Agent shall accept such Assignment and Assumptigivecord the information contained therein inRegister; providethat if either the
assigning Lender or the assignee shall have fail@dake any payment required to be made by it puntsto Section 2.05(c), 2.06(d) or (e),
2.07(b), 2.18(d) or 9.03(c), the Administrative Agehall have no obligation to accept such Assigrnraed Assumption and record the
information therein in the Register unless andlotth payment shall have been made in full, tagrethith all accrued interest thereon. No
assignment shall be effective for purposes of Algieeement unless it has been recorded in the Registprovided in this paragraph.

(c)(i) Any Lender may, without the consent of then@pany, the Administrative Agent, the Issuing Bankhe Swingline Lender, sell
participations to one or more banks or other esti(a “ Participant) in all or a portion of such Lender’s rights aolligations under this
Agreement (including all or a portion of its Commént and the Loans owing to it); provideét (A) such Lender’s obligations under this
Agreement shall remain unchanged, (B) such Lenfukdt ,emain solely responsible to the other paitieeto for the performance of
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such obligations and (C) the Borrowers, the Adntiatérze Agent, the Issuing Bank and the other Lesdéall continue to deal solely and
directly with such Lender in connection with suatnider’s rights and obligations under this Agreem&ny agreement or instrument
pursuant to which a Lender sells such a partigipashall provide that such Lender shall retainsible right to enforce this Agreement and to
approve any amendment, modification or waiver of provision of this Agreement; providéidat such agreement or instrument may provide
that such Lender will not, without the consentted Participant, agree to any amendment, modificaifovaiver described in the first proviso
to Section 9.02(b) that affects such Participanhjé&ct to paragraph (c)(ii) of this Section, eaairBwer agrees that each Participant shall be
entitled to the benefits of Sections 2.15, 2.16 244 to the same extent as if it were a Lenderetdacquired its interest by assignment
pursuant to paragraph (b) of this Section. To ttierd permitted by law, each Participant also shaléntitled to the benefits of Section 9.08
as though it were a Lender; providaech Participant agrees to be subject to SectiB(&). as though it were a Lender.

(i) A Participant shall not be entitled to recemmey greater payment under Section 2.15 or 2.17 ttieapplicable Lender would have
been entitled to receive with respect to the pigditon sold to such Participant, unless the shtheparticipation to such Participant is made
with the Company’s prior written consent. A Pagat that would be a Foreign Lender if it were ader shall not be entitled to the benefits
of Section 2.17 unless the Company is notifiechefgarticipation sold to such Participant and datticipant agrees, for the benefit of the
Company, to comply with Section 2.17(e) as thougteire a Lender (it being understood that the d@uation required under Section 2.17
(e) shall be delivered to the participating LendEgch Lender that sells a participation shalipgcsolely for this purpose as an agent of the
Borrower, maintain a register on which it enters tiame and address of each Participant and thegairamounts (and stated interest) of
each Participant’s interest in the obligations urnitess Agreement (the “ Participant Registgmprovidedthat no Lender shall have any
obligation to disclose all or any portion of thetiR@pant Register to any Person (including thentitg of any Participant or any information
relating to a Participarg’interest in the obligations under this Agreemertept to the extent that such disclosure is sacgdo establish th
such interest is in registered form under Sectioh03-1(c) of the United States Treasury Regulatidrhe entries in the Participant Register
shall be conclusive absent manifest error, and tealder shall treat each Person whose name isdedan the Participant Register as the
owner of such participation for all purposes ostAgreement notwithstanding any notice to the aptr

(d) Any Lender may at any time pledge or assigacusty interest in all or any portion of its righinder this Agreement to secure
obligations of such Lender, including without liatibn any pledge or assignment to secure obligatiorm Federal Reserve Bank, and this
Section shall not apply to any such pledge or assent of a security interest; providédt no such pledge or assignment of a securigyest
shall release a Lender from any of its obligatibaseunder or substitute any such pledgee or agsignsuch Lender as a party hereto.

SECTION 9.05. Survival All covenants, agreements, representations amdntées made by the Loan Parties in the Loan Da&suim
and in the certificates or other instruments deédeén connection with or pursuant to this Agreetrierany other Loan Document shall be
considered to have been relied upon by the otirtiepdiereto and shall survive the execution aridety of the Loan Documents and the
making of any Loans and issuance of any Lette@reflit, regardless of any investigation made bysamh other party or on its behalf and
notwithstanding that the Administrative Agent, tesuing Bank or any Lender may have had noticenowkedge of any Default or incorrect
representation or warranty at the time any crediitended hereunder, and shall continue in fodlf@and effect as long as the principal of or
any accrued interest on any Loan or any fee oroéimgr amount payable under this Agreement or alngrdtoan Document is outstanding ¢
unpaid or any Letter of Credit is outstanding andonig as the Commitments have not expired or teated. The provisions of Sections 2.15,
2.16, 2.17 and 9.03 and Article VIl shall surviaed remain in full force and effect regardlesshef tonsummation of the transactions
contemplated hereby, the repayment of the Loarsexpiration or termination of the Letters of Ctexdid the Commitments or the
termination of this Agreement or any other Loan raent or any provision hereof or thereof.

SECTION 9.06. Counterparts; Integration; Effectiesn This Agreement may be executed in counterpants kg different parties
hereto on different counterparts), each of whidhllstonstitute an original, but all of which wheakén together shall constitute a single
contract. This Agreement, the other Loan Documantsany
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separate letter agreements with respect to feeabfmyo the Administrative Agent constitute theirentontract among the parties relating to
the subject matter hereof and supersede any apdeaibus agreements and understandings, oralitiemrrelating to the subject matter
hereof. Except as provided in Section 4.01, thiss&gent shall become effective when it shall haentexecuted by the Administrative
Agent and when the Administrative Agent shall heaeeived counterparts hereof which, when takenth@gebear the signatures of each of
the other parties hereto, and thereafter shalifdirig upon and inure to the benefit of the partiessto and their respective successors and
assigns. Delivery of an executed counterpart af@asure page of this Agreement by facsimile oeo#lectronic imaging shall be effective
delivery of a manually executed counterpart of &ggseement.

SECTION 9.07. SeverabilityAny provision of any Loan Document held to beadilid, illegal or unenforceable in any jurisdictishall,
as to such jurisdiction, be ineffective to the extef such invalidity, illegality or unenforcealyliwithout affecting the validity, legality and
enforceability of the remaining provisions therearfid the invalidity of a particular provision irparticular jurisdiction shall not invalidate
such provision in any other jurisdiction.

SECTION 9.08. Right of Setofflf an Event of Default shall have occurred anatbetinuing, each Lender and each of its Affiliates
hereby authorized at any time and from time to titnghe fullest extent permitted by law, to sdtafd apply any and all deposits (general or
special, time or demand, provisional or final amavhatever currency denominated) at any time hettladher obligations at any time owing
by such Lender or Affiliate to or for the creditthie account of any Borrower or any Subsidiary @otor against any of and all the Secured
Obligations held by such Lender, irrespective oethier or not such Lender shall have made any dennaaher the Loan Documents and
although such obligations may be unmatured. THesigf each Lender under this Section are in aadit other rights and remedies
(including other rights of setoff) which such Lendeay have.

SECTION 9.09. Governing Law; Jurisdiction; Consen$ervice of Procesqa) This Agreement shall be construed in accareavith
and governed by the law of the State of New York.

(b) Each Borrower hereby irrevocably and unconddlty submits, for itself and its property, to thenexclusive jurisdiction of the
Supreme Court of the State of New York sitting iemNYork County and of the United States Districu@®f the Southern District of New
York, and any appellate court from any thereofuy action or proceeding arising out of or relatmgny Loan Document, or for recognition
or enforcement of any judgment, and each of thegsanereto hereby irrevocably and unconditionafiyees that all claims in respect of any
such action or proceeding may be heard and detechimsuch New York State or, to the extent peeditty law, in such Federal court. Each
of the parties hereto agrees that a final judgrireaty such action or proceeding shall be conctuaivd may be enforced in other jurisdicti
by suit on the judgment or in any other manner jolew by law. Nothing in this Agreement or any othean Document shall affect any right
that the Administrative Agent, the Issuing Bankaay Lender may otherwise have to bring any actiooroceeding relating to this Agreem
or any other Loan Document against any Loan Paritg @roperties in the courts of any jurisdiction.

(c) Each Borrower hereby irrevocably and uncondaity waives, to the fullest extent it may legadliyd effectively do so, any objection
which it may now or hereafter have to the layingg@hue of any suit, action or proceeding arisingadwr relating to this Agreement or any
other Loan Document in any court referred to iragaaph (b) of this Section. Each of the partiegtoehereby irrevocably waives, to the
fullest extent permitted by law, the defense ofrmnvenient forum to the maintenance of such aatioproceeding in any such court.

(d) Each party to this Agreement irrevocably comsém service of process in the manner providedhices in Section 9.01. Each
Foreign Subsidiary Borrower irrevocably designated appoints the Company, as its authorized aggeatcept and acknowledge on its
behalf, service of any and all process which magdiged in any suit, action or proceeding of theireareferred to in Section 9.09(b) in any
federal or New York State court sitting in New YdaZky. The Company hereby represents, warrantscanfirms that the Company has
agreed to accept such appointment (and any siapjaointment by a Subsidiary Guarantor which is eigo Subsidiary). Said designation
and appointment shall be irrevocable by each sockifn Subsidiary Borrower
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until all Loans, all reimbursement obligations girgst thereon and all other amounts payable by Badkign Subsidiary Borrower hereunder
and under the other Loan Documents shall have paienin full in accordance with the provisions hafrand thereof and such Foreign
Subsidiary Borrower shall have been terminated Bsreower hereunder pursuant to Section 2.23. Eachign Subsidiary Borrower hereby
consents to process being served in any suit,raotiproceeding of the nature referred to in Secii®9(b) in any federal or New York State
court sitting in New York City by service of prosaspon the Company as provided in this Section(8)08rovidedthat, to the extent lawful
and possible, notice of said service upon suchtaiel be mailed by registered or certified aiilp@ostage prepaid, return receipt reques
to the Company and (if applicable to) such For&gbsidiary Borrower at its address set forth inBberowing Subsidiary Agreement to
which it is a party or to any other address of Whsach Foreign Subsidiary Borrower shall have giweitten notice to the Administrative
Agent (with a copy thereof to the Company). Eachelgm Subsidiary Borrower irrevocably waives, te thllest extent permitted by law, all
claim of error by reason of any such service irhsmanner and agrees that such service shall beedemnevery respect effective service of
process upon such Foreign Subsidiary Borrower ynsaich suit, action or proceeding and shall, toftiiest extent permitted by law, be tak
and held to be valid and personal service uporpansbnal delivery to such Foreign Subsidiary Boenwo the extent any Foreign
Subsidiary Borrower has or hereafter may acquiyei@munity from jurisdiction of any court or frormg legal process (whether from serv
or notice, attachment prior to judgment, attachnireid of execution of a judgment, execution drestvise), each Foreign Subsidiary
Borrower hereby irrevocably waives such immunity@spect of its obligations under the Loan DocumeNbthing in this Agreement or any
other Loan Document will affect the right of anyrfyao this Agreement to serve process in any otii@nner permitted by law.

SECTION 9.10. WAIVER OF JURY TRIAL EACH PARTY HERETO HEREBY WAIVES, TO THE FULLESTHENT
PERMITTED BY APPLICABLE LAW, ANY RIGHT IT MAY HAVE TO A TRIAL BY JURY IN ANY LEGAL PROCEEDING
DIRECTLY OR INDIRECTLY ARISING OUT OF OR RELATING D THIS AGREEMENT, ANY OTHER LOAN DOCUMENT OR TH
TRANSACTIONS CONTEMPLATED HEREBY OR THEREBY (WHETHEBASED ON CONTRACT, TORT OR ANY OTHER
THEORY). EACH PARTY HERETO (A) CERTIFIES THAT NO RIRESENTATIVE, AGENT OR ATTORNEY OF ANY OTHER
PARTY HAS REPRESENTED, EXPRESSLY OR OTHERWISE, THBUCH OTHER PARTY WOULD NOT, IN THE EVENT OF
LITIGATION, SEEK TO ENFORCE THE FOREGOING WAIVER AD (B) ACKNOWLEDGES THAT IT AND THE OTHER PARTIES
HERETO HAVE BEEN INDUCED TO ENTER INTO THIS AGREEM¥T BY, AMONG OTHER THINGS, THE MUTUAL WAIVERS
AND CERTIFICATIONS IN THIS SECTION.

SECTION 9.11. HeadingsArticle and Section headings and the Table oft&uis used herein are for convenience of referentyg are
not part of this Agreement and shall not affectabastruction of, or be taken into consideratioimterpreting, this Agreement.

SECTION 9.12. Confidentiality Each of the Administrative Agent, the Issuing Band the Lenders agrees to maintain the
confidentiality of the Information (as defined be&lp except that Information may be disclosed (ajg@nd its Affiliates’ directors, officers,
employees and agents, including accountants, tegadsel and other advisors (it being understootthi@aPersons to whom such disclosure is
made will be informed of
the confidential nature of such Information andrinsted to keep such Information confidential), éimat the disclosing Administrative Age
Issuing Bank or Lender will be responsible for amauthorized disclosure by any of its foregoingiated Persons), (b) to the extent
requested by any regulatory authority (including aelf-regulatory authority, such as the Nationaséciation of Insurance Commissioners),
(c) to the extent required by applicable laws guiations or by any subpoena or similar legal psscéd) to any other party to this
Agreement, (e) in connection with the exerciserof medies under this Agreement or any other Iacument or any suit, action or
proceeding relating to this Agreement or any otl@an Document or the enforcement of rights hereundéhereunder, (f) subject to an
agreement containing provisions substantially #reesas those of this Section, to (i) any assigfiee Barticipant in, or any prospective
assignee of or Participant in, any of its right®bligations under this Agreement or (ii) any atturgprospective counterparty (or its advisors)
to any swap or derivative transaction relatingrig Borrower and its obligations, (g) with the comisef the Company or (h) to the extent si
Information (i) becomes publicly available otheanhas a result of a
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breach of this Section or (ii) becomes availablthioAdministrative Agent, the Issuing Bank or amnder on a nonconfidential basis from a
source other than the Company. For the purpostissoSection, “ Informatiofi means all information received from the Companwioy
Subsidiary relating to the Company, any of its $dibsies or its business, other than any such médion that is available to the
Administrative Agent, the Issuing Bank or any Lende a nonconfidential basis prior to disclosuretey Company. Any Person required to
maintain the confidentiality of Information as préed in this Section shall be considered to haveptied with its obligation to do so if such
Person has exercised the same degree of careitamahe confidentiality of such Information askWPerson would accord to its own
confidential information.

SECTION 9.13. USA PATRIOT ActEach Lender that is subject to the requiremehtiseoUSA PATRIOT Act (Title 111 of Pub. L.
107-56 (signed into law October 26, 2001)) (thect A hereby notifies each Borrower that pursuanti tequirements of the Act, it is
required to obtain, verify and record informatitiattidentifies such Borrower, which information limdes the name and address of such
Borrower and other information that will allow sucender to identify such Borrower in accordancehwfite Act.

SECTION 9.14. Appointment for Perfectioiach Lender hereby appoints each other Lendiés agent for the purpose of perfecting
Liens, for the benefit of the Administrative Agetd the Holders of Secured Obligations, in asshtshwin accordance with Article 9 of the
UCC or any other applicable law can be perfectdd oy possession. Should any Lender (other tha\thrainistrative Agent) obtain
possession of any such Collateral, such Lendel sbafy the Administrative Agent thereof, and, prptly upon the Administrative Agent’s
request therefor shall deliver such Collaterah® Administrative Agent or otherwise deal with s@dilateral in accordance with the
Administrative Agent’s instructions.

ARTICLE X

CrossGuarantee

In order to induce the Lenders to extend credih&other Borrowers hereunder, but subject todbedentence of this Article X, each
Borrower hereby irrevocably and unconditionally grdees, as a primary obligor and not merely agetys the payment when and as due of
the Secured Obligations. Each Borrower further @gjtbat the due and punctual payment of the Se€ipédations may be extended or
renewed, in whole or in part, without notice tdfunther assent from it, and that it will remain Ibdwpon its guarantee hereunder
notwithstanding any such extension or renewal gf@acured Obligation.

Each Borrower waives presentment to, demand of payfnom and protest to any Borrower of any of $seured Obligations, and also
waives notice of acceptance of its obligations aaiice of protest for nonpayment. The obligatioheach Borrower hereunder shall not be
affected by (a) the failure of the Administrativgeéht, the Issuing Bank or any Lender to assertcéign or demand or to enforce any right or
remedy against any Borrower under the provisiorthisfAgreement, any other Loan Document or oth&egywib) any extension or renewal of
any of the Secured Obligations; (c) any rescissiaiyer, amendment or modification of, or releasa, any of the terms or provisions of
this Agreement, or any other Loan Document or agez#; (d) any default, failure or delay, willful otherwise, in the performance of any of
the Secured Obligations; (e) the failure of the Aastrative Agent to take any steps to perfect mraihtain any security interest in, or to
preserve any rights to, any security or collatéyathe Secured Obligations, if any; (f) any changthe corporate, partnership or other
existence, structure or ownership of any Borrowearty other guarantor of any of the Secured Ohbgat (g) the enforceability or validity «
the Secured Obligations or any part thereof ogégrauineness, enforceability or validity of any agnent relating thereto or with respect to
any collateral securing the Secured Obligationsnyr part thereof, or any other invalidity or unewfmability relating to or against any
Borrower or any other guarantor of any of the Sedudbligations, for any reason related to this Agrent, any Swap Agreement, any
Banking Services Agreement, any other Loan Docupwerdany provision of applicable law, decree, omeregulation of any jurisdiction
purporting to prohibit the payment by such Borroweany other guarantor of the Secured Obligatiohany of the Secured Obligations or
otherwise affecting any term of any of the Secu®étigations; or (h) any other act, omission or getado any other act
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which may or might in any manner or to any extarithe risk of such Borrower or otherwise opeest@ discharge of a guarantor as a
matter of law or equity or which would impair oimginate any right of such Borrower to subrogation.

Each Borrower further agrees that its agreememumgler constitutes a guarantee of payment wheifwechether or not any bankruptcy
or similar proceeding shall have stayed the acauabllection of any of the Secured Obligation®perated as a discharge thereof) and not
merely of collection, and waives any right to reguthat any resort be had by the Administrative ®gthe Issuing Bank or any Lender to any
balance of any deposit account or credit on thé&kbob the Administrative Agent, the Issuing Bankaoy Lender in favor of any Borrower or
any other Person.

The obligations of each Borrower hereunder shalbeosubject to any reduction, limitation, impaimher termination for any reason,
and shall not be subject to any defense or setotfterclaim, recoupment or termination whatsodwereason of the invalidity, illegality or
unenforceability of any of the Secured Obligaticasy impossibility in the performance of any of Becured Obligations or otherwise.

Each Borrower further agrees that its obligatioesetinder shall continue to be effective or be tated, as the case may be, if at any
time payment, or any part thereof, of any Securblig@tion is rescinded or must otherwise be resttmethe Administrative Agent, the
Issuing Bank or any Lender upon the bankruptcyeorganization of any Borrower or otherwise.

In furtherance of the foregoing and not in limitettiof any other right which the Administrative Agetie Issuing Bank or any Lender
may have at law or in equity against any Borrowevitue hereof, upon the failure of any other Baver to pay any Secured Obligation
when and as the same shall become due, whethextatity, by acceleration, after notice of prepaytr@motherwise, each Borrower hereby
promises to and will, upon receipt of written demhdnry the Administrative Agent, the Issuing Bankaay Lender, forthwith pay, or cause to
be paid, to the Administrative Agent, the IssuiranB or any Lender in cash an amount equal to tpaidrprincipal amount of the Secured
Obligations then due, together with accrued andiighimterest thereon. Each Borrower further agtieasif payment in respect of any
Secured Obligation shall be due in a currency atfem Dollars and/or at a place of payment othan thew York, Chicago or any other
Eurocurrency Payment Office and if, by reason gf @hange in Law, disruption of currency or foremichange markets, war or civil
disturbance or other event, payment of the SedDidjation in such currency or at such place ofrpegt shall be impossible or, in the
reasonable judgment of the Administrative Agers, l§suing Bank or any Lender, disadvantageouseté\tiministrative Agent, the Issuing
Bank or any Lender in any material respect, thetheelection of the Administrative Agent, suchri®aver shall make payment of the
Secured Obligation in Dollars (based upon the apple Equivalent Amount in effect on the date ofmant) and/or in New York, Chicago
such other Eurocurrency Payment Office as is daséghby the Administrative Agent and, as a sepamadeindependent obligation, shall
indemnify the Administrative Agent, the Issuing Baand any Lender against any losses or reasonablef-gocket expenses that it shall
sustain as a result of such alternative payment.

Upon payment by any Borrower of any sums as pravadsove, all rights of such Borrower against anyr®weer arising as a result
thereof by way of right of subrogation or otherws$all in all respects be subordinated and jumaight of payment to the prior indefeasible
payment in full in cash of all the Secured Obliga owed by such Borrower to the Administrative Aigéhe Issuing Bank and the Lenders.

Nothing shall discharge or satisfy the liabilityafy Borrower hereunder except the full performaaue payment of the Secured
Obligations.

Notwithstanding anything contained in this Artia{ego the contrary, no Foreign Subsidiary Borrowdrieh is and remains an Affected
Foreign Subsidiary shall be liable hereunder for @fithe Loans made to, or any other Secured Ofidigéncurred solely by or on behalf of,
the Company or any Subsidiary Guarantor whichi®mestic Subsidiary.

[Signature Pages Follow]
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IN WITNESS WHEREOF, the parties hereto have catisisdAgreement to be duly executed by their respecuthorized officers as
the day and year first above written.

MATERION CORPORATION, as the Compa
By
/sl Michael C. Hasychak

Name: Michael C. Hasych
Title: Vice President, Treasurer & Secret

MATERION ADVANCED MATERIALS
TECHNOLOGIES AND SERVICES
NETHERLANDS B.V., as the Dutch Borrow
By

/s/ James P. Marrotte

Name: James P. Marrotl
Title: Class A Directo

JPMORGAN CHASE BANK, N.A., individually
as a Lender, as Swingline Lender, as Issuing
Bank and as Administrative Age
By

/s/ William P. McGreehan

Name: William P. McGreeha
Title: Senior Vice Presidel

[OTHER AGENTS AND LENDERS

Signature Page to Amended and Restated Credit Agneie
Materion Corporation et i



SCHEDULES
TO
AMENDED AND RESTATED CREDIT AGREEMENT
dated as of July 13, 2011
among
MATERION CORPORATION

MATERION ADVANCED MATERIALS
TECHNOLOGIES AND SERVICES NETHERLANDS B.V.

THE OTHER FOREIGN SUBSIDIARY BORROWERS PARTY THERET O
THE LENDERS PARTY THERETO
JPMORGAN CHASE BANK, N.A. as Administrative Agent
and

BANK OF AMERICA, N.A., KEYBANK NATIONAL ASSOCIATION and
WELLS FARGO BANK, NATIONAL ASSOCIATION as Co-Syndic ation Agents

Except as otherwise defined herein, all capitalizeths used in these schedules have the meaniwgys tgi them in the above-referenced
Amended and Restated Credit Agreem



LENDER
JPMORGAN CHASE BANK, N.A

BANK OF AMERICA, N.A.

KEYBANK NATIONAL ASSOCIATION

WELLS FARGO BANK, NATIONAL ASSOCIATION
RBS CITIZENS, N.A.

FIFTH THIRD BANK

AGGREGATE COMMITMENT

SCHEDULE 2.01
COMMITMENTS

COMMITMENT
$ 62,500,00
$ 57,500,00
$ 57,500,00
$ 57,500,00
$ 50,000,00
$ 40,000,00
$325,000,00



SCHEDULE 2.02
MANDATORY COST

The Mandatory Cost is an addition to the interae to compensate Lenders for the cost of canpé with (a) the requirements of the
Bank of England and/or the Financial Services Arithdor, in either case, any other authority whieplaces all or any of its functions)
or (b) the requirements of the European CentrakB

On the first day of each Interest Period (os@mn as possible thereafter) the AdministrativerAgdall calculate, as a percentage rate, a
rate (the “ Associated Costs Rétdor each Lender, in accordance with the paralysaget out below. The Mandatory Cost will be
calculated by the Administrative Agent as a weidragerage of the Lenders’ Associated Costs Ratetgued in proportion to the
percentage participation of each Lender in theveeieLoan) and will be expressed as a percentagees annurr

The Associated Costs Rate for any Lender lenfilorg a Facility Office in a Participating Membetag will be the percentage notified
by that Lender to the Administrative Agent. Thisqentage will be certified by that Lender in itine to the Administrative Agent to
be its reasonable determination of the cost (espkas a percentage of that Lender’s participatiati Loans made from that Facility
Office) of complying with the minimum reserve resments of the European Central Bank in respelctaofs made from that Facility
Office.

The Associated Costs Rate for any Lender lenfitorg a Facility Office in the United Kingdom witle calculated by the Administrative
Agent as follows

(&) inrelation to a Loan in Pounds Sterlit

AB + C(B-D) + E x0.01 per cent. per annum
10C- (A+C)

(b) inrelation to a Loan in any currency other thamfts Sterling

E x0.01 per cent. per annum
300

Where:

A is the percentage of Eligible Liabilities (assagithese to be in excess of any stated minimumgtwthiat Lender is from time to
time required to maintain as an interest free casb deposit with the Bank of England to complyhéash ratio requiremen

B s the percentage rate of interest (excludingApplicable Rate and the Mandatory Cost and, ifltban is an Unpaid Sum, the
additional rate of interest specified in Sectiob3Zc)) payable for the relevant Interest PeriodranLoan.

C isthe percentage (if any) of Eligible Liabilgigvhich that Lender is required from time to timenaintain as interest bearing
Special Deposits with the Bank of Engla

D isthe percentage rate per annum payable by thk &aBngland to the Administrative Agent on intdriesaring Special Deposit

E s designed to compensate Lenders for amountshpaynder the Fees Rules and is calculated bfdhenistrative Agent as
being the average of the most recent rates of ehsugplied by the Reference Banks to the AdmirtisgaAgent pursuant to
paragraph 7 below and expressed in pound£1,000,000

For the purposes of this Schedt

(a) “Eligible Liabilities " and “ Special Deposite’ have the meanings given to them from time to tuméder or pursuant to the Bank
of England Act 1998 or (as may be appropriate)igyBank of Englanc



(b) “ Facility Office " means the office or offices naotified by a Lentiethe Administrative Agent in writing on or befdiee date it
becomes a Lender (or, following that date, by eeslthan five Business Days’ written notice) asoffiee or offices through
which it will perform its obligations under this Aggment

(c) “Fees Rules means the rules on periodic fees contained irfFthancial Services Authority Fees Manual or suttfeolaw or
regulation as may be in force from time to timeaspect of the payment of fees for the acceptahdepmsits

(d) “Fee Tariffs” means the fee tariffs specified in the Fees Ruleter the activity group A.1 Deposit acceptoradigng any
minimum fee or zero rated fee required pursuathéd-ees Rules but taking into account any apgkcdiscount rate)

(e) “Participating Member State” means any member state of the European Uniorattgts or has adopted the euro as its lawful
currency in accordance with legislation of the E@@n Union relating to economic and monetary ur

(fH “ Reference Bank<” means, in relation to Mandatory Cost, the princlpgaidon offices of JPMorgan Chase Bank, N
(g) *“ Tariff Base” has the meaning given to it in, and will be caltedain accordance with, the Fees Ru
(h) *“ Unpaid Sum” means any sum due and payable but unpaid by amg\Ber under the Loan Documen

In application of the above formulae, A, B, Glahwill be included in the formulae as percenta@es 5 per cent. will be included in
the formula as 5 and not as 0.05). A negative teduhined by subtracting D from B shall be taksrzero. The resulting figures shall
rounded to four decimal place

If requested by the Administrative Agent, ea@idRence Bank shall, as soon as practicable aftaigation by the Financial Services
Authority, supply to the Administrative Agent, thete of charge payable by that Reference Banketd-thancial Services Authority
pursuant to the Fees Rules in respect of the netdirancial year of the Financial Services Authp(calculated for this purpose by that
Reference Bank as being the average of the FefisTapplicable to that Reference Bank for thatficial year) and expressed in pou
per£1,000,000 of the Tariff Base of that Reference B:

Each Lender shall supply any information reqiiiog the Administrative Agent for the purpose dtaéating its Associated Costs Rate.
In particular, but without limitation, each Lendsall supply the following information on or pritir the date on which it becomes a
Lender:

() the jurisdiction of its Facility Office; an

() any other information that the Administrative Agemay reasonably require for such purpc

Each Lender shall promptly notify the Administra&iigent of any change to the information providgdtipursuant to this paragraph.

9.

10.

The percentages of each Lender for the purpib&eand C above and the rates of charge of eachrBete Bank for the purpose of E
above shall be determined by the Administrative ®tdmsed upon the information supplied to it punstia paragraphs 7 and 8 above
and on the assumption that, unless a Lender rotliie Administrative Agent to the contrary, eachd&r’s obligations in relation to
cash ratio deposits and Special Deposits are the aa those of a typical bank from its jurisdictadrincorporation with a Facility
Office in the same jurisdiction as its Facility @#.

The Administrative Agent shall have no lialilib any person if such determination results i\asociated Costs Rate which over or
under compensates any Lender and shall be entitlasisume that the information provided by any leermdt Reference Bank pursuant
to paragraphs 3, 7 and 8 above is true and cadrratit respects



11.

12.

13.

The Administrative Agent shall distribute the aduil amounts received as a result of the Manda@arst to the Lenders on the basi
the Associated Costs Rate for each Lender bas#teanformation provided by each Lender and eader@ace Bank pursuant to
paragraphs 3, 7 and 8 abo

Any determination by the Administrative Agentrguant to this Schedule in relation to a formthe, Mandatory Cost, an Associated
Costs Rate or any amount payable to a Lender shalle absence of manifest error, be conclusivekanding on all parties heret

The Administrative Agent may from time to tinaéter consultation with the Company and the relévanders, determine and notify to
all parties hereto any amendments which are redjtiirde made to this Schedule 2.02 in order to ¢pmijth any change in law,
regulation or any requirements from time to tim@ased by the Bank of England, the Financial Sesviaathority or the European
Central Bank (or, in any case, any other authavitjch replaces all or any of its functions) and angh determination shall, in the
absence of manifest error, be conclusive and bgndimall parties heret



SCHEDULE 2.06

EXISTING LETTERS OF CREDIT

JPM Reference Outstanding Renewal/
Number Issuer Booking Party ID Beneficiary Name Amount Maturity
1J11-910525 JPMorgan Chase  Materion TradeCorp $48,917.6 9/16/201(
Bank, N.A. Corporation Investments Nigeria
Limited.
1J11-916636 JPMorgan Chase  Materion TradeCorp $262,354.9 10/8/201(
Bank, N.A. Corporation Investments Nigeria
Limited.
CTCS-626207 JPMorgan Chase  Materion The Bank of Nova $20,000,000.C 4/26/200!
Bank, N.A. Corporatior Scotia
CTCS-852654 JPMorgan Chase  Materion Bank of America $2,000,000.0 6/15/201
Bank, N.A. Corporatior N.A.
CTCS-634321 JPMorgan Chase  Materion Brush Inc. Zurich American $1,950,000.0 12/1/201(
Bank, N.A. Insurance Compar
CTCS-634339 JPMorgan Chase  Materion Dresdner Bank $362,500.0 5/9/200¢
Bank, N.A. Corporatior Stuttgart
CTCS-634359 JPMorgan Chase  Materion Natural Utah Division of Oil, $1,362,000.0 10/21/201.
Bank, N.A. Resources Inc Gas and Mining
CTCS-634364 JPMorgan Chase  Materion Brush Inc. National Union $173,000.0 11/5/200¢
Bank, N.A. Insurance Compar
CTCS-634379 JPMorgan Chase  Materion Natural Utah Dision of Solid $89,000.0 2/25/201.
Bank, N.A. Resources Inc. and Hazardous
Waste
CTCS-937025 JPMorgan Chase  Materion Ohio Bureau of $425,000.0 5/13/201:
Bank, N.A. Corporation Worker's
Compensatiol
CTCS-927360 JPMorgan Chase  Materion Brush Inc. Bank of New York $800,000.0 4/28/201:
Bank, N.A. Mellon Trust
CTCS-634605 JPMorgan Chase  Materion Brush Inc. Wells Fargo Inc. $8,557,600.0 12/16/201
Bank, N.A. N.A.
CTCS-639816 JPMorgan Chase  Materion Brush Inc. Pennsylvania $320,000.0 6/12/200¢
Bank, N.A. Department of
Environmental
Protection
CTCS-623997 JPMorgan Chase  Materion The Huntington $515,500.0 6/25/200¢
Bank, N.A. Corporation National Bank
Trustee for
Cleveland Cuyahoga
Port Authority
CTCS-328002 JPMorgan Chase  Materion Advanced State of Wisconsin $433,500.0 5/2/200¢

Bank, N.A.

Chemicals Inc.

Department of
Health and Family
Services



SCHEDULE 3.01

SUBSIDIARIES
State/Country of
Material Incorporation or Identification
Subsidiary Name Subsidiary? Capitalization Organization Number Type of Entity

Domestic Subsidiarie

Materion Services Ini
(f/k/a BEM
Services, Inc.

Materion Brush
International Inc.
(f/k/a Brush
International, Inc.

Materion Brush Inc.
(f/k/a Brush
Wellman Inc.)

Materion
Technologies Inc.
(f/k/a Zentrix
Technologies Inc.

Materion Natural
Resources Inc.
(f/k/a Brush
Resources Inc

Materion Ceramics
Inc. (f/lk/a Brush
Ceramic Products
Inc.)

Brush Wellman
Acquisition Co.

Egbert Corp.

Materion Acquisition
Corp.

Spiral Systems Inc.

Materion Precision
Optics and Thin
Film Coatings
Corporation (f/k/a
Thin Film
Technology, Inc.

Materion Precision
Optics and Thin
Film Coatings Inc.
(f/k/a Barr
Associates, Inc.

Materion Technical
Materials Inc. (f/k/i
Technical
Materials, Inc.]

No

No

Yes

No

Yes

No

No

No

No

No

No

No

No

Common Shares

Common Shares

Common Shares

Common Shares

Common Shares

Common Share%

Common Share%

Common Share%

Common Share®

Common Shares

Common Share®

Common Share®

Common Shares

Ohio

Ohio

Ohio

Arizona

Utah

Arizona

Delaware

Ohio

New York

Delaware

California

Massachusetts

Ohio

1166840 (OIN)
34-1927267 (EIN)

1155382 (OIN)
34-1927273 (EIN)

144720 (OIN)
34-0119320 (EIN)

0972456-4 (OIN)
34-1748139 (EIN)

4814594-0142 (OIN)
34-1943102 (EIN)

0972432-7 (OIN)
31-1748141 (EIN)

2038888 (OIN)
51-0277851 (EIN

413003 (OIN)
34-1088209 (EIN!

No OIN
20-4003544 (EIN!

2168111 (OIN)
52-1586339 (EIN

C0940886 (OIN)
39-1993454 (EIN)

042482453 (OIN)

603745 (OIN)
34-1376144 (EIN)

Corporation

Corporation

Corporation

Corporation

Corporation

Corporation

Corporation
Corporation
Corporation
Corporation

Corporation

Corporation

Corporation



Material

Subsidiary Name Subsidiary?

Capitalization

State/Country of
Incorporation or
Organization

Identification
Number

Type of Entity

Materion Advanced Yes
Materials
Technologies and
Services Inc. (f/lk/a
Williams Advance!
Materials Inc.)

Materion Advanced No
Materials
Technologies and
Services Corp.

(f/k/a Academy
Corporation)

Materion Advanced No
Materials
Technologies and
Services LLC (f/k/i
Academy Gallup,
LLC)

Materion Brewster No
LLC (f/k/a
Williams
Acquisition, LLC
(PureTech)

Materion Advanced No
Chemicals Inc.
(f/k/a Cerac,
Incorporated

Materion Large Area Yes
Coatings LLC
(f/k/a Techni-Met,
LLC)

WAM Acquisition No
Corp.

Common Shares

Common Share®

Common Share®

Common Interest8

Common Share$

Common Interestd

Common Interestd

New York

New Mexico

New Mexico

New York

Wisconsin

Delaware

New York

No OIN
16-0690610 (EIN)

1047760 (OIN)

2405942 (OIN)

No OIN
16-1551953 (EIN)

39-1993454 (EIN)

4639163 (OIN)
No EIN

No OIN
20-4003544 (EIN

Corporation

Corporation

Limited Liability
Company

Limited Liability
Company

Corporation

Limited Liability

Company

Corporation



Material
Subsidiary Name

Subsidiary?

Capitalization

State/Country of
Incorporation or
Organization

Identification
Number

Type of Entity

International Subsidiaries

Materion Brush No
GmbH (f/k/a Brust
Wellman GmbH’

Materion Brush JapanNo
Ltd. (f/lk/a Brush
Wellman (Japan)

Ltd.)

Materion Brush Ltd. No
(f/k/a Brush
Wellman Ltd.)

Materion Brush No
Singapore Pte. Ltd.
(f/k/a Brush
Wellman
(Singapore) PTE
Ltd.)

Materion Advanced No
Materials
Technologies and
Services Far East
Pte. Ltd. (f/k/a
Williams Advance
Materials Far East
PTE Ltd.)

Materion Advanced N/A — Dutch
Materials Borrower
Technologies and
Services
Netherlands B.V.

(f/k/a Williams
Advanced
Materials
(Netherlands) B.V

Materion Advanced No
Materials
Technologies and
Services Taiwan
Co. Ltd. (f/k/a
Williams Advancet
Materials
Technology
Taiwan Co., Ltd.

Materion Ireland No
Holdings Limited
(flk/a OMC
Scientific Holdings
Limited)

Equity Interests

Common Shares

“Deferred” Ordinary
Shares

“B” Ordinary Share$§
“A” Ordinary ShareE

Ordinary Shares

Common Share®

Common Share®

N/A F

Common Share's

Germany

Japan

England

Singapore

Singapore

Netherland:

Taiwan

Ireland

99021/07076 (OIN)
No EIN

00547719 (OIN)
No EIN

731182 (OIN)
No EIN

1995-01329-E (OIN)
No EIN

199203795 (OIN)
No EIN

34174567 (OIN)
No EIN

80148407 (OIN)
No EIN

N/A

Limited Liability
Company

Corporation

Corporation

Corporation

Corporation

Corporation

Joint Venture

Corporation



Subsidiary Name Material Subsidiary?

Capitalization

State/Country of
Incorporation or
Organization

Identification
Number

Type of Entity

Materion Czech No
S.R.O. (f/kla OMC
Scientific, Czech
S.R.0)

Materion Ireland No
Limited (f/k/a
OMC Scientific
Manufacturing
Limited)

Materion Advanced No
Materials
Technologies and
Services Shanghai
Co. Ltd. (f/k/a
Williams Advance
Materials
(Shanghai) Co.

LTD)

Materion Advanced No
Materials
Technologies and
Services Suzhou
Ltd. (f/lk/a Williams
Advanced
Materials (Suzhou)
Ltd.)

100% owned by Materion Corporati
100% owned by Materion Brush Ir

IOGTMMmMOOT>

100% owned by Materion Technologies |
100% owned by Materion Advanced Materials Technielognd Services In
100% owned by Materion Brush International |
100% owned by Materion Advanced Materials Techniel®@nd Services Netherlands B
100% owned by Materion Acquisition Corporati

100% owned by Materion Ireland Holdings Limit

N/A F

Shares!

Shares

Shares

Czech Republic

Ireland

China

China

N/A

303933

N/A

N/A

Corporation

Corporation

Corporation

Corporation



SCHEDULE 6.01
EXISTING INDEBTEDNESS

Original Principal

Lender Description Secured Assets Amount
Credit Facilities
The Bank Revolving Credit Agreement between All assets of Materio $  5,000,00!
of Nova Scotia Materion Brush GmbH and The Bank of Nova
Scotia. Facility is secured through a Comfort Brush GmbH
Letter issued by Materion Corporati
Project Financing
Cleveland€uyahoga County Port Authori ~ Cleveland-Cuyahoga County Port Authority  Infrastructure and $ 5,155,001
Taxable Development Revenue Bonds (Port ofequipment purchased
Cleveland Bond Fund) Series 2008A with bond proceeds
(Materion Brush Inc. Projec
State of Ohio State of Ohio Department of Development Infrastructure and $ 5,000,00!
Research and Development Loan (Materion  equipment purchased
Brush Inc. Project) with state loan
proceed:s
DaytonMontgomery County Port Authori  Open-End Mortgage and Security Agreement, 125,400 square foot $ 2,000,00!
dated as of April 1, 2011, from Materion facility located at
Brush, Inc. to The Bank of New York Mellon 14710 West Portage
Trust Company, N.A., for the benefit of River Road, Elmore,
Dayton-Montgomery County Port Authority Ohio, and all
structures additions,
improvements,
appurtenances and
herediments on or
with respect to such
real estatt
Toledo-Lucas County Port Authority, Ohio Open-End Mortgage and Security Agreement, 125,400 square foot $ 6,000,00!

dated as of April 1, 2011, from Materion Br
Inc. to The Bank of New York Mellon Trust
Company, N.A., for the benefit of Toledo-
Lucas County Port Authority

facility located at
14710 West Portage
River Road, Elmore,
Ohio, and all
structures additions,
improvements,
appurtenances and
herediments on or
with respect to such
real estatt



Original Principal

Lender Description Secured Assel Amount
Hedge Agreement

JP Morgan Chase Foreign Exchange Contracts between JP All assets Variable
Morgan Chase and Materion Brush |

Fifth Third Bank Foreign Exchange Contracts between | All assets Variable
Third Bank and Materion Brush In

Key Bank Utility Hedge Contracts between Key All assets Variable
Bank and Materion Corporatic

RBS Citizens Foreign Exchange Contracts between | All assets Variable
Citizens and Materion Corporatis

Bank of America, N.A. Foreign Exchange Contracts between All assets Variable
Bank of America, N.A. and Materion
Brush Inc.

Wells Fargo Bank N.A. Foreign Exchange Contracts between All assets Variable
Wells Fargo Bank N.A. and Materion
Brush Inc.

Existing Indebtedness in the form of Letters ofditrare listed orSchedule 2.0.



1. SeeSchedule 6.0.

SCHEDULE 6.02
EXISTING LIENS

2. Liens evidenced by the following UCC financirigtements (Debtor names denoted by asterisk irdidatancing statement and
amendments filed under Dek’s previous name, and such filings have not beemdetkto reflect new name

Debtor Secured Party Jurisdiction Date Filed File Number Summary of Collateral Description
Materion Director of Developmen OH SOS 10/11/96; amendment to add Initial: AN09912 Property described in Appendix |
Brush Inc.* Ohio Department of property filed 6/30/97 attached to financing statement and
Developmen Exhibit A attached to amendme
Materion General Electric Capital OH SOS 10/16/03; continuation filed 6/5/C Initial: OH00069625641 All accounts in which Honeywell
Brush Inc. Corporation amendment restating collateral amendments: International Inc. is the account
description filed 6/5/08; 20081570686, debtor that are purchased by Sect

Materion Advanced
Materials
Technologies

and Services Inc.

Materion
Corporation

Materion Advanced Materials
Technologies
and Services Inc.

Materion Brush Inc.

Johnson Matthey Inc. NY SOS

The Bank of Nova Scotl OH SOS

The Bank of Nova Scoti NY SOS

Tha Bank of Nova Scotl OH SOS

amendment changing Debtor na 20081570688,
filed 3/17/11; amendment to 20110760142,
amend collateral filed 6/9/11 20111600253

3/9/05, continuation filed 1/19/10;Initial:

amendment to change Debtor ni 200503095200839;

filed 4/13/11 amendments:
201001195054139,
20110413538874

4/6/05; assignment filed 1/26/07; Initial: OH0008804730%
amendment to restate collateral amendments:
description filed 12/31/07; 20070290020,
continuation filed 11/12/09; 20080030298,
amendment to change Debtor ni 20093170332,

filed 5/17/11 2011138005

4/6/05; assignment filed 1/26/07; Initial:

amendment to restate collateral 200504060480577,

description filed 12/31/07; amendments:

continuation filed 11/12/09; 200701260067278,

amendment to change Debtor ni 200712310994493,

filed 5/17/11 200911120647971,
20110517026766

4/6/05; assignment filed 1/26/07; Initial: OH00088047527

amendments to restate collateral amendments:

description filed 12/31/07 and 20070290024,

3/6/08; continuation filed 11/12/C 20080030300,

amendment to change Debtor ni 20080670322,

filed 5/17/11 20093170336,
2011138005:

Party from Debtor pursuant to that
certain Amended and Restated
Agreement between Secured Party
and Debtor dated May 5, 20

Bailed property (refining scrap
containing platinum, palladium,
gold, silver and other precious
metals) and any products thereof

All right, title and interest of Debtor
in all gold, silver, platinum,
palladium and rhodium, all inventc
containing or consisting of the
foregoing, and all proceeds of the
foregoing

All right, title and interest of Debtor
in all gold, silver, platinum,
palladium and rhodium, all inventc
containing or consisting of the
foregoing, and all proceeds of the
foregoing

All right, title and interest of Debtor
in all gold, silver, platinum,
palladium and rhodium, all inventc
containing or consisting of the
foregoing, and all proceeds of the
foregoing



Debtor Secured Party Jurisdiction Date Filed File Number Summary of Collateral Description
Materion Brush Inc.* Air Liquide Industrial OH SOS 4/25/05; amendment to  Initial: OH00088705755; Vertical vessels and Thermax vaporizers
US LP add collateral filed amendments:
8/25/05; continuation 20052410330,
filed 4/13/10 2010104016¢
Materion Brush Inc.* US Bancorp OH SOS 11/29/05 OH00095994179 Leased equipment: Konica Minolta Bizhub E-
351 (filing for informational purposes onl
Materion Brush Inc.* US Bancorp OH SOS 9/15/06 OH00106567502 Leased equipment: Toshiba E-Studio 351C
color copier (filing for informational purpos
only)
Materion Brush Inc.* US Bancorp OH SOS 9/28/06 OH00106983524 Leased equipment: E-Studio 720; E-Studio
352 (filing for informational purposes onl
Materion Brush Inc.* US Bancorp OH SOS 9/28/06 OH00106995771 Leased equipment: E-Studio Toshiba 163; E-
Studio Toshiba 165 (filing for informational
purposes only
Materion Brush Inc.* IBM Credit LLC OH SOS 12/14/06 OH00109887694 Leased equipment: IBM equipment type 1
9131 with related software (filing for
informational purposes onl
Materion Brush Inc.* US Bancorp OH SOS 5/9/07 OH00114909609 Leased equipment: E-Studio 352 copier

Materion Corporation

Materion Advanced Materials The Bank of Nova Scoti

The Bank of Nova Scoti OH SOS

as Collateral Agent

Technologies and Services Inas Collateral Agent

Materion Corporation

Materion Advanced Materials The Bank of Nova Scoti

The Bank of Nova Scoti

as Collateral Agent

Technologies and Services Inas Collateral Agent

NY SOS

OH SOS

NY SOS

10/2/07; amendments to Initial: OH00119762288;

restate collateral amendments:
description filed 12/31/0 20080030296,
and 10/8/09; amendment20092820214,
to change Debtor name 20111380054
filed 5/17/11

10/2/07; amendments to Initial:

restate collateral 200710020778731;
description filed 12/31/0 amendments:

and 10/8/09; amendment200712310994544,
to change Debtor name 200910080579773,
filed 5/17/11 20110517026765

10/7/07; amendments to Intial: OH00119762288;

restate collateral amendments:
description filed 12/31/0 20080030296,
and 10/8/09; amendment20092820214,
to change Debtor name 20111380054
filed 5/17/11

10/7/07; amendments to Initial:

restate collateral 200710020778731;
description filed 12/31/0 amendments:

and 10/8/09; amendment200712310994544,
to change Debtor name 200910080579773,
filed 5/17/11 20110517026765

(filing for informational purposes onl

All right, title and interest of Debtor in gold,
silver, platinum, palladium, rhodium and
copper, all inventory containing or consisting
of the foregoing, and all proceeds of the
foregoing

All right, title and interest of Debtor in gold,
silver, platinum, palladium, rhodium and
copper, all inventory containing or consisting
of the foregoing, and all proceeds of the
foregoing

All right, title, and interest of Debtor in gold,
silver, platinum, palladium, rhodium and
copper, all inventory containing or consisting
of the foregoing, and all proceeds of the
foregoing

All right, title, and interest of Debtor in gold,
silver, platinum, palladium, rhodium and
copper, all inventory containing or consisting
of the foregoing, and all proceeds of the
foregoing



Debtor Secured Party

Jurisdiction

Date Filed

File Number

Summary of Collateral Description

Materion Brush Inc.* IBM Credit LLC

Materion Brush Inc. The Bank of Nova Scotia,
as Collateral Agent

Materion Large Area Coatings The Bank of Nova Scotia
LLC*

Materion Large Area Coatings The Bank of Nova Scotia,
LLC* as Collateral Agent

Materion Large Area The Bank of Nova Scotia
Coatings LLC*

Materion Brush Inc.* US Bancorp

Materion Brush Inc.* US Bancorp

Materion Brush Inc.* US Bancorp

Materion Brush Inc.* US Bancorp

Materion Corporation* IBM Credit LLC

OH SOS

OH SOS

CT SOS

CT SOS

CT SOS

OH SOS

OH SOS

OH SOS

OH SOSs

OH SOSs

12/31/07

12/31/07; amendment to
restate collateral descripti
filed 10/8/09; amendment
to change Debtor name
filed 5/17/11

2/5/08; amendment to
change debtor name filed
3/6/08

3/6/08

3/6/08

5/21/08

5/21/08

6/9/08

6/30/08

12/12/08

0OHO00122450717

Initial: OH00122520463;
amendments:
20092820212,
20111380052

Initial: 0002616904;
amendment: 0002621377

0002621383

0002621384

OH00126256539

OHO00126859565

OHO00127335011

OH00127871289

OHO00131561632

IBM equipment type 1812 1814
2005 3576 7014 with related
software (filing for informational
purposes only

All right, title, and interest of Debtor
in gold, silver, platinum, palladium,
rhodium and copper, all inventory
containing or consisting of the
foregoing, and all proceeds of the
foregoing

All gold, silver, platinum and
palladium consigned, sold, leased or
delivered by debtor or any affiliates,
all inventory of debtor containing or
consisting of the foregoing, all
proceeds of the foregoir

All right, title, and interest of Debtor
in gold, silver, platinum, palladium
and rhodium, all inventory
containing or consisting of the
foregoing, and all proceeds of the
foregoing

All right, title, and interest of Debtor
in gold, silver, platinum, palladium
and rhodium, all inventory
containing or consisting of the
foregoing, and all proceeds of the
foregoing

E-Studio 3510C SCVL717523
(filing for informational purposes
only)

E-Studio 3510C SCVL717483
(filing for informational purposes
only)

E-Studio 603 CQA824688; E-Studio
723 CRL717668 (filing for
informational purposes onl

Finisher JJJ715606 (filing for
informational purposes onl

IBM equipment 1812-81A (IBM),
1814-70A (IBM), 2005-B5K (IBM),
2145-8G4 (IBM), 2808MC2 (IBM),
7014-T42 (IBM), 7042-CR4 (IBM),
7316-TF3 (IBM), 8203-E4A (IBM),
9117-MMA (IBM), with related
software (filing for informational
purposes only



Debtor Secured Party Jurisdiction Date Filed File Number Summary of Collateral Description

Materion Advanced Materials Air Liquide Industrial U.S. NY SOS 2/9/09 200902090077356 Hydrogen tube trailer, nitrogen tank
Technologies and ServicesLP and associated equipment, argon
Inc.* and associated equipme

Materion Advanced Materials Air Liquide Industrial U.S. NY SOS 2/9/09 200902090077368 Nitrogen tank and associat
Technologies and ServicesLP equipment, argon tank and associ
Inc.* equipmen

Materion Advanced Materials Air Liquide Industrial U.S. NY SOS 2/9/09 200902090077370 Argon vessel and associated
Technologies and ServicesLP equipment
Inc.*

Materion Brush Inc.’ US Bancorg OH SOS 3/16/09 OH0013334071 E-Studio 3530C CZI81154

Materion Brush Inc.* Air Liquide Industrial U.S. OH SOS 3/24/09 OH00133516659 HP Storage tube trailer, 6K gallon

LP

Materion Advanced Materials Canadian Imperial Bank of NY SOS
Technologies and ServicesCommerce; CIBC World

Inc.

Markets Inc.

Materion Large Area Coatings Canadian Imperial Bank of DE SOS

LLC

Materion Corporation

Materion Brush Inc.

Commerce; CIBC World
Markets Inc.

Canadian Imperial Bank of OH SOS
Commerce; CIBC World
Markets Inc.

Canadian Imperial Bank of OH SOS
Commerce; CIBC World
Markets Inc.

10/2/09; amendment to
restate collateral descripti
filed 6/14/10; amendment
to change Debtor name
filed 3/28/11

10/2/09; amendment to
restate collateral descripti
filed 6/11/10; amendment
to change Debtor name
filed 3/28/11

10/5/09; amendment to
restate collateral descripti
filed 6/14/10; amendment
to change Debtor name
filed 3/28/11

10/5/09; amendment to
restate collateral descripti
filed 6/14/10; amendment
to change Debtor name
filed 3/28/11

Initial: 200910020570191;
amendments:
201006140316990,
201103280167582

Initial: 2009 3170872;
amendments: 2010
2050817, 2011 1125759

Initial: OH00137587016;
amendments:
20101660216,
20110880183

Initial: OH00137589474;
amendments:
20101660218,
20110880187

nitrogen vessel, datal, microsystem
expansion (data

All right, title and interest in certain
property and assets, including gold,
copper and silver, inventory
containing or consisting of the
foregoing, and all proceeds of the
foregoing

All right, title and interest in certain
property and assets, including gold,
copper and silver, inventory
containing or consisting of the
foregoing, and all proceeds of the
foregoing

All right, title and interest in certain
property and assets, including gold,
copper and silver, inventory
containing or consisting of the
foregoing, and all proceeds of the
foregoing

All right, title and interest in certain
property and assets, including gold,
copper and silver, inventory
containing or consisting of the
foregoing, and all proceeds of the
foregoing



Debtor Secured Party Jurisdiction Date Filed File Number Summary of Collateral Description
Materion Large Area Coatingshe Bank of Nova Scotia DE SOS 10/7/09; amendment to Initial: 2009 3217400; All right, title and interest of Debtor in a
LLC change Debtor name amendment: 2011 to all gold, silver, platinum, palladium and
filed 5/17/2011 1850679 rhodium of Debtor, inventory containing
or consisting of gold, silver, platinum,
palladium or rhodium, and all proceeds of
the foregoing
Materion Large Area Coatingshe Bank of Nova Scotia, as DE SOS 10/7/09; amendment to Initial: 2009 3217442; All right, title and interest of Debtor in a

LLC

Materion Brush Inc.*

Materion Large Area CoatingtHHSBC Bank USA, National

LLC

Materion Corporation

Materion Advanced MaterialsHSBC Bank USA, National

Collateral Agent

U.S. Bancorp Business Equipm OH SOS
Finance Group

Technologies and Servic Association

Inc.

Materion Brush Inc.

Materion Brush Inc.

Materion Brush Inc.

Materion Brush Inc.

DE SOS
Association
HSBC Bank USA, National OH SOS
Association

NY SOS
HSBC Bank OH SOS

USA, National Association

U.S. Bancorp Business Equipm OH SOS
Finance Grou
U.S. Bancorp Business Equipm OH SOS
Finance Grou
U.S. Bancorp Business Equipm OH SOS
Finance Grou

Materion Large Area CoatingdJnited Rentals (North America), DE SOS

LLC
Materion Brush Inc.

Inc.
U.S. Bancorp Business Equipm OH SOS
Finance Grou

change Debtor name
filed 5/17/11

1/24/11

3/29/11

3/29/11

3/29/11

3/29/11

3/30/11
3/30/11
3/30/11
4/11/11

4/27/11

amendment: 2011
1850737

OHO00147759477

2011 1157695

OHO00149063585

201103290169552

OH00149063252

OH00149086088

OH00149085854

0OH00149085743

2011 1340705

OH00149746018

to all gold, silver, platinum, palladium,
rhodium and copper of Debtor, inventory
containing or consisting of the foregoing,
and all proceeds of the foregoi

E-Studio
255 SCNGO037620 (filing for informatior
purposes only

All right, title and interest of Debtor in
gold, silver, platinum and palladium of
Debtor, all inventory containing or
consisting of the foregoing, and all
proceeds of the foregoir

All right, title and interest of Debtor in
gold, silver, platinum and palladium of
Debtor, all inventory containing or
consisting of the foregoing, and all
proceeds of the foregoir

All right, title and interest of Debtor in
gold, silver, platinum and palladium of
Debtor, all inventory containing or
consisting of the foregoing, and all
proceeds of the foregoir

All right, title and interest of Debtor in
gold, silver, platinum and palladium of
Debtor, all inventory containing or
consisting of the foregoing, and all
proceeds of the foregoir

3530 CAL019545 (filing for information:
purposes only

3530 CZL019523 (filing for informational
purposes only

2830C CXA129510 (filing for
informational purposes onl
Equipment: Skyjack; model: SJIl13226

2830 SCXA129985 (filing for
informational puposes onl



Debtor Secured Party

Jurisdiction

Date Filed

File Number

Summary of Collateral Description

Materion Brush Inc. The Bank of New York
Mellon, N.A.

Materion Brush Inc. The Bank of New York
Mellon Trust Company,
N.A.

Materion Brush Inc.* Hyundai-WIA Machine
America Corg

OH SOS

OH SOS

OH SOS

4/29/11

4/29/11

5/27/11

0OH00149843327

0OHO00149842759

OHO00150521712

Pursuant to Open-End Mortgage and
Security Agreement between Debtor
and Secured Party, dated as of
April 1, 2011, all property described
in Appendix | attached to financing
statement, all property described in
Exhibit A attached to financing
statement, all of machinery and
equipment described in Exhibit B
attached to financing statement, and
all proceeds therec

Pursuant to Open-End Mortgage and
Security Agreement between Debtor
and Secured Party, dated as of April
1, 2011, all property described in
Appendix | attached to financing
statement, all property described in
Exhibit A attached to financing
statement, all equipment describe:
Exhibit B attached to financing
statement, and all proceeds ther
CNC Turning Machine Center



SCHEDULE 6.04
EXISTING INVESTMENTS

Investment Amount
Cleveland Development Partners $236,01¢
Venture Capital Partnersh $100,00(
Ohio Innovation Fun $ 33,82¢
Cleveland Civic Vision Housin $118,22¢

ShoreBank CL

$137,67:



EXHIBIT A
ASSIGNMENT AND ASSUMPTION

This Assignment and Assumption (the “ Assignneamd Assumptiori) is dated as of the Effective Date set forth ebnd is entered
into by and betweenlpsert name of Assigngi(the “ Assignor’) and [ Insert name of Assignééthe “ Assigne€). Capitalized terms used
but not defined herein shall have the meaningsrgioeghem in the Credit Agreement identified bel@s amended, the “ Credit Agreemént
receipt of a copy of which is hereby acknowledggdhe Assignee. The Standard Terms and Conditienfosh in Annex 1 attached hereto
are hereby agreed to and incorporated herein leyaefe and made a part of this Assignment and Assomas if set forth herein in full.

For an agreed consideration, the Assignor herebyadcably sells and assigns to the Assignee, andskignee hereby irrevocably
purchases and assumes from the Assignor, subjeaitn accordance with the Standard Terms and iGamsland the Credit Agreement, as
of the Effective Date inserted by the Administratifkgent as contemplated below (i) all of the Assitgrights and obligations in its capacity
as a Lender under the Credit Agreement and any btfen Documents to the extent related to the amand percentage interest identified
below of all of such outstanding rights and obligas of the Assignor under the respective facgiigentified below (including any letters of
credit, guarantees, and swingline loans includesligh facilities) and (ii) to the extent permittedbe assigned under applicable law, all
claims, suits, causes of action and any other nfjtie Assignor (in its capacity as a Lender) aglany Person, whether known or unknown,
arising under or in connection with the Credit Agrent, any other Loan Documents or in any way bageat related to any of the foregoi
including contract claims, tort claims, malpractataims, statutory claims and all other claimsaat br in equity related to the rights and
obligations sold and assigned pursuant to clajstb¢ive (the rights and obligations sold and assigrursuant to clauses (i) and (ii) above
being referred to herein collectively as the “ Ayssid Interest). Such sale and assignment is without recoursbdd\ssignor and, except as
expressly provided in this Assignment and Assunmptidthout representation or warranty by the Assign

1.  Assignor

2. Assignee
[and is an Affiliate/Approved Fund of [identify Lder]1]

3. Borrowers: Materion Corporation, Materion Advanced Materiaécfinologies and Services Netherla
B.V. and certain other Foreign Subsidiary Borrow

4.  Administrative Agen JPMorgan Chase Bank, N.A., as the administratiemtignder the Credit Agreeme

5.  Credit Agreement: Amended and Restated Credit Agreement dated adyol3, 2011 among Materion

Corporation, Materion Advanced Materials Technadsgind Services Netherlands B.V.,
other Foreign Subsidiary Borrowers from time todiparties thereto, the Lenders parties
thereto, JPMorgan Chase Bank, N.A., as Administeafigent, and the other agents parties
thereto

! Select as applicabl



o

Assigned Interes

Amount of
Aggregate Amount of Commitment/ Percentage Assigned
Commitment/Loans for all Loans of
Lenders Assigned Commitment/Loans 2
$
$ %
$
$ %
$
$ %
Effective Date: , 20 JBE INSERTED BY ADMINISTRATIVE AGENT AND WHICH SHAL BE THE EFFECTIVE
DATE OF RECORDATION OF TRANSFER IN THE REGISTER TREFOR.]
The terms set forth in this Assignment and Assuompéire hereby agreed to:
ASSIGNOR
[NAME OF ASSIGNOR]
By:
Title:
ASSIGNEE
[INAME OF ASSIGNEE]
By:
Title:

Consented to and Accepted:

JPMORGAN CHASE BANK, N.A., as
Administrative Agent and Issuing Bank

By:
Title:
[Consented to:j

MATERION CORPORATION
By:
Title:

2 Set forth, to at least 9 decimals, as a percerihtiee Commitment/Loans of all Lenders thereun
® To be added only if the consent of the Compangdsiired by the terms of the Credit Agreem



ANNEX |
STANDARD TERMS AND CONDITIONS FOR
ASSIGNMENT AND ASSUMPTION

1. Representations and Warranties

1.1 Assignor. The Assignor (a) represents and warrants théti§)he legal and beneficial owner of the Assidnnterest, (ii) the
Assigned Interest is free and clear of any lieruanbrance or other adverse claim and (iii) it hdlsgfower and authority, and has taken all
action necessary, to execute and deliver this Assemnt and Assumption and to consummate the traoeaatontemplated hereby; and
(b) assumes no responsibility with respect torfi) statements, warranties or representations nmadein connection with the Credit
Agreement or any other Loan Document, (ii) the exieo, legality, validity, enforceability, genuiness, sufficiency or value of the Loan
Documents or any collateral thereunder, (iii) timauficial condition of the Company, any of its Sdkmiies or Affiliates or any other Person
obligated in respect of any Loan Document or (@ performance or observance by the Company, aity 8tibsidiaries or Affiliates or any
other Person of any of their respective obligationder any Loan Document.

1.2. Assignee The Assignee (a) represents and warrants thiath@s full power and authority, and has takeraation necessary, to
execute and deliver this Assignment and Assumgiahto consummate the transactions contemplatethyra@nd to become a Lender under
the Credit Agreement, (ii) it satisfies the reqoients, if any, specified in the Credit Agreemeiat thire required to be satisfied by it in orde
acquire the Assigned Interest and become a Le(idefrom and after the Effective Date, it shak bound by the provisions of the Credit
Agreement as a Lender thereunder and, to the ext¢né Assigned Interest, shall have the obligetiof a Lender thereunder, (iv) it has
received a copy of the Credit Agreement, togethtr wopies of the most recent financial statemdetarered pursuant to Section 5.01
thereof, as applicable, and such other documemtédormation as it has deemed appropriate to nitak@wvn credit analysis and decision to
enter into this Assignment and Assumption and teipase the Assigned Interest on the basis of wihitds made such analysis and decision
independently and without reliance on the Admiaiste Agent or any other Lender, and (v) if it i@reign Lender, attached to the
Assignment and Assumption is any documentationireduo be delivered by it pursuant to the termthefCredit Agreement, duly comple
and executed by the Assignee; and (b) agreesi}hiaiv{ll, independently and without reliance dmetAdministrative Agent, the Assignor or
any other Lender, and based on such documentsitorchation as it shall deem appropriate at the ticoatinue to make its own credit
decisions in taking or not taking action underltban Documents, and (ii) it will perform in acconta with their terms all of the obligations
which by the terms of the Loan Documents are reguio be performed by it as a Lender.

2. Payments From and after the Effective Date, the AdminigtaAgent shall make all payments in respect efAlssigned Interest
(including payments of principal, interest, feesl ather amounts) to the Assignor for amounts whiaie accrued to but excluding the
Effective Date and to the Assignee for amounts tvhigve accrued from and after the Effective Date.

3. General ProvisionsThis Assignment and Assumption shall be bindipgry and inure to the benefit of, the parties tweaetd their
respective successors and assigns. This Assigrandrmissumption may be executed in any number dfiteoparts, which together shall
constitute one instrument. Delivery of an executednterpart of a signature page of this AssignraedtAssumption by telecopy shall be
effective as delivery of a manually executed copad of this Assignment and Assumption. This Asgignt and Assumption shall be
governed by, and construed in accordance withlathieof the State of New Yorl




EXHIBIT B-1
OPINION OF COUNSEL FOR THE U.S. LOAN PARTIES
[Attached]



JONES DAY

NORTH POINT « 901 LAKESIDE AVENUE -« CLEVELANDOHIO 44114-1190
TELEPHONE: (216) 586-3939 « FACSIMILE: (216) 50912

July 13, 2011

To the Lenders and the Agent
Referred to Below

c/o JPMorgan Chase Bank, N.A.
JPMorgan Loan Services

10 South Dearborn Street, 9th Floor
Chicago, Illinois 60603

Re: Amended and Restated Credit Agreemergddas of July 13, 2011

Ladies and Gentlemen:

We have acted as counsel for Materion CorporatiarQhio corporation (the “ Compafly and its subsidiaries, Materion Brush Inc., am@®
corporation (“ MBI"), Materion Advanced Materials Technologies andviges Inc., a New York corporation (* MAMTS, Materion

Natural Resources Inc., a Utah corporat MNR "), Materion Large Area Coatings LLC, a Delawaraited liability company (* MLAC"),
and Materion Advanced Materials Technologies andi&es Netherlands B.V., a company incorporateceutige laws of The Netherlands
and subsidiary of MAMTS (* MAMTS Netherlandy in connection with the Amended and RestateddEgreement, dated as of July 13,
2011 (the “ Financing Agreemet)t among the Company, MAMTS Netherlands, the off@reign Subsidiary Borrowers from time to time
party thereto, the financial institutions listed 8chedule 2.0thereof (the “ Lendery, Bank of America, N.A., Keybank National
Association, and Wells Fargo Bank, National Asstimig as co-syndication agents for the Financingeggent, and JPMorgan Chase Bank,
N.A., as administrative agent for the Lenders “ Agent” or the “ Secured Partf). The Company, MBI, MAMTS, MNR, MLAC and
MAMTS Netherlands are sometimes referred to herellectively as the “ Transaction Partieand each individually as aTransaction Part

This opinion letter is delivered to you pursuansgction 4.01(b)(i) of the Financing Agreement. iGdized terms used herein and not
otherwise defined herein have the meanings assignaach terms in the Financing Agreement. The &nifCommercial Code, as amended
and in effect in the State of Ohio on the date dieiie referred to herein as the * OH UCCThe Uniform Commercial Code, as amended and
in effect in the State of New York on the date béres referred to herein as the “ NY UCCThe Uniform Commercial Code, as amended

in effect in the State of Delaware on the date dfeis referred to herein as the * DE UCCThe OH UCC, NY UCC and DE UCC are
referred to herein collectively as the * UCCThe Article 9 Collateral (defined below) in whi¢the Company or MBI has rights is referred to
herein as the “ Ohio Article 9 CollateralThe Article 9 Collateral in which MAMTS has ritghis referred to herein as the “ New York Article
9 Collateral’. The Article 9 Collateral in which MLAC has rights referred to herein as the “ Delaware Articledlateral’. With your
permission, all assumptions and statements ofnediterein have been made without any independeastigation or verification on our part
except to the extent, if any, otherwise exprestslies, and we express no opinion with respecteattbject matter or accuracy of the
assumptions or items upon which we have relied.

ALKHOBAR « ATLANTA « BEIJING ¢« BOSTON « BRISSELS ¢ CHICAGO + CLEVELAND ¢ COLUMBUS « ALLAS « DUBAI FRANKFURT « HONG
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YORK « PARIS « PITTSBURGH + RIYADH SAN DIEGG SAN FRANCISCO « SHANGHAI « SILICON

VALLEY e« SINGAPORE+ SYDNEY e« TAIPEI » TOKYO « WASHINGTON



In connection with the opinions expressed heremhave examined such documents, records and matters as we have deemed neces
for the purposes of such opinions. We have examm@dng other documents, the following:

ARTICLE lan executed copy of the Financing Agreetmen

ARTICLE llan executed copy of the Amended and Rest®ledge and Security Agreement, dated as oflByI2011 (the “ Security
Agreement), by and among the Transaction Parties (othen MAMTS Netherlands) and the Secured Party;

ARTICLE lllan executed copy of the Amended and Rest Guaranty, dated as of July 13, 2011 (the ‘r&ug”), of MBI, MAMTS,
MLAC and MNR in favor of the Agent;

ARTICLE IVthe Officer’s Certificate of each Trangmm Party (other than MNR and MAMTS Netherlands)ivered to us in
connection with this opinion letter, a copy of whis attached hereto as Exhibit(the “ Officer s Certificate’);

ARTICLE Vunfiled copies of financing statements nagieach of the Company and MBI as debtor and gwoei®d Party as secured
party (the “ Ohio Financing Statemerifsa copy of each of which is attached hereto dsiltit B , which Ohio Financing Statements we
understand will be filed in the office of the Sderg of State of the State of Ohio (such office tfOhio Filing Office”);

ARTICLE Vlan unfiled copy of a financing statemer@ming MAMTS as debtor and the Secured Party agsdgarty (the “ New
York Financing Statemeri}, a copy of which is attached hereto_as Exhibjtwthich New York Financing Statement we understaiid
be filed in the office of the Secretary of Statehaf State of New York (such office, the “ New Y dtiting Office ”);

ARTICLE Vllan unfiled copy of a financing statemerming MLAC as debtor and the Secured Party agségarty (the “ Delaware
Financing Statemeri}, a copy of which is attached hereto as Exhibit\hich Delaware Financing Statement we understatde
filed in the office of the Secretary of State of thtate of Delaware (such office, the “ Delawatm&iOffice ”);

ARTICLE Villicopies of the Articles of Incorporatiomach certified by the Secretary of State of ttaeSof Ohio on July 7, 2011, and
copies of the Regulations of each of the CompaiyMBI, each as amended to the date hereof andiedrto us by an officer of the
Company and MBI as being complete and correct arfidlli force and effect as of the date hereof;

ARTICLE IXa copy of the Certificate of Incorporatipcertified by the Secretary of State of the Stditdew York on July 5, 2011, ant
copy of the Bylaws of MAMTS, both as amended todh&e hereof and certified to us by an officer AMITS as being complete and
correct and in full force and effect as of the dateeof;

ARTICLE Xa copy of the Certificate of Formation rtifed by the Secretary of State of the State efdware on July 1, 2011, and a
copy of the Limited Liability Company AgreementMf AC, both as amended to the date hereof and mattib us by an officer of
MLAC as being complete and correct and in full ®end effect as of the date hereof;

ARTICLE XI(i) copies of certificates, each datedydd, 2011, of the Secretary of State of the St&t®hio as to the existence of the
Company and MBI in the State of Ohio as of sucle dand (ii) copies of certificates, each dated 818011, of the Ohio Department of
Taxation, as to the good standing of the CompanyMBI in the State of Ohio as of such date;

ARTICLE XII(i) a copy of a certificate, dated July 2011, of the Secretary of State of the Statdeaf York as to the valid subsistence
of MAMTS in the State of New York as of such dated (ii) a copy of a certificate, dated June 27,22®f the New York State
Department of Taxation and Finance as to the gtattisng of MAMTS in the State of New York as of buttate; and

ARTICLE Xllla copy of a certificate, dated July 2011, of the Secretary of State of the State odate, as to the existence and good
standing of MLAC in the State of Delaware as offsdate.



The documents referred to in items (1) througha®)ve, inclusive, are referred to herein colledyias the “ Documents Each of the
organizational documents described in items (&ubh (10) above, inclusive, is referred to heraim d Certified Organizational Documeént
and each of the good standing and other statu§icages described in items (11) through (13) ahavelusive, is referred to herein as an “
Official Status Certificaté. In addition, as used herein, “ security interesteans “security interest” as defined in SectieR0ll of the UCC.

In all such examinations, we have assumed the tgscity of all natural persons executing docusieghe genuineness of all signatures, the
authenticity of original and certified documentsldhe conformity to original documents or certifisabies of all copies submitted to us as
conformed or reproduction copies. We have alsorasduthat the conditions precedent listed in Artlsef the Financing Agreement (other
than the delivery of this opinion letter) have bsatisfied and that the Financing Agreement isctiffe as of the date hereof. As to various
guestions of fact relevant to the opinions exprésszein, we have relied upon, and assume the aocof, representations and warranties
contained in the Documents and certificates andasnaritten statements and other information ofrom representatives of the Transaction
Parties and others and assume compliance on thefghe Transaction Parties with their covenanmis agreements contained therein. In
connection with the opinions expressed in parag(apbelow, we have relied solely upon the OffiG#tus Certificates as to the factual
matters and legal conclusions set forth thereirth\Aispect to the opinions expressed in claus# fipragraph (b) below and clauses (ii) and
(iv)(A) of paragraph (c) below, our opinions amailied (x) to our actual knowledge, if any, of theesially regulated business activities and
properties of the Transaction Parties based safeiy the section entitled “Business” under Itenf the Form 10-K, as filed by the Company
with the Securities and Exchange Commission on May@011, in respect of such matters (the “ Pufiliag ”) and without any independe
investigation or verification on our part and (g)anly those laws and regulations that, in our eérpee, are normally applicable to
transactions of the type contemplated by the Docusne

Based upon the foregoing, and subject to the liioita, qualifications and assumptions set forttelmewe are of the opinion that:

SECTION 13.01. Each of the Company and MBI is gomation existing and in good standing under tiaeslaf the State of Ohio.
MAMTS is a corporation validly subsisting under thess of the State of New York. MLAC is a limiteidbility company existing and in go
standing under the laws of the State of Delaware.

SECTION 13.02. Each Transaction Party (other thaRvind MAMTS Netherlands) has the corporate powerauthority to
(i) conduct its respective business substantialgescribed in the Public Filing and (ii) enteoiand to incur and perform its obligations
under the Documents to which it is a party.

SECTION 13.03. The execution and delivery to thertgy each Transaction Party (other than MNR a#d/NIS Netherlands) of the
Documents to which it is a party and the perforneamg such Transaction Party of its obligationsebhader, and the granting by each
Transaction Party (other than MNR and MAMTS Netheds) of the security interests provided for in$eeurity Agreement:

(i) have been authorized by all necessary corp@aetien by such Transaction Party;

(i) do not require under present law, or presegufation of any governmental agency or authoatyihe State of New York or tl
United States of America, any filing or registratioy such Transaction Party with, or approval orsemt to such Transaction Party of,
any governmental agency or authority of the Statdeav York or the United States of America that hasbeen made or obtained
except those required in the ordinary course oin@ss in connection with the performance by su@n3action Party of its obligations
under certain covenants contained in the Docuntentdich it is a party and to perfect security ress, if any, granted by such
Transaction Party thereunder (without limiting ti@nions expressed in paragraphs (f) and (g) bedowd)pursuant to securities and
other laws that may be applicable to the dispasitibany collateral subject thereto and other diirunder securities laws and filings,
registrations, consents or approvals in each caseeqguired to be made or obtained by the dateofiere

(iii) do not contravene any provision of the Ceeiif Organizational Documents of such TransactiatyRthe opinion in this
clause (iii) being limited solely to our review thie Certified Organizational Documents of such Seantion Party)



(iv) do not violate (A) any present law, or presegulation of any governmental agency or authpafithe State of New York or
the United States of America applicable to sucm3aation Party or its property or (B) any agreentbémding upon such Transaction
Party or its property that is listed on Anneto the Officer’s Certificate or any court decreeooder binding upon such Transaction Party
or its property that is listed on Annexolthe Officer’s Certificate (the opinion in thikaase (iv) being limited in that we express no
opinion with respect to any violation not readifcartainable from the face of any such agreemenmtriging under or based upon any
cross default provision insofar as it relates tietault under an agreement not so identified t@uayising under or based upon any
covenant of a financial or numerical nature or rég computation); and

(v) will not result in or require the creation anposition of any security interest or lien upon afiyts properties pursuant to the
provisions of any agreement binding upon such Teti@n Party or its property that is listed on Axhéo the Officers Certificate othe
than any security interests or liens created byDtheuments and any other security interests osliefiavor of the Secured Party or the
Holders of Secured Obligations arising under anthefDocuments or applicable law.

SECTION 13.04. Each Document has been duly exeautddlelivered on behalf of each Transaction Rattyer than MNR and
MAMTS Netherlands) signatory thereto. Each Docunuamistitutes a valid and binding obligation of edchnsaction Party (other than M!
and MAMTS Netherlands), enforceable against su@m3action Party in accordance with its terms.

SECTION 13.05. The Security Agreement createsvnrfaf the Secured Party for the benefit of theddos of Secured Obligations, as
security for the Secured Obligations, a securitgrist in the respective right, title and inteastach Transaction Party (other than MNR and
MAMTS Netherlands) in the Collateral (as definedhie Security Agreement) to which Article 9 of tR¥ UCC is applicable (the “ Article 9
Collateral”).

SECTION 13.06. The Ohio Financing Statements apraper form for filing in the Ohio Filing Offic&Jpon the effective filing of the
Ohio Financing Statements with the Ohio Filing Cdfithe Secured Party will have, for the benefthefHolders of Secured Obligations, a
perfected security interest in that portion of @igio Article 9 Collateral in which a security inést may be perfected by filing an initial
financing statement with the Ohio Filing Office wndhe OH UCC (the “ Ohio Filing Collatergl

SECTION 13.07. The New York Financing Statemeim igroper form for filing in the New York Filing Gite. Upon the effective
filing of the New York Financing Statement with tNew York Filing Office, the Secured Party will kegvfor the benefit of the Holders of
Secured Obligations, a perfected security intérestat portion of the New York Article 9 Collatéia which a security interest may be
perfected by filing an initial financing statemavith the New York Filing Office under the NY UCChé “ New York Filing Collateral).

SECTION 13.08. The Delaware Financing Statemeint jgoper form for filing in the Delaware Filing @fe. Upon the effective filing
of the Delaware Financing Statement with the Detavidling Office, the Secured Party will have, the benefit of the Holders of Secured
Obligations, a perfected security interest in fhation of the Delaware Article 9 Collateral in whia security interest may be perfected by
filing an initial financing statement with the Dalare Filing Office under the DE UCC (the “ Delawdiiéing Collateral’).

SECTION 13.09. The Security Agreement, togetheh whysical delivery of the certificates represeamptime shares of stock identified
on Exhibit Gto the Security Agreement (the “ Pledged Securijiés the Secured Party, creates in favor of theuBed Party, for the benefit
of the Holders of Secured Obligations, as sectioitfhe Secured Obligations, a perfected secunigrest under the NY UCC in the
Company’s rights in the Pledged Securities whiteRtedged Securities are located in the State of Xark or the State of Ohio and remain
in the possession of the Secured Party. Assumm&étured Party and each of the Holders of Se€@ipéidations so acquires its security
interest in the Pledged Securities, by deliveryabgin the State of New York, without “notice afyaadverse claims” (all within the meaning
of the NY UCC) and that each Pledged Securityttseeiin bearer form or in registered form, registkin the name of, or effectively indorsed
to, the Secured Party as such or effectively inetbra blank, the Secured Party will acquire itausiég interest in the Pledged Securities free
of adverse claims (within the meaning of the NY JCC

SECTION 13.10. The borrowings by the Company utidef~inancing Agreement and the application oftfeeeeds thereof as
provided in the Financing Agreement will not vi@d®egulation U of the Board of Governors of thedfatiReserve Syster



SECTION 13.11. None of the Company, MBI, MLAC or MA'S is required to register as an “investment camgpéunder, and as
defined in, the Investment Company Act of 1940am&nded (the “ 1940 Af)) and none of the Company, MBI, MLAC or MAMTS #s
company controlled by a company required to regestesuch under the 1940 Act.

The opinions set forth above are subject to theviehg qualifications and limitations:

(a) Our opinions in paragraph (d) above are sulbbfe@ applicable bankruptcy, insolvency, reorgation, fraudulent transfer and
conveyance, voidable preference, moratorium, recship, conservatorship, arrangement or similas)amd related regulations and judicial
doctrines, from time to time in effect affectingeditors’ rights and remedies generally, (ii) gehpranciples of equity (including, without
limitation, standards of materiality, good faithirfdealing and reasonableness, equitable defeihgesxercise of judicial discretion and limits
on the availability of equitable remedies), whethgeh principles are considered in a proceeditt@wabr in equity, and (iii) the qualification
that certain other provisions of the Documents tmaynenforceable in whole or in part under the laaduding judicial decisions) of the
State of New York or the United States of Amertwmat, the inclusion of such provisions does not dffiee validity as against the Transaction
Parties party thereto of the Documents as a whuadelze Documents contain adequate provisions fopthctical realization of the principal
benefits provided by the Documents, in each cakpsuto the other qualifications contained in tliser.

(b) We express no opinion as to the enforcealnlitgny provision in the Documents:

(i) providing that any person or entity may sellotinerwise dispose of, or purchase, any collagrbject thereto, or enforce any
other right or remedy thereunder (including withbimitation any self-help or taking-possession regjeexcept in compliance with the
NY UCC and other applicable laws;

(i) establishing standards for the performancthefobligations of good faith, diligence, reasorakbks and care prescribed by the
NY UCC or of any of the rights or duties referredn Section 9-603 of the NY UCC;

(iii) relating to indemnification, contribution @xculpation in connection with violations of anyggties laws or statutory duties
or public policy, or in connection with willful, okless or unlawful acts or gross negligence ofitdemnified or exculpated party or the
party receiving contribution;

(iv) providing that any person or entity may exsecset-off rights other than in accordance with unduant to applicable law;

(v) relating to choice of governing law to the ettéhat the enforceability of any such provisionade determined by any court
other than a court of the State of New York or rhaysubject to constitutional limitations;

(vi) purporting to confer, or constituting an agremt with respect to, subject matter jurisdictiétJaited States federal courts to
adjudicate any matter;

(vii) purporting to create a trust or other fidugiaelationship;

(viii) specifying that provisions thereof may beiwed only in writing, to the extent that an orategment or an implied agreem:
by trade practice or course of conduct has beatauie¢hat modifies any provision of such Documents;

(ix) giving any person or entity the power to aecate obligations or to foreclose upon collaterh@ut any notice to the obligor;

(x) providing for the performance by any guarartbany of the nonmonetary obligations of any persoantity not controlled by
such guarantor;

(xi) providing for restraints on alienation of perpy and purporting to render transfers of suclperty void and of no effect or
prohibiting or restricting the assignment or tramsif property or rights to the extent that anyhspmhibition or restriction is ineffective
pursuant to Sections-406 through -409 of the NY UCC



(xii) securing obligations and indebtedness ofiparbther than the Transaction Parties withoutifipalty identifying such other
parties and such obligations and indebtedness;

(xiii) providing for the payment of attorneys’ fees

(xiv) providing for a confession of judgment;

(xv) granting any party a power of attorney to @etbehalf of any Transaction Party;
(xvi) waiving or affecting any right of the Trangmmn Parties to receive notices;
(xvii) waiving any statute of limitations;

(xviii) restricting the Transaction Parties froncass to legal or equitable remedies;

(xix) requiring payment of a prepayment premiunejuiding yield maintenance charges, or late chavghd extent such
prepayment premium or late charge may be charaettds a penalty; or

(xx) that (a) releases any party from liability fature acts or omissions, (b) purports to secuteré obligations which are
unrelated to the obligations under the Loan Documen(c) purports to allow the Agent or the Hoklef Secured Obligations to
simultaneously maintain or prosecute actions tomefor collect the obligations under any of theuents.

(c) Our opinions as to enforceability are subjedhie effect of generally applicable rules of ldatt
(i) provide that forum selection clauses in corare not necessarily binding on the court(shenforum selected; and

(i) may, where less than all of a contract mayhenforceable, limit the enforceability of the rada of the contract to
circumstances in which the unenforceable portiamoisan essential part of the agreed exchangbabpermit a court to reserve to itself
a decision as to whether any provision of any agesd is severable.

(d) We express no opinion as to the enforcealnlitgny purported waiver, release, variation, diseé, consent or other agreement to
similar effect (all of the foregoing, collectivelg,” Waiver”) by any Transaction Party under any of the Docoitsi¢o the extent limited by
Sections 1-102(3), 1-102(4), 9-602 0624 of the NY UCC or other provisions of applicalales (including judicial decisions), or to the ext
that such a Waiver applies to a right, claim, dutglefense or a ground for, or a circumstancewloatd operate as, a discharge or release
otherwise existing or occurring as a matter of (aeluding judicial decisions), except to the exttdrat such a Waiver is effective under ar
not prohibited by or void or invalid under Sect@®02 or 9-624 of the NY UCC or other provisionsapplicable law (including judicial
decisions).

(e) Our opinions in paragraphs (e), (f), (g), (hjl&) above are subject to the following assumpjagyualifications and limitations:

(i) Any security interest in the proceeds of calal is subject in all respects to the limitatises forth in Section 9-315 of the
UCC.

(i) We express no opinion as to the nature orrebé the rights, or the power to transfer riglatisany Transaction Party in, or tit
of any Transaction Party to, any collateral under @f the Documents, or property purporting to ¢bate such collateral, or the value,
validity or effectiveness for any purpose of angtsuaollateral or purported collateral, and we hassumed that each Transaction Party
has sufficient rights in, or power to transfer tgg, all such collateral or purported collatémalthe security interests provided for un
the Documents to attach.

(iii) Other than as expressly noted in paragraphlfove, we express no opinion as to the priofitgny pledge, security interest,
assignment for security, lien or other encumbraasahe case may be, that may be created or pedoarbe created under the
Documents. Other than as expressly noted in pgshgré), (g), (h) and (i) above, we express no igpiras to the perfection of, and
other than as expressly noted in paragraphs (efipabdove, we express no opinion as to the creatialidity or enforceability of, any
pledge, security interest, assignment for securép,or other encumbrance, as the case may henédnabe created «



purported to be created under the Documents. Wieegmo opinion as to the creation, validity oroecdability of any pledge, security
interest, assignment for security, lien or otheruenbrance, as the case may be, that may be creapeniported to be created under the
Documents in any commercial tort claims, other ttheorse listed on Exhibittd the Security Agreement (theExisting Commercial Tol
Claims™).

(iv) We have assumed that the Existing Commeraiat Tlaims constitute commercial tort claims wittie meaning of Section 9-
102 of the UCC.

(v) In the case of property that becomes collatenaler the Documents after the date hereof, Sebb@rof the United States
Bankruptcy Code limits the extent to which propextguired by a debtor after the commencement aka ander the United States
Bankruptcy Code may be subject to a lien arisiognfa security agreement entered into by the dddatfare the commencement of such
case.

(vi) We express no opinion as to the enforceabdftthe security interests under the Documentsinitem of collateral subject to
any restriction on or prohibition against transfentained in or otherwise applicable to such itérootlateral or any contract, agreem
license, permit, security, instrument or documemtstituting, evidencing or relating to such itexcept to the extent that any such
restriction is rendered ineffective pursuant to ahgections 9-406 through 9-409, inclusive, of theC.

(vii) We call to your attention that Article 9 di¢ UCC requires the filing of continuation statetsemithin the period of six
months prior to the expiration of five years frone tdate of original filing of financing statementsder the UCC in order to maintain-
effectiveness of such financing statements andatthditional financing statements may be requiregetdiled to maintain the perfection
of security interests if the debtor granting suebtusity interests makes certain changes to its namghanges its location (including
through a change in its jurisdiction of organizajior the location of certain types of collaterdl,as provided in the UCC.

(viii) We call to your attention that an obligors(defined in the UCC) other than a debtor may mmes under Part 6 of Article 9
of the UCC.

(ix) With respect to our opinions above as to thdgrtion of a security interest in the Article 8l@teral through the filing of a
financing statement, we express no opinion witipeesto the perfection of any such security inteireany Article 9 Collateral
constituting intellectual property, timber to be,as extracted collateral, cooperative interegjsicultural liens or other property
described in Section 811(a) of the UCC (including, without limitation;qperty subject to a certificate of title statuta)with respect t
perfection of a security interest in deposit acés@amd letter of credit rights, and we expressiaion with respect to the effectiveness
of any financing statement filed or purported tdibesl as a fixture filing.

(x) We express no opinion as to the effectivenéslseodefined term “Other Collateral” as used ia Becurity Agreement for
purposes of Section 9-203 of the NY UCC.

(xi) We express no opinion as to the existencengflens, restrictions, easements or encumbrantesp of the personal propel
improvements or other collateral purported to beeced by the Documents.

(xii) We have assumed that each Transaction Patiye( than MNR and MAMTS Netherlands) is organigetkly under the laws
of the state identified as such Transaction Pajtyisdiction of organization in the Certified Orgaational Document of and Official
Status Certificate for such Transaction Party.

(xiii) We have assumed that the information peitajrto the Secured Party in the Ohio Financinge®tants, the New York
Financing Statement and the Delaware Financing®t is complete and correct in all respects.

(xiv) We have assumed that the Transaction Pauiber than MNR and MAMTS Netherlands) are the awrod the Article 9
Collateral and that such property actually exists.

(xv) We express no opinion with respect to the nit§iaf the security interest of the Secured Partthe Pledged Securities agai
any of the following: (a) any claims or liens tlaise by operation of law and any other claimdesrd not created under the UCC or
(b) any claim or lien in favor of the United StatdsAmerica or any state or other political subslion thereof or any agency or
instrumentality of any of the foregoin



() We have assumed that each Transaction Partjigations under the Documents are, and would leengel by a court of competent
jurisdiction to be, in furtherance of its corporatgposes and necessary or convenient to the comomotion or attainment of su
Transaction Party’s business. We also have asstimédach Transaction Party will perform its oltigas in compliance with applicable law
and will obtain, in the ordinary course, such leemand permits as then may be required.

(9) To the extent it may be relevant to the opisierpressed herein, we have assumed that thesgartiee Documents (other than the
Transaction Parties) have the power to enter intbperform such Documents and to consummate thsdctions contemplated thereby, that
such parties have complied with all federal antedtws and regulations applicable to them, antdsheh Documents have been duly
authorized, executed and delivered by, and comnstiggal, valid and binding obligations of, suchtigs. With respect to each of MNR and
MAMTS Netherlands, we have assumed that (i) ité®@gooration validly existing and in good standingts jurisdiction of incorporation, has
all requisite power and authority, and has obtagledequisite corporate, shareholder, third parny governmental authorizations, consents
and approvals, and has complied with all federdlstate laws and regulations applicable to it anderall requisite filings and registrations,
necessary to execute, deliver and perform the Deatsrto which it is a party and to grant the seégunterests and guaranties contemplated
thereby, and that such execution, delivery, perforoce and grant will not violate or conflict withyalaw, rule, regulation, order, decree,
judgment, instrument or agreement binding uporpptieable to it or its properties, and (ii) the Dioeents to which it is a party have be
duly executed and delivered by it, and each suatuB@nt constitutes a valid and binding obligatibiMdIR or MAMTS Netherlands, as
applicable, enforceable against it in accordandb it8 terms. For purposes of our opinion, we hassumed that the Agent and each Lender
has obtained all requisite third party and govemtaleauthorizations, consents and approvals, ardkralh requisite filings and registrations,
necessary to execute, deliver and perform its abibbgs under the Documents to which it is a panty that such execution, delivery or
performance will not violate or conflict with angw, rule, regulation, order, decree, judgmentriment or agreement binding upon or
applicable to it or its properties.

(h) For purposes of the opinions set forth in peapg (j) above, we have assumed that (i) neitreeAlient nor any of the Lenders ha:
will have the benefit of any agreement or arrangenfexcluding the Documents) pursuant to which extgnsions of credit are directly or
indirectly secured by margin stock, (ii) neitheg thgent nor any of the Lenders nor any of theipeesive affiliates has extended or will
extend any other credit to any Transaction Parictly or indirectly secured by margin stock, aiiijl feither the Agent nor any of the
Lenders has relied or will rely upon any margircktas collateral in extending or maintaining anteesions of credit pursuant to the
Financing Agreement.

(i) The opinions expressed herein are limited toh@ federal laws of the United States of Ameé&nd the laws of the State of New
York, (ii) to the extent relevant to the opiniongeessed in paragraphs (a), (b), (c) and (d) akatrerespect to the Company and MBI, the
General Corporation Law of the State of Ohio asently in effect on the date hereof and (iii) te #&xtent relevant to the opinions expressed
in paragraph (f) above, the OH UCC. Our opinionpanagraphs (e) and (g) above are limited to Aetécbf the NY UCC, our opinions in
paragraph (h) above are limited to Article 9 of Be UCC, our opinions in paragraph (i) above aretéd to Articles 8 and 9 of the NY UCC
and the OH UCC, and our opinions in paragraphk@va are limited to Article 9 of the OH UCC, anénéfore, those opinion paragraphs do
not address (i) laws of jurisdictions other tharNéork, Ohio and Delaware, and laws of New York,j®@and Delaware except for Articles 8
and 9 of the NY UCC, Article 9 of the OH UCC andiéle 9 of the DE UCC, (ii) collateral of a typetrgubject to Article 8 and/or 9 of the
NY UCC, Article 9 of the OH UCC, and Article 9 dfe DE UCC, and (iii) under the choice of law rutdéshe NY UCC, OH UCC and the [
UCC with respect to the law governing perfectiod ariority of security interests, what law govepesfection and/or priority of the security
interests granted in the collateral covered by dpision letter. Without limitation, we express opinion as to federal or state environmental,
securities, pension or benefit, labor, antitrustioiair competition laws; the statutes, ordinaneésninistrative decisions, rules, regulations or
requirements of any county, municipality, subdietsdr local authority of any jurisdiction; or fedéor state tax laws, including, without
limitation, franchise, income or transfer taxes.

() Our opinions as to any matters governed byNWeUCC are based solely upon our review of the N@Q@Jas published by the State
of New York on its website at http://public.legimndtate.ny.us/, without any review or consideratibany decisions or opinions of courts or
other adjudicative bodies or governmental authesitf the State of New York, whether or not regbdesummarized in the foregoing
publication.



(k) Our opinions are limited to those expresslyfegh herein, and we express no opinions by ingién. This opinion letter speaks
only as of the date hereof and we have no respiitysir obligation to update this opinion letteéo, consider its applicability or correctness to
any person or entity other than its addresseds, take into account changes in law, facts or ghgrodevelopments of which we may later
become aware.

(I) We express no opinion as to the complianceomcompliance, or the effect of the compliance oramanpliance, of each of the
addressees or any other person or entity with tatg sr federal laws or regulations applicableacheof them by reason of their status as or
affiliation with a federally insured depository fitation.

(m) The opinions expressed herein are solely febignefit of the addressees hereof and their régpeticcessors and assigns, in each
case, in connection with the transaction referoeldlerein. The opinions expressed herein may notliEsl on for any other purpose or for any
purpose by any other person or entity.

Very truly yours,
/sl JONES DAY



EXHIBIT B-2
OPINION OF COUNSEL FOR THE DUTCH BORROWER
[Attached]
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Parkstraat 10

2514 JH The Hagu

P.O. Box 3045

2500 GL The Hagu

T +31(0)7C-376 06 O€
To: F +3%(0)7C-365 18 5€
The Addressees listed Annex Ahereto

www.barentskrans.r

13 July 201
Our ref. :061/121.32¢
Telephone direc  :+31 70 376 06 8
Fax direci :+31 70361568
E-mail . surber@barentskrans.

Ladies and Gentlemen,

Re: Materion Corporation et al. / Amended and Redt&redit Agreement

1. Introduction

1.1  We have acted as Dutch counsel to Materion Acka Materials Technologies and Services Nethesl&d. (the “Dutch Borrower
") in connection with the transactions contemplaigdin amended and restated credit agreement, dsitefdl3 July 2011 among
Materion Corporation, the Dutch Borrower and thigeotForeign Subsidiary Borrowers from time to tipsety thereto as Borrowers,
the Lenders from time to time party thereto, JPNMor@hase Bank, N.A. as Administrative Agent andkBaimAmerica, N.A.,
Keybank National Association and Wells Fargo, NaioAssociation, as Co-Syndication Agents (tt@rédit Agreement”), for the
purpose of amending and restating the existingicagdeement dated as of November 7, 2007* Existing Credit Agreement”).

1.2  This opinion letter is rendered to you in ademice with Section 4.01(b)(ii) of the Credit Agremrh Capitalized terms used herein
shall, unless otherwise defined, have the respeatiganings set forth in the Credit Agreement. Eutien headings used in this
opinion letter are for convenience of referencey@mld are not to affect the construction heredbdre taken into consideration in the
interpretation hereo

1.3 Inrendering the opinions and statements egpteberein, we have exclusively reviewed and relfsh the documents set forth and
defined in paragraph 6 and we have assumed th&rtdit Agreement and all other documents have beevill be entered into for
bona fide commercial reasons. We have not invdstigar verified any factual matter disclosed taruthe course of our revie\

1.4  This opinion letter sets out our opinion ontaiermatters of Netherlands Law as at today’s datkthe opinions and statements
expressed in this opinion letter are limited inraBpects to and are to be construed and intedpireccordance with Netherlands L
Unless otherwise specifically stated herein, waobexpress any opinion on representations andawies, on public international l¢
or on the rules promulgated under or by any treatyeaty organisation, except insofar as suchsrate directly applicable in the
Netherlands. We do not express any opinion on Meties or European competition [

Rabobank 12.17.34.404, bank account name: Stichehger derdengelden BarentsKrans Advocatuur
IBAN: NL20 RABO 0121 7344 04 | BIC: RABONL2
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or tax law. No undertaking is assumed on our marévise, update or amend this opinion letter innetion with or to notify or inforr
you of, any developments and/or changes under Nattds Law subsequent to to’'s date

In this opinion letter, legal concepts are esped in English terms. The Netherlands legal gaa@ncerned may not be identical in
meaning to the concepts described by the Englishstas they exist under the law of other jurisditsi. In the event of a conflict or
inconsistency, the relevant expression shall benéeeo refer only to the Netherlands legal concdpsribed by the English tern

Assumptions
For the purpose of this opinion, we have made ¢dhewing assumptions:

All documents reviewed by us as originals amglete and authentic and the signatures thereothargenuine signatures of the
persons purporting to have signed the same, ambaliments reviewed by us as fax, photo- or elaittrcopy of originals are in
conformity with the executed originals thereof auth originals are complete and authentic andigmatires thereon genuine. All
documents reviewed by us as drafts which will beceited on or about the date hereof will be executednformity with such drafts

Each of the parties to the Credit AgreememtDbed and the Confirmation Agreement (both asddfbelow), other than the Dutch
Borrower, has been duly incorporated and is valedigting under the laws of its jurisdictic

At the moment of execution of the deed of ptedg shares in the capital of the Dutch Borrowee (tDeed”) by all persons named as
a signatory therein, including without limitatioy Bny signatory for acknowledgement of notificafi@ihthe Pledgor as defined ther
was the owner (éigenaar’) or proprietor (‘rechthebbend§, as the case may be, and had full power to disf{tbeschikkingsbevoey
") of the Present Shares and other existing Cobdtes defined therein, and (i) such Present Shane other existing Collateral were
not encumbered by any limited righ' beperkte rechte’), attachments' beslager’) or other similar encumbrance

The Pledgor as defined in the Deed shall bewreer (‘eigenaar’) or proprietor (‘rechthebbendd, as the case may be of any shares
in the capital of the Dutch Borrower to be issuethie future (and of any rights pertaining to sfuthre shares) and shall have full
power to dispose of Peschikkingsbevoegpand shall be validly obligated to pledge suctufa shares and rights. We have further
assumed that the Pledgor shall at such time na hagn declared bankrupfdillissement), granted a (preliminary) suspension of
payments ({voorlopige) surséance van betalilgor otherwise be limited in its right to disposetefassets, and that such future sh
and rights shall not be encumbered by any limitghts (‘ beperkte rechtei), attachments (beslagen) or other similar

encumbrance:

To the extent rights governed by Netherlands &ee part of the Collateral in which a securightiis purported to be created pursuant
to the Deed, such rights are assignable@r overdracht vatbaa) within the meaning of Article 3:228 of the Nettands Civil Code
(* NCC™").

The Parallel Debt as defined in article 2 ef Beed is sufficiently identifiable Yoldoende bepaalbady within the meaning of Articli
3:231(2) NCC

The information in the Shareholders Register is,tnomplete and correct in all respe
The Resolutions are and remain in full force aridatf

The Credit Agreement and the confirmation agreeraeming Materion Advanced Materials Technologies@eices Inc. as Pledg
the Administrative Agent as Pledgee and the Dutoir@®ver as the Company dated as of 13 July 20EL“(@onfirmation
Agreement”, the Credit Agreement and t
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Confirmation Agreement herinafter collectively thAgreements”) are within the power of and have been duly acditenl by and
signed on behalf of all parties thereto other tti@nDutch Borrowet

The Deed is within the power of and has begyalthorised by and signed on behalf of all garthereto other than the Dutch
Borrower.

The Agreements constitute under any applidableother than Netherlands Law, the legal, valid hinding obligations of all parties
thereto, enforceable in accordance with its respeteérms.

The choice of law clause contained in the i€Agireement constitutes under any applicable laver than Netherlands Law, a legal,
valid and binding choice of law for the laws of tBate of New York

The Deed of Incorporation constitutes a vatithrial deed. There are no defects in the incaitpoT (not appearing on the face of the
Deed of Incorporation) on the basis of which a taught dissolve the Dutch Borrowe

Opinion
Based upon and subject to the foregoing and sutgjebe qualifications listed below and to any fedtmatters, documents or events
not disclosed to us in the course of our examinatibich, if disclosed, would shed a different ligint the information in the

documents listed in paragraph 6 (including, in @wmtion with the Confirmation Agreement, forceegdreiging), fraud (bedrog),
undue influence fisbruik van omstandighedgor a mistake @waling)), we are at the date hereof of the following agmin

The Dutch Borrower has been duly and properly ipooated and is validly existing under Netherlandw/las a legal entity in the fol
of a private company with limited liability besloten vennootschap met beperkte aansprakelbil').

The Dutch Borrower has the corporate poweraarhority and legal right and has taken all corfestion as required by its articles
of association® statuten’) and by Netherlands Law to execute and deliver theedments and to perform its obligations thereur

The Agreements have been duly executed by the Ractower.

The Deed constitutes a valid right of pledggafidrecht) on the Collateral as defined therein, in favbth®e Pledgee as defined
therein, which right of pledge will be enforcealiidhe Netherlands in accordance with its terms Validity and enforceability of the
right of pledge created under the Deed will notfiected by reason only of the implementation efé@imendments to the Existing
Credit Agreement as a consequence of the execotithre Credit Agreemen

The contractual obligations of the Dutch Borroweder the Agreements are enforceable againstlieiiNietherlands, provided that 1
remedy of specific performance of obligations mayalways and in all circumstances be availabkénNetherland:

To the extent the Agreements provide for amtre@tual obligations of the Dutch Borrower as dedi therein, such obligations will be
the legal, valid and binding obligations of sucht@uBorrower, enforceable in the Netherlands iroedance with their respective
terms and the applicable provisions of Netherldrals, provided that the remedy of specific perforeenf obligations may not
always and in all circumstances be available inNatherlands

Entering into the Agreements by the Dutch Begoand the performance by the Dutch Borrowersbhiligations thereunder does not
and will not violate the Dutch Borrow’'s present articles of associati¢ statuter’) and does not in itself violate Netherlands L

The choice of the law of the State of New Yorklaslaw governing the Credit Agreement is valid bimdtling under Netherlands La
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A final and binding court decision by the SupeeCourt of the State of New York sitting in NewrKd&ounty and of the United States
District Court of the Southern District of New Yoind any appellate court from any thereof, whichriforceable in the United States
of America as provided for in the Credit Agreemeiit be recognised and given effect by the Nethmtkacourts

No authorization, consents or approvals and nm$ies or orders from or notices to or filings witlty aegulatory or other authorit
governmental body of the Netherlands or the Nedimels courts are required to ensure the validityeanfidrceability of the
Agreements, or their admissibility in evidencehe Netherlands court

Qualifications

The opinions expressed above are subject to thenwfiolg qualifications:

The information with respect to the Dutch Bareo contained in the Extracts (as defined belovd) @ur inquiries of today over the
telephone with the District Court in Amsterdam (Mhetherlands) support but do not constitute comotusvidence of the corporate
status, the solvency or other matters reflectaiém relating to the Dutch Borrower. In particulam, conclusive evidence can be
obtained that the Dutch Borrower has not (i) beisaalved (ontbonden, (ii) ceased to exist pursuant to a mergdugie’) or a
demerger (splitsing’), (iii) had its assets placed under administratfoonder bewind gestel), or (iv) been declared bankrupt (‘
failliet verklaard’), been granted a (preliminary) suspension of payts (‘(voorlopige) surséance van betaling verleénar (v) been
made subject to similar insolvency proceedingstieiojurisdictions

The opinions expressed herein may be effegtéchited by the provisions of any applicable banicy, insolvency, reorganisation,
moratorium or other similar laws or procedures rvhereinafter in effect, relating to or affectithg enforcement or protection of
creditors rights, except that the enforcement adlat of pledge created by the Deed will not besetid by a bankruptcy faillissemen
") or suspension of paymentssirséance van betalinjjof the Dutch Borrower under the Dutch Bankrupfast (* Faillissementswet
"), subject, however, to the immediately followisgntence. Enforcement of rights against a partsh(as the Dutch Borrower) which
has been declared bankrupin('staat van faillissement verklaaid or is granted a (preliminary) suspension of pants

(* (voorlopige) surséance van betaling verler), may be suspended by a court for a period not exogdéour months

Under Netherlands Law, a legal aate¢htshandeling) performed by a person or entity may be nulliflad (i) any of its creditors, or
(i) its bankruptcy trustee €urator’), if (a) it performed the act without an obligati to do so (bnverplicht), (b) the creditor
concerned or (in the case of a bankruptcy) anyittnedas prejudiced as a consequence of the agt(@rat the time the act was
performed both the person or entity and (unlesathevas for no considerationgm niet’)) the party with or towards which it acted,
knew or should have known that one or more ofrigslitors (present or future) would be prejudicedthie case of a legal entity’s
bankruptcy, its bankruptcy trustee may nullifyperformance of any due and payable obligatiarp@isbare schuld, if (d) the
recipient of such performance knew that a petitmrbankruptcy had been filed, or (e) the perforoeaf the obligation resulted from
consultation between it and the recipient withititent to give preference to the latter over tlgalentity s other creditors

Under Netherlands Law, notwithstanding the gadtion of the laws of the State of New York as gfezerning law of the Credit
Agreement

* A Netherlands court may give effect to mandatotgswf the laws of another jurisdiction (includiitgyown) with which the
situation has a close connection, if and insofauader the laws of that other jurisdiction thoskes must be applied whatever the
chosen law
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» The application of the laws of the State of New koray be refused if it is manifestly incompatibléhwthe public policy of the
Netherlands* ordre public’);

» Regard will be had to the law of the jurisdictionwhich performance takes place in relation tortta@ner of performance and the
steps to be taken in the event of defective perdoica.

Unless otherwise stated in this opinion letter andhe face of the Credit Agreement, we have nsae#o believe that (i) the Credit
Agreement will give rise to situations where mandarules of Netherlands law will prevail over ttigosen law of the Credit
Agreement, or (ii) a provision of the Credit Agresmhwill be deemed manifestly incompatible with théblic policy of the
Netherlands.

Under Netherlands Law, when applying Netherlands ba the law governing the Confirmation Agreem

» effect may be given to the law of another jurisdictwith which the situation has a close connegtiband insofar as, under the
laws of that other jurisdiction those rules musgabelied whatever the chosen le

» Regard will be had to the law of the jurisdictionwhich performance takes place in relation tortta@ner of performance and the
steps to be taken in the event of defective perdmce.

The binding effect and enforceability of thenfiomation Agreement may be affected by rules ofig¢dands Law which generally
apply to contractual arrangements like the ConftromAgreement, including (without limitation) tlequirements of reasonableness
and fairness' redelijkheid en billijkheic’) and rules relating tforce majeure.

Pursuant to Article 7 of Book 2 of the Netheda Civil Code, any transactions entered into gallentities (such as the Dutch
Borrower) may be nullified by the legal entity ifser its bankruptcy trustee if the objects of s@ftity were transgressed thereby and
the other party to the transaction knew or shoalehknown this without independent investigatiowi§t of zonder onderzoek
behoorde te weteh. The Netherlands Supreme Court has ruled thdetermining whether the objects of a legal erstity
transgressed, not only the description of suchatbj@ the articles of associationsatuten’) is decisive, but all (relevant)
circumstances must be taken into account, in pdatiavhether the interests of the legal entity wsseved by the transaction. On the
face of the Agreements, we have no reason to leetleat entering into the Agreements by the Dutchr@®wer would be a violation of
its objects clause as contained in its articlesssbciation, and therefore, be considedéd vires. However, we cannot assess whe
there are other relevant circumstances that mutstkes into account, in particular whether theriesés of the Dutch Borrower are
served by entering into the Agreements. Most aittitore legal writers, however, take the view ttiat acts of a legal entity should be
both (a) within the objects clause as containgtiénarticles of association of such legal entitycansidered secondary thereto (*
secundaire handeling, and (b) in the actual interests of such legditg in the sense that such acts must be conducittee

realisation of the objects of such legal entityaéd down in its articles of associatic

To the extent Netherlands Law is applicable, amyision in the Agreements to the effect that sugpte@ments or any of the provisic
thereof shall be binding on the assigns or sucessd@ny party thereto will not be enforceabl¢hie absence of an agreement to that
effect with any such assign or succes

In order to obtain a judgment that can be emfbin the Netherlands against the Dutch Borrotherdispute will have to be titigated
before the competent Netherlands Court. This asilirhave discretion to attach such weight to thégment of the Supreme Court of
the State of New York sitting in New York Countydaof the United States District Court of the SouthBistrict of New York, and
any appellate court from any thereof, as it deepmsapriate. Given the submission by the Dutch Baeoto the (non-exclusive)
jurisdiction of the Supreme Court of the State efANYork sitting in New York County and
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the United States District Court of the Southeratit of New York in the Credit Agreement, the Netlands Courts can be expected
to give conclusive effect to a final and enforcegbldgment of such courts without re-examinationeslitigation of the substantive
matters adjudicated upon. This would require (@per service of process to have been given, @ipttoceedings before such court to
have complied with principles of proper procedurkghoorlijke rechtspleging, and (iii) such judgment not being contrary het
public policy of the Netherland

In accordance with Netherlands Law, a powetiirney can only be made irrevocable to the axtebject is the performance of
legal acts (rechtshandelinget) in the interest of the representative appointesteby or of a third party. On the face of the
Agreements we have no reason to believe that tjeetstof any of the powers of attorney containedem are not in the interests of
such representatives or third parties. The compétetherlands court may at the request of the pacancel the irrevocable power
of attorney or mandate granted by the Dutch Borroimeluding but not limited to the appointmentasf agent for service of process
(to the extent that it can be considered a powettofney).

A power of attorney or mandate granted byltbch Borrower, including but not limited to thepagintment of an agent for service of
process (to the extent that it can be considermalreer of attorney) will terminate upon the bankaoypdr become ineffective upon the
suspension of payments of the Dutch Borro\

The enforcement in a Netherlands court oftpeements and of foreign judgments is subjectdthBrlands Law and to the rules of
civil procedure as applied by Netherlands col

Reliance

This opinion letter speaks as of its dates &ddressed solely to you and your permitted ssoceand assigns. It may only be relied
upon by you in connection with the Opinion Docunsess described in paragraph 6 and on the condhatnyou accept that the legal
relationship between yourselves and BarentsKrapabic company limited by sharesnaamloze vennootschgpis governed by
Netherlands Law and by BarentsKr’ General Terms and Conditions, a copy of whichtscsied to this opinion letter Annex B.

This opinion letter is strictly limited to tmeatters stated in it and may not be read as extgrmi implication to any matters not
specifically referred to in it. Its contents mayt be quoted, otherwise included, summarised ornedeio in any publication or
document or disclosed to any other party, for amppse, without our prior written consent. A copgynhowever, be provided to

(i) your legal advisers solely for the purposelaf Agreements and of giving their opinions in catioe therewith and subject to the
restrictions set forth in this paragraph 5, (ilnk@&xaminers and regulators in connection withrtteiiew of your activities and

(iii) prospective participants and assignees utiteCredit Agreement subject to the restrictioidaeh in this paragraph !

Opinion Documents
An executed copy of the Credit Agreement datedfd8duly 2011
An executed copy of the Confirmation Agreement date of 13 July 201:

A true copy of the deed of pledge on shardsearcapital of the Dutch Borrower (f/k/a/ WilliamAglvanced Materials (Netherlands)
B.V.), reference 82032908 AMS C 6557/ 6 and dated as of 29 November 2C

A certified copy of the deed of incorporatiorakte van oprichting) of the Dutch Borrower dated 29 May 2002, statingt the
declaration of no-objection from the Minister o&fine in the Netherlands was obtained on 27 May 2@t “Deed of Incorporation

.
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A certified copy of the articles of associati¢ statuten’) of the Dutch Borrower as last amended on 3 Mar6t1z
A photocopy of the Dutch Borrow's shareholde’ register (the* Shareholders Register”).

An extract dated 8 July 2011 and an electrexiract as of the date hereof from the Trade Rexgadtthe Chamber of Commerce and
Industry for Amsterdam relating to the Dutch Boresvithe* Extracts ”).

A photocopy of a signed resolution dated ak2ojuly 2011 of the board of directors of the DuBdrower, whereby it is resolved that
the Dutch Borrower shall enter into the Agreemeatshich it is a party

A photocopy of a signed shareholders’ resatutiated as of 12 July 2011 of the shareholderseoDutch Borrower, whereby the
intended resolution by the Dutch Borrower’s boafrdicectors is approved (the resolutions referetht6.8 and 6.9 collectively the “
Resolutions”).

[SIGNATURE PAGE FOLLOWS



Yours faithfully,

BarentsKrans N.V



Annex A
1. JPMorgan Chase Bank, N.A. as Administrative Agent as Lendel

2. Bank of America, N.A., Keybank National Assomatand Wells Fargo, National Association, as Codigation Agents and as
Lenders;

RBS Citizens, N.A. as Lende
4.  Fifth Third Bank as Lende

The other Lenders from time to time party to thedirAgreement



Annex B

[General Terms and Conditior
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General Terms and Conditions BarentsKrans

June 200

| Barentskrans N.V. (“Barentskrans”) isa € 100,000, and a maximum of € 50,000 for from a defaulting client, the costs incurred

public limited company (naamloze

vennootschap). Next to the name mentioned

in the articles of association, the public
limited company uses BarentsKrans as its
trade name.

only be concluded after BarentsKrans has
accepted the client’s instructions. For the
purposes of concluding a professional
services agreement, BarentsKrans can be

represented only by its attorneys at law and

(junior) civil law notaries and by personnel
holding written authorization.

2. Instructions will be accepted and
handled by BarentsKrans only, even if it is
a client’s explicit or implicit intention to

have his instructions handled by a particular

person.

3. BarentsKrans will confer with the

client as far as possible before engaging an)gxpenses (a percentage of the fee charged)

and VAT, for the performance of a services

third parties. BarentsKrans does not accept
any liability for any shortcomings on the
part of such third parties.

Il Sections 404 and 407 (2) of Book 7 of
the Netherlands Civil Code are not
applicable.

IV 1. BarentsKrans’ liability to clients and
third parties for any damages arising from
or relating to the performance of a services
agreement is limited to the amount paid out
in the case in question under the
professional liability insurance
policy/policies taken out by BarentsKrans,
plus the deductible which under the policy
conditions will not be borne by the insurers.
Information about our professional liability
insurance will be sent upon request.

2. If and to the extent that no payment
is made under the policy/policies referred

its liability to third parties.

3. The limitation of liability also
applies if BarentsKrans is liable for the
errors made by third parties engaged by

BarentsKrans or if the equipment, software,
Il 1. A professional services agreement will data files, registers or any other items (none

excluded) used by BarentsKrans for the
purposes of performing the services
agreement do not function properly.

4. The client authorizes BarentsKrans
to accept — on the client’s behalf — any
limitations of liability of third parties.

V The client will hold BarentsKrans
harmless against any and all claims made
by third parties and the costs of legal
assistance, pertaining in any way to the
services provided for the client.

VI 1. The client is required to pay a fee,
lus out-of-pocket expenses, office

agreement.

2. If the performance of a services

agreement covers a period of more than one

month, interim invoices may be billed for
the services rendered.

3. BarentsKrans is entitled at any time
to request the client to pay a deposit. Any
deposits received will be set off against the
final invoice.

4. BarentsKrans is entitled as per
January 1 of each year to alter its fee in
proportion to the time billed according to
the hourly rates fixed by BarentsKrans.

VIl 1. Amounts billed by BarentsKrans

must be paid within 14 days of the billing
date. If the period allowed for payment is
exceeded, the client will be in default by

to, for any reason whatsoever, BarentsKransoperation of law and will be liable to pay

liability is limited to the amount of the fee
charged by BarentsKrans for the work in
guestion, subject to a maximum of

default interest at a rate equal to the current

statutory interest rate.

2. If BarentsKrans takes debt collection

measures to obtain payment

on that account will be payable by the
client, subject to a minimum of 10% of the
outstanding bill.

3. The client is not entitled to defer
payment or to set off any amounts.

VIII 1. These General Terms and
Conditions are stipulated also on behalf of
those who work for the public limited
company or have done so in the past.

2. Any and all agreements between the
client and BarentsKrans are governed by
the laws of The Netherlands.

3. Disputes are subject to the exclusive
jurisdiction of the competent courts in t
district of The Hague, The Netherlands.
BarentsKrans is also entitled to submit
disputes to the competent courts in the
client’s place of residence.

4. These General Terms and Conditions
are available in English and Dutch. If there
is any discrepancy between the English text
and the Dutch text, the latter shall be
binding.

5. BarentsKrans is entitled to amend
these General Terms and Conditions at any
point in time. The most recent version of
the General Terms and Conditions is
accessible via BarentsKrans’ website
(www.barentskrans.nl).

IX Unless otherwise agreed in writing
before a services agreement is concluded,
these General Terms and Conditions govern
all professional services agreements.



EXHIBIT C
FORM OF INCREASING LENDER SUPPLEMENT

INCREASING LENDER SUPPLEMENT, dated , 20 (this “ Supplemetyt, by and among each of the signatories hereto,
to the Amended and Restated Credit Agreement, cegted July 13, 2011 (as amended, restated, supplech or otherwise modified from
time to time, the “ Credit Agreemef)t among Materion Corporation (the “ CompahyMaterion Advanced Materials Technologies and
Services Netherlands B.V., the other Foreign SudnsidBorrowers from time to time party thereto, thenders party thereto and JPMorgan
Chase Bank, N.A., as administrative agent (in siagacity, the “ Administrative Agefi}.

WITNESSETH

WHEREAS, pursuant to Section 2.80the Credit Agreement, the Company has the rigittject to the terms and conditions thereof, to
effectuate from time to time an increase in the rkggte Commitment and/or one or more tranchesavéimental Term Loans under the
Credit Agreement by requesting one or more Lenttenscrease the amount of its Commitment and/quatticipate in such a tranche;

WHEREAS, the Company has given notice to the Adstiative Agent of its intention to [increase theghggate Commitment] [and]
[enter into a tranche of Incremental Term Loanskpant to such Section 2.2and

WHEREAS, pursuant to Section 2.@0the Credit Agreement, the undersigned Increakergler now desires to [increase the amou
its Commitment] [and] [participate in a tranchdmdremental Term Loans] under the Credit Agreenbgrgxecuting and delivering to the
Company and the Administrative Agent this Suppletnen

NOW, THEREFORE, each of the parties hereto hergbges as follows:

1. The undersigned Increasing Lender agrees, dubjére terms and conditions of the Credit Agreetnihat on the date of this
Supplement it shall [have its Commitment increase®| ], thereby making the aggregate amadiits total Commitments equal to
$[ 11 [and] [participate in a tranche of hemental Term Loans with a commitment amount etpud[ ] with respect thereto].

2. The Company hereby represents and warrantsoh@efault or Event of Default has occurred ancbistinuing on and as of the date
hereof.

3. Terms defined in the Credit Agreement shall hhed defined meanings when used herein.
4. This Supplement shall be governed by, and coedtin accordance with, the laws of the State aff Nerk.

5. This Supplement may be executed in any numbeowfiterparts and by different parties hereto passte counterparts, each of wt
when so executed shall be deemed to be an origimtaéll of which taken together shall constitute and the same docume



IN WITNESS WHEREOF, each of the undersigned hasedthis Supplement to be executed and deliveredduty authorized office
on the date first above written.

[INSERT NAME OF INCREASING LENDER

By:
Name:
Title:

Accepted and agreed to as of the date first writsove:
MATERION CORPORATION
By:

Name:
Title:

Acknowledged as of the date first written above:

JPMORGAN CHASE BANK, N.A.
as Administrative Agent

By:
Name:
Title:




EXHIBIT D
FORM OF AUGMENTING LENDER SUPPLEMENT

AUGMENTING LENDER SUPPLEMENT, dated , 20 (this “ Supplemeti, to the Amended and Restated Credit
Agreement, dated as of July 13, 2011 (as amendsthted, supplemented or otherwise modified frome tio time, the “ Credit Agreemetit
among Materion Corporation (the “ CompdiyMaterion Advanced Materials Technologies and Sessidetherlands B.V., the other Fore
Subsidiary Borrowers from time to time party therehe Lenders party thereto and JPMorgan Chask, BaA., as administrative agent (in
such capacity, the “ Administrative Agéeit

WITNESSETH

WHEREAS, the Credit Agreement provides in SectidtO#hereof that any bank, financial institution or etlentity may [extend
Commitments] [and] [participate in tranches of Broental Term Loans] under the Credit Agreementesiiltp the approval of the Company
and the Administrative Agent, by executing andwgiing to the Company and the Administrative Agesupplement to the Credit
Agreement in substantially the form of this Suppdery and

WHEREAS, the undersigned Augmenting Lender wasanatriginal party to the Credit Agreement but nasices to become a party
thereto;

NOW, THEREFORE, each of the parties hereto hergbges as follows:

1. The undersigned Augmenting Lender agrees twbadby the provisions of the Credit Agreement agiees that it shall, on the date
of this Supplement, become a Lender for all purpade¢he Credit Agreement to the same extent asgfnally a party thereto, with a
[Commitment with respect to Revolving Loans of $[ ]] [and] [a commitment with respect to Incremtal Term Loans of $[ 1.

2. The undersigned Augmenting Lender (a) represerdsvarrants that it is legally authorized to et this Supplement; (b) confir
that it has received a copy of the Credit Agreenteigether with copies of the most recent finansfatements delivered pursuant to
Section 5.0%hereof, as applicable, and has reviewed such dtt@rments and information as it has deemed apptefp make its own
credit analysis and decision to enter into thisgeipent; (c) agrees that it will, independently arithout reliance upon the Administrative
Agent or any other Lender and based on such doasmaed information as it shall deem appropriathatime, continue to make its own
credit decisions in taking or not taking action enthe Credit Agreement or any other instrumerdamnument furnished pursuant hereto or
thereto; (d) appoints and authorizes the AdmintisteaAgent to take such action as agent on its lbena to exercise such powers and
discretion under the Credit Agreement or any othgtrument or document furnished pursuant heretbereto as are delegated to the
Administrative Agent by the terms thereof, togetivéh such powers as are incidental thereto; ahddeces that it will be bound by the
provisions of the Credit Agreement and will perfamaccordance with its terms all the obligatiortsch by the terms of the Credit
Agreement are required to be performed by it asrader.

3. The undersigned’s address for notices for thipqmes of the Credit Agreement is as follows:

[ ]

4. The Company hereby represents and warrantsith@efault or Event of Default has occurred ancbistinuing on and as of the date
hereof.

5. Terms defined in the Credit Agreement shall hthedr defined meanings when used herein.
6. This Supplement shall be governed by, and ceadtin accordance with, the laws of the State aff Nerk.

7. This Supplement may be executed in any numbeowfterparts and by different parties hereto paste counterparts, each of wt
when so executed shall be deemed to be an origimbll of which taken together shall constitute and the same document.

[remainder of this page intentionally left blar



IN WITNESS WHEREOF, each of the undersigned hasedthis Supplement to be executed and deliveredduty authorized office
on the date first above written.

[INSERT NAME OF AUGMENTING LENDER]

By:
Name:
Title:

Accepted and agreed to as of the date first writsove:
MATERION CORPORATION
By:

Name:
Title:

Acknowledged as of the date first written above:

JPMORGAN CHASE BANK, N.A.
as Administrative Agent

By:
Name:
Title:




EXHIBIT E
LIST OF CLOSING DOCUMENTS

MATERION CORPORATION
CERTAIN FOREIGN SUBSIDIARY BORROWERS

CREDIT FACILITIES
July 13, 2011
LIST OF CLOSING DOCUMENTS

A. LOAN DOCUMENTS

1. Amended and Restated Credit Agreement (the diCAgreement) by and among Materion Corporation, an Ohio cogpion (the *
Company’), Materion Advanced Materials Technologies andvi®es Netherlands B.V., the other Foreign Subsydigorrowers from
time to time parties thereto (collectively with tiempany, the “ Borrowery, the institutions from time to time parties thay as
Lenders (the “ Lender§ and JPMorgan Chase Bank, N.A., in its capacityAdministrative Agent for itself and the other dens (the
Administrative Agent), evidencing a revolving credit facility to the Bowers from the Lenders in an initial aggregate ppacamoun
of $325,000,00C

SCHEDULES
Schedule 2.0 — Commitments
Schedule 2.0 — Mandatory Cos
Schedule 2.0¢ — Existing Letters of Credi
Schedule 3.0: — Subsidiaries
Schedule 6.0: — Existing Indebtednes:
Schedule 6.0: — Existing Liens
Schedule 6.0« — Existing Investments

EXHIBITS
Exhibit A — Form of Assignment and Assumpti
Exhibit B-1 — Form of Opinion of U.S. Loan Part’ Counsel
Exhibit B-2 — Form of Opinion of Dutch Borrow’s Counse
Exhibit C — Form of Increasing Lender Supplem
Exhibit D — Form of Augmenting Lender Supplem
Exhibit E — List of Closing Document
Exhibit F-1 — Form of Borrowing Subsidiary Agreeme
Exhibit F-2 — Form of Borrowing Subsidiary Terminatic

2. Notes executed by the initial Borrowers in favoeath of the Lenders, if any, which has requesteate pursuant to Section 2.10(e]
the Credit Agreemen

3.  Amended and Restated Guaranty executed by itied Bubsidiary Guarantors (collectively with tBerrowers, the “ Loan Partié¥in
favor of the Administrative Ager

! Each capitalized term used herein and not defimeeih shall have the meaning assigned to suchitethe above-defined Credit

Agreement. Items appearingbold anditalics shall be prepared and/or provided by the CompardjoatCompan’s counse



4.

10.

11.

Amended and Restated Pledge and Security Agrgesrecuted by the Loan Partiesgether with, pledged instruments and allonges,
stock certificates, stock powers executed in blapledge instructions and acknowledgments, as apjpiate .

Exhibit A — Legal and Prior Names; Principal Place of Busineasd Chief Executive Office; FEIN; Stat
Organization Number and Jurisdiction of Incorporatin; Properties Leased by the Grantors;
Properties Owned by the Grantors; Public Warehousether Locations

Exhibit B — Deposit Accounts; Securities Accounts

Exhibit C — Letter of Credit Rights; Chattel Pape

Exhibit D — Patents, Copyrights and Trademarks Protected unBederal Law

Exhibit E — Aircraft/Engines, Ships, Railcars and Other Vehidesoverned by Federal Statu
Exhibit G — List of Instruments, Pledged Securities and othewkestment Property

Exhibit H — Form of Amendment to Security Agreem

Exhibit | — Excluded Collateral

Exhibit J — Commercial Tort Claims

Confirmatory Grant of Security Interest in UditStates Patents made by certain of the Loan Banmtiavor of the Administrative Agent
for the benefit of the Secured Parti

Exhibit A — Schedule of Patents

Confirmatory Grants of Security Interest in duitStates Trademarks made by certain of the Loetre®an favor of the Administrative
Agent for the benefit of the Secured Part

Exhibit A — Schedule of Trademarks
Amended and Restated Intercreditor Agreement betwtie Administrative Agent and The Bank of Nova Sieo

Certificates of Insurance listing the AdministraterAgent as (x) lender loss payee for the propecgsualty and business interruptic
insurance policies of the Initial Loan Parties, t@gher with long-form lender loss payable endorsent®ras appropriate, and
(y) additional insured with respect to the liabiliinsurance of the Loan Parties, together with atdnal insured endorsements.

B. UCC DOCUMENTS

UCC, tax lien and name variation search reportsimgueach Loan Party from the appropriate officeseievant jurisdictions

UCC financing statements naming each Loan Rartyebtor and the Administrative Agent as secpeety as filed with the appropriate
offices in applicable jurisdiction:

C. CORPORATE DOCUMENTS

Certificate of the Secretary or an Assistant Seargtof each Loan Party certifying (i) that there va been no changes in tt
Certificate of Incorporation or other charter docuant of such Loan Party, as attached thereto andcastified as of a recent date by
the Secretary of State of the jurisdiction of itsganization, since the date of the certificationdteof by such secretary of state, (ii) t
By-Laws or other applicable organizational documens attached thereto, of such Loan Party as in effen the date of such
certification, (iii) resolutions of the Board of Diectors or other governing body of such Loan Pagythorizing the execution, delive
and performance of each Loan Document to whichsta party, and (iv) the names and true signaturégiee incumbent officers of
each Loan Party authorized to sign the Loan Docunteto which it is a party, and (in the case of tB®@mpany) authorized to request
Borrowing or the issuance of a Letter of Credit uadthe Credit Agreemen



12.

13.
14.

15.

16.

17.

18.
19.
20.

Good Standing Certificate for each Loan Party frothe Secretary of State of the jurisdiction of itsganization.

D. OPINIONS

Opinion of Jones Day, counsel for the U.S. Loan Rias.

Opinion of BarentsKrans N.V., counsel for the DutdBorrower.

E. CLOSING CERTIFICATES AND MISCELLANEOUS

A Certificate signed by the President, a Vice Pdesit or a Financial Officer of the Company certifiyg the following: (i) all of the
representations and warranties of the Company s&th in the Credit Agreement are true and correaid (i) no Default has
occurred and is then continuing.

A Certificate of the chief financial officer of theCompany in form and substance satisfactory to théministrative Agent supportini
the conclusions that, after giving effect to the dmrsactions, the Company and its Subsidiaries, takena whole, are Solvent and will
be Solvent subsequent to incurring the indebtedniessonnection with the Transactions.

F. POST-CLOSING DOCUMENTS

Amended and Restated Mortgage executed byptiieable Loan Parties in favor of the AdministvatiAgent for the benefit of the
Holders of Secured Obligations with respect toaiarparcels of real Property used for mining openrstin Delta, Utah (the “ Owned
Propertie<”), together with evidence of their recordation, inghgdany fixture filings.

Mortgage Instruments
Foreign pledge agreements and related instrumiectading confirmation agreemen

Foreign pledge opinions



EXHIBIT F-1
[FORM OF]
BORROWING SUBSIDIARY AGREEMENT

BORROWING SUBSIDIARY AGREEMENT dated as of | ], among Materion Corporation, an Otdoporation (the “
Company’), Materion Advanced Materials Technologies andvi®es Netherlands B.V., [Name of Foreign SubsidBorrower], a
[ ] (the “ New Borrowing Subsidy "), and JPMorgan Chase Bank, N.A. as Administrafigent (the “ Administrative Ageri).

Reference is hereby made to the Amended and ReésEatelit Agreement dated as of July 13, 2011 (asnaled, supplemented or
otherwise modified from time to time, the “ CreAgreement’), among the Company, the Foreign Subsidiary Beemns from time to time
party thereto, the Lenders from time to time p#ngreto and JPMorgan Chase Bank, N.A. as Admitiserégent. Capitalized terms used
herein but not otherwise defined herein shall theemeanings assigned to such terms in the Crepéeinent. Under the Credit Agreement,
the Lenders have agreed, upon the terms and subjdet conditions therein set forth, to make Lonsertain Foreign Subsidiary Borrowers
(collectively with the Company, the “ Borroweis and the Company and the New Borrowing Subsjdd@sire that the New Borrowing
Subsidiary become a Foreign Subsidiary Borroweaddition, the New Borrowing Subsidiary hereby auites the Company to act on its
behalf as and to the extent provided for in Arti¢lef the Credit Agreement.Notwithstanding the preceding sentence, the Newdong
Subsidiary hereby designates the following officesdeing authorized to request Borrowings undeCiredit Agreement on behalf of the
New Subsidiary Borrower and sign this Borrowing Sidary Agreement and the other Loan Documentstticlivthe New Borrowint
Subsidiary is, or may from time to time becomeastyp [ It

Each of the Company and the New Borrowing Subsidiepresents and warrants that the representadizthsvarranties of the Compa
in the Credit Agreement relating to the New BornogvSubsidiary and this Agreement are true and coore and as of the date hereof, other
than representations given as of a particular datehich case they shall be true and correct dbaifdate. [The Company and the New
Borrowing Subsidiary further represent and warthat the execution, delivery and performance byNbe Borrowing Subsidiary of the
transactions contemplated under this Agreementtandse of any of the proceeds raised in conneutitinthis Agreement will not
contravene or conflict with , or otherwise congitunlawful financial assistance under, Sectiorist67683 (inclusive) of the United Kingdc
Companies Act 2006 of England and Wales (as am@jd@dNSERT OTHER PROVISIONS REASONABLY REQUESTEDYB
ADMINISTRATIVE AGENT OR ITS COUNSELS] The Compangeees that the Guarantee of the Company contamggkiCredit
Agreement will apply to the Obligations of the NBwrrowing Subsidiary. Upon execution of this Agresmhby each of the Company, the
New Borrowing Subsidiary and the Administrative Agehe New Borrowing Subsidiary shall be a paotytte Credit Agreement and sh
constitute a “Foreign Subsidiary Borrower” for pillrposes thereof, and the New Borrowing Subsidigngby agrees to be bound by all
provisions of the Credit Agreement.

This Agreement shall be governed by and constnuedc¢ordance with the laws of the State of New York

[Signature Page Follows]

® To be included only if a New Borrowing Subsidiarifl\lwe a Borrower organized under the laws of Endland Wales



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

MATERION CORPORATION

By:
Name:

Title:

[NAME OF NEW BORROWING SUBSIDIARY'

By:
Name:
Title:

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

By:
Name:
Title:




EXHIBIT F-2
[FORM OF]
BORROWING SUBSIDIARY TERMINATION

JPMorgan Chase Bank, N.A.

as Administrative Agent

for the Lenders referred to below
10 South Dearborn Street
Chicago, Illinois 60603
Attention: [ |

[Date]
Ladies and Gentlemen:

The undersigned, Materion Corporation (the “ Conygdnrefers to the Amended and Restated Credit Apeyd dated as of July 13,
2011 (as amended, supplemented or otherwise mddifien time to time, the “ Credit Agreeméit among the Company, the Foreign
Subsidiary Borrowers from time to time party therahd JPMorgan Chase Bank, N.A., as Administraiigent. Capitalized terms used and
not otherwise defined herein shall have the meanasgigned to such terms in the Credit Agreement.

The Company hereby terminates the status of | ] (the “ Terminated Borrowing Subsigi”) as a Foreign Subsidiary
Borrower under the Credit Agreement. [The Compapyesents and warrants that no Loans made to tineifated Borrowing Subsidiary ¢
outstanding as of the date hereof and that all atsquayable by the Terminated Borrowing Subsidiamespect of interest and/or fees (and,
to the extent notified by the Administrative Agemtany Lender, any other amounts payable undeCthdit Agreement) pursuant to the
Credit Agreement have been paid in full on or ptithe date hereof.] [The Company acknowledgesttteaTerminated Borrowing
Subsidiary shall continue to be a Borrower untdlstime as all Loans made to the Terminated Bomgv8ubsidiary shall have been prepaid
and all amounts payable by the Terminated Borrovngsidiary in respect of interest and/or fees (&mthe extent notified by the
Administrative Agent or any Lender, any other antsyrayable under the Credit Agreement) pursuatiteCredit Agreement shall have
been paid in full;_providethat the Terminated Borrowing Subsidiary shall ma¢e the right to make further Borrowings underGnedit
Agreement.]

[Signature Page Follow:



This instrument shall be construed in accordantle and governed by the laws of the State of NewkYor
Very truly yours,

MATERION CORPORATION

By:

Name:
Title:

Copy to: JPMorgan Chase Bank, N.A.
10 South Dearborn Street
Chicago, lllinois 60603



MATERION CORPORATION AND SUBSIDIARIES
COMPUTATION OF PER SHARE EARNINGS

Second Quarter Ended

Exhibit 11

Six Months Ended

June 29 July 1, June 29 July 1,
2012 2011 2012 2011
Basic:
Average shares outstandi 20,430,00 20,421,00 20,400,00 20,388,00
Net income $ 7,929,001 $13,872,00 $14,047,00 $25,690,00
Per share amou $ 0.3¢ $ 0.6¢ $ 0.6¢ $ 1.2¢
Diluted:
Average shares outstandi 20,430,00 20,421,00 20,400,00 20,388,00
Dilutive stock securities based on the treasurgkstoethod using
average market pric 236,00( 411,00( 287,00( 424,00(
Totals 20,666,00 20,832,00 20,687,00 20,812,00
Net income $ 7,929,001 $13,872,00 $14,047,00 $25,690,00
Per share amou $ 0.3¢ $ 0.67 $ 0.6¢ $ 1.28




1)
2)

3)

4)

5)

Exhibit 31.1
CERTIFICATIONS

I, Richard J. Hipple, certify that:
| have reviewed this quarterly report on Forn-Q of Materion Corporation (tH registran”);

Based on my knowledge, this report does notaiorany untrue statement of a material fact or dondtate a material fact necessary to
make the statements made, in light of the circuntgts.under which such statements were made, nigadisg with respect to the
period covered by this repo

Based on my knowledge, the financial statememid,other financial information included in théport, fairly present in all material
respects the financial condition, results of operatand cash flows of the Registrant as of, andlfi@ periods presented in this rep

The registrant’s other certifying officer andrke responsible for establishing and maintainirsgldsure controls and procedures (as
defined in Exchange Act Rules 13a-15(e) and 15&))%nd internal control over financial reportirag @efined in Exchange Act Rules
13e15(f) and 15-15(f)) for the registrant and hav

a) designed such disclosure controls and procedaresiused such disclosure controls and procedores designed under our
supervision, to ensure that material informatidatieg to the registrant, including its consolidh&ubsidiaries, is made known to
us by others within those entities, particularlyidg the period in which this report is being preszh

b) designed such internal control over financigomting, or caused such internal control over fgiahreporting to be designed under
our supervision, to provide reasonable assuram@ading the reliability of financial reporting attte preparation of financial
statements for external purposes in accordancegeitlerally accepted accounting princip

c) evaluated the effectiveness of the registratisslosure controls and procedures and presentisiksineport our conclusions about
the effectiveness of the disclosure controls adgatures, as of the end of the period coveredibydport based on such
evaluation; ant

d) disclosed in this report any change in the tegig's internal control over financial reportirftat occurred during the registrant’s
most recent fiscal quarter (the registrant’s fodigbal quarter in the case of an annual repo&) tfas materially affected, or is
reasonably likely to materially affect, the regast’s internal control over financial reporting; &

The registrant’s other certifying officer antldve disclosed, based on our most recent evaluatiwrernal control over financial
reporting, to the registrant’s auditors and theitacmmmittee of the registrant’s board of direct@spersons performing the equivalent
functions):

a) all significant deficiencies and material weas®s in the design or operation of internal cortvelr financial reporting which are
reasonably likely to adversely affect the regig’s ability to record, process, summarize and refpanhcial information; an

b) any fraud, whether or not material, that invelmeanagement or other employees who have a sigmifiole in the registrant’s
internal control over financial reportin

/s/ Richard J. Hipple

Dated: August 8, 201 Richard J. Hipple

Chairman, President and Chief Executive Off



Exhibit 31.2
CERTIFICATIONS

[, John D. Grampa, certify that:

1) I have reviewed this quarterly report on Forn-Q of Materion Corporation (tHregistran”);
2) Based on my knowledge, this report does notatorany untrue statement of a material fact or donéttate a material fact necessary to
make the statements made, in light of the circuntgts.under which such statements were made, nigtagisg with respect to the
period covered by this repo
3) Based on my knowledge, the financial statememid,other financial information included in théport, fairly present in all material
respects the financial condition, results of operatand cash flows of the registrant as of, amdtfe periods presented in this rep
4)  The registrant’s other certifying officer andre responsible for establishing and maintainiisgldsure controls and procedures (as
defined in Exchange Act Rules 13a-15(e) and 15&)1%nd internal control over financial reportirag defined in Exchange Act Rules
13&15(f) and 15-15(f)) for the registrant and hay
a) designed such disclosure controls and procedaresiused such disclosure controls and procedortas designed under our
supervision, to ensure that material informatidatieg to the registrant, including its consolidhgbsidiaries, is made known to
us by others within those entities, particularlyidg the period in which this report is being pregzh

b) designed such internal control over financigloming, or caused such internal control over fiahreporting to be designed under
our supervision, to provide reasonable assuramzgdang the reliability of financial reporting attie preparation of financial
statements for external purposes in accordanceggitlerally accepted accounting princip

c) evaluated the effectiveness of the registratisslosure controls and procedures and presentiuikineport our conclusions about
the effectiveness of the disclosure controls adguatures, as of the end of the period coveredibyeport based on such
evaluation; ant

d) disclosed in this report any change in the tegi's internal control over financial reportirftat occurred during the registrant’s
most recent fiscal quarter (the registrant’s fodigbal quarter in the case of an annual repo#) tfas materially affected, or is
reasonably likely to materially affect, the regast’s internal control over financial reporting; &

5) The registrant’s other certifying officer anddve disclosed, based on our most recent evaluatiorernal control over financial
reporting, to the registrant’s auditors and theitacmmmittee of the registrant’s board of direct@spersons performing the equivalent
functions):

a) all significant deficiencies and material weases in the design or operation of internal cortvelr financial reporting which are
reasonably likely to adversely affect the regid’s ability to record, process, summarize and refptahcial information; an
b) any fraud, whether or not material, that invelweanagement or other employees who have a sigmifiole in the registrant’s
internal control over financial reportin
/s/ John D. Grampa
Dated: August 8, 201 John D. Gramp

Senior Vice President Finance and Chief Financflit&r



Exhibit 32

Certification Pursuant to
18 U.S.C. Section 1350,
As Adopted Pursuant to
Section 906 of the Sarbanes-Oxley Act of 2002

Pursuant to 18 U.S.C. Section 1350, as adoptedipnirso Section 906 of the Sarbanes-Oxley Act @22 connection with the filing
of the Quarterly Report on Form 10-Q of Materiorr@wation (the “Company”) for the quarter endedel@f, 2012, as filed with the
Securities and Exchange Commission on the dateh@he “Report”), each of the undersigned officefshe Company certifies that, to such
officer's knowledge:

1. The Report fully complies with the requiremenit$Section 13(a) or 15(d) of the Securities ExcleaAgt of 1934 (15 U.S.C. 78m or 780
(d)), and

2. The information contained in the Report fairhggents, in all material respects, the financialdition and results of operations of the
Company as of the dates and for the periods exgniéashe Repor

Dated: August 8, 2012

/s/ Richard J. Hipple

Richard J. Hipple

Chairman of the Board, President and
Chief Executive Office

/s/ John D. Grampa

John D. Gramp

Senior Vice President Finance and Chief Financial
Officer




Exhibit 95
Materion Corporation

Mine Safety Disclosure Pursuant to Section 1503(af the Dodd-Frank Wall Street Reform and
Consumer Protection Act for the Fiscal Quarter Endel June 29, 2012

Materion Natural Resources Inc., a wholly ownedsgtibry, operates a beryllium mining complex in 8tate of Utah which is
regulated by both the U.S. Mine Safety and Heallimiistration (“MSHA") and state regulatory agersci#/e endeavor to conduct our
mining and other operations in compliance withaglplicable federal, state and local laws and reiguls. We present information below
regarding certain mining safety and health citatistnich MSHA has levied with respect to our minoggrations.

Section 1503(a) of the Dodd-Frank Wall Street Refand Consumer Protection Act (“Section 1503(agtuires the Company to
present certain information regarding mining safetits periodic reports filed with the Securitisd Exchange Commission.

The following table reflects citations, orders aradices issued to Materion Natural Resources m&BHA during the fiscal Quarter
ended June 29, 2012 (the “Reporting Period”) andains certain additional information as requirgd3ection 1503(a) and Iltem 104 of
Regulation S-K, including information regarding inig-related fatalities, proposed assessments fr@hiMand legal actions (“Legal
Actions”) before the Federal Mine Safety and HeR#view Commission, an independent adjudicativeagéhat provides administrative
trial and appellate review of legal disputes agsimder the Mine Act.

Included below is the information required by Sexti503(a) with respect to the beryllium mining @ex (MSHA Identification
Number 4200706) for the Reporting Peri

(A) Total number of alleged violations of mandatorylttear safety standards that could significantly anbstantially contribute
the cause and effect of a mine safety or healthrdaznder Section 104 of the Mine Act for which Btadn Natural Resources
Inc. received a citation from MSH

(B) Total number of orders issued under Section 10df(l)e Mine Act

(C) Total number of citations and orders for allegediaimmantable failure by Materion Natural Resourges to comply with

mandatory health or safety standards under Setfd(d) of the Mine Ac 0
(D) Total number of alleged flagrant violations undectn 110(b)(2) of the Mine A« 0
(E) Total number of imminent danger orders issued uSéetion 107(a) of the Mine A 0
(F) Total dollar value of proposed assessments from M8kder the Mine Ac $20(
(G) Total number of minin-related fatalitie: 0
(H) Received notice from MSHA of a pattern of violasaimder Section 104(e) of the Mine / No
() Received notice from MSHA of the potential to haveattern of violations under Section 104(e) ofNtiee Act No

(J) Total number of Legal Actions pending as of the ¢k of the Reporting Peric
(K) Total number of Legal Actions instituted during fReporting Periot
(L) Total number of Legal Actions resolved during thepBrting Perioc 0



