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Item 2.03 Creation of a Direct Financial Obligation or an Obligation under an Off-Balance Sheet Arrangement of a Registrant.

On November 7, 2007, Brush Engineeredeliias Inc. (the “Company”) entered into the Cretireement, dated as of November 7,
2007, by and among the Company, the Company’s diaingj Williams Advanced Materials (NetherlandsyB.JPMorgan Chase Bank,
National Association, as administrative agent feelf and the other lenders party thereto “Agent”), and the several banks and other
financial institutions or entities from time to tnparty thereto (the “Credit AgreementThe Credit Agreement matures on November 7, :
and provides for a $240 million revolving creditildy comprised of sub-facilities for revolvingdas, swingline loans, letters of credit and
foreign borrowings. The Credit Agreement also pdegi for an uncommitted incremental facility whereloyder certain circumstances, the
Company may be able to borrow additional term laarem aggregate amount not to exceed $50 million.

The Company entered into the Credit Agrest to replace its $125 million, borrowing-baseilfey evidenced by the Amended and
Restated Credit Agreement, dated as of Januarg(8Y/,, by and among the Company, certain of itsidigsges and the Agent, as
administrative agent for itself and the other lesdearty thereto (the “ABL Facility”). A portion dhe proceeds of the loans under the Credit
Agreement were used to payoff the outstanding abtigs under the ABL Facility and the remainingikklity under the Credit Agreement
will be used by the Company and its subsidiariesviarking capital and other cash requirements.

Loans under the Credit Agreement bearast at a floating rate based upon, at the otithe Company, the base rate or a Eurodollar
rate, in either case, plus a margin that variesdbas the leverage ratio of the Company and itsalgated subsidiaries. The interest rate
margins under the Credit Agreement are lower thasd the Company paid under the ABL Facility. lestis payable quarterly in arrears
with respect to base rate loans and at the endalf imterest period (or in the case of interespdsrlonger than three months, every three
months) with respect to Eurodollar rate loans. Teenpany may prepay the loans under the Credit Ageeein its discretion without
premium or penalty.

The Credit Agreement contains represenmtst warranties and covenants that are custonsaggreements of this type, but that are
generally more favorable to the Company and itsislidries than the representations, warrantiescamdnants that were contained in the
ABL Facility. Among other things, the covenantdhe Credit Agreement limit the Company’s and itesidiaries’ ability to incur additional
indebtedness; create liens; merge or consoliddteagrtain other entities; make certain investmeadgances and acquisitions; enter into
swap arrangements; declare dividends or makelalisions, stock repurchases or other restricted paysnand engage in certain affiliate
transactions. In addition, the Credit Agreementinexs the Company and its consolidated subsididgsi@saintain a maximum leverage ratio
and a minimum fixed charge coverage ratio. The i€Aggteement also contains certain customary evehtefault, including, but not limited
to, the failure to make required payments, the ratereach of a representation or warranty, tlilerf@to observe certain covenants or
agreements, the occurrence of a change of comdobankruptcy and other insolvency events.

The Credit Agreement is secured by suibistily all of the assets (other than non-mininglrgroperty and certain other assets) of the
Company and its following subsidiaries: Brush Reses, Inc.; Brush Wellman Inc.; Technical Materiéfe.; and Williams Advanced
Materials Inc. (collectively, the “Material Subsigiies”). Each Material Subsidiary has also agreeglaranty the obligations under the Credit
Agreement.

The Credit Agreement is filed as Exhilit1 to this Current Report on Form 8-K. The foliagalescription of the Credit Agreement is
qualified in its entirety by reference to the figkt of the Credit Agreement, which is incorporatedein by reference.

Item 9.01 Financial Statementsand Exhibits
Exhibits:

Exhibit
Number Description of Exhibit

10.1 Credit Agreement, dated as of November 7, 2007 ngnByush Engineered Materials Inc., as borrowetligkis Advanced
Materials (Netherlands) B.V., JPMorgan Chase Balational Association, as administrative agent feelf and the other lenders
party thereto (th“Agen™), and the several banks and other financial institigtior entities from time to time party there
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SIGNATURES
Pursuant to the requirements of the S@esiExchange Act of 1934, the registrant has dalysed this report to be signed on its behalf
by the undersigned hereunto duly authorized.

Brush Engineered Materials Inc.

November 7, 2007 By: Michael C. Hasycha
Michael C. Hasychal
Vice President, Treasurer and Secret







Exhibit 10.1

JPMorgan L)

CREDIT AGREEMENT
dated as of
November 7, 2007
among
BRUSH ENGINEERED MATERIALS INC.
WILLIAMS ADVANCED MATERIALS (NETHERLANDS) B.V.
The Other Foreign Subsidiary Borrowers Party Hereto
The Lenders Party Hereto

RBS CITIZENS, NATIONAL ASSOCIATION and KEYBANK NATONAL ASSOCIATION
as Co-Documentation Agents

FIFTH THIRD BANK and LASALLE BANK NATIONAL ASSOCIATION
as Co-Syndication Agents

and

JPMORGAN CHASE BANK, NATIONAL ASSOCIATION
as Administrative Agent

J.P. MORGAN SECURITIES INC.
as Sole Bookrunner and Sole Lead Arranger
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CREDIT AGREEMENT (this “ Agreemefjtdated as of November 7, 2007 among BRUSH ENGIREE MATERIALS INC,,
WILLIAMS ADVANCED MATERIALS (NETHERLANDS) B.V., theother FOREIGN SUBSIDIARY BORROWERS from time tmg
party hereto, the LENDERS from time to time partydto, FIFTH THIRD BANK and LASALLE BANK NATIONAL ASSOCIATION, as
Co-Syndication Agents and RBS CITIZENS, NATIONAL B8SCIATION and KEYBANK NATIONAL ASSOCIATION, as Co-
Documentation Agents and JPMORGAN CHASE BANK, NANAL ASSOCIATION, as Administrative Agent.

The parties hereto agree as follows:

ARTICLE |
Definitions
Defined TermsAs used in this Agreement, the following termséthe meanings specified below:

“ ABR”, when used in reference to any Loan or Borrowiedgrs to a Loan, or the Loans comprising suctr@aing, bearing interest
at a rate determined by reference to the AlterBate Rate.

“ Acquisition” means any transaction, or any series of relagusactions, consummated on or after the Effe@aie, by which the
Company or any Subsidiary (a) acquires any goirgirass or all or substantially all of the assetargf Person, whether through purchase of
assets, merger or otherwise or (b) directly orrgwtly 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 votiogver for the election of directors or otl
similar management personnel of a Person (otherHoaity Interests having such power only by reasfaihe happening of a contingency)

a majority of the outstanding Equity Interests ¢fexson.

“ Adjusted LIBO Raté& means, with respect to any Eurocurrency Borrowiorgany Interest Period, an interest rate per en(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¢gdom, the Mandatory
Cost.

“ Administrative Agent means JPMorgan Chase Bank, National Associatiauding its branches and affiliates), in its ceipaas
administrative agent for the Lenders hereunder.

“ Administrative Questionnaitemeans an Administrative Questionnaire in a foup@ied by the Administrative Agent.

“ Affected Foreign Subsidiafymeans any Foreign Subsidiary to the extent sumkifn 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 €aolnwith the Person specified.




“ Aggregate Commitmehimeans the aggregate of the Commitments of ahefLenders, as reduced or increased from timienio t
pursuant to the terms and conditions hereof. Ab@Effective Date, the Aggregate Commitment isG2@0,000.

“ Agreed Currenci€'smeans (i) Dollars, (ii) euro, (iii) Pounds Stadj, (iv) Japanese Yen and (v) any other Foreigme@iy agreed to
by the Administrative Agent and each of the Lenders

“ Alternate Base Rataneans, for any day, a rate per annum equal tgtbater of (a) the Prime Rate in effect on sughaial (b) the
Federal Funds Effective Rate in effect on suchmlag!/ 20f 1%. Any change in the Alternate Base Rate duedbange in the Prime Rate or
the Federal Funds Effective Rate shall be effedtiom and including the effective date of such dem the Prime Rate or the Federal Funds
Effective Rate, respectively.

“ Applicable Percentaganeans, with respect to any Lender, the percentédfee Aggregate Commitment represented by such
Lender's Commitment. If the Commitments have teated or expired, the Applicable Percentages skeadldtermined based upon the
Commitments most recently in effect, giving effectiny assignments.

“ Applicable Pledge Percentdgmeans 100%, but 65% in the case of a pledge oftftnierests of a Foreign Subsidiary to the ex#
100% pledge would cause a Deemed Dividend Problem.

“ Applicable Raté means, for any day, with respect to commitmepsfpayable hereunder, Eurocurrency Revolving LoaBR
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#ption “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 Rat¢ Spreac ABR Spreac L/C Rate
Category 1 <1.00 to 1.0( 0.12%% 0.625% 0% 0.312%
Category 2 >1.00 to 1.0( 0.15% 0.75% 0% 0.37%%
but
<1.50to 1.0(
Category 3 >1.50 to 1.00 bu 0.17%% 0.87"% 0% 0.437"%
< 2.00 to 1.0(
Category 4 >2.00 to 1.0( 0.2(% 1.00% 0% 0.5(%
but
<2.50to0 1.0(
Category 5 >2.50 to 1.0( 0.25% 1.25% 0.25% 0.62%

For purposes of the foregoing,

(i) if at any time the Company fails to delitee Financials on or before the date the Findseige due pursuant to Section 5.01,
Category 5 shall be deemed applicable for the derionmencing three (3) Business Days after theiredjdate of delivery and ending on
the date which is three (3) Business Days afteFthancials are actually delivered, after which @segory shall be determined in
accordance with the table above as applicable;




(ii) adjustments, if any, to the Category tleeffect shall be effective three (3) Businesy®after the 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 change and endinh@uate immediately preceding the effective datb@next such change); and

(i) notwithstanding the foregoing, Categ@ghall be deemed to be applicable until the Adstiative Agents receipt of the applicak
Financials for the Company’s first full or partklcal Quarter ending after the Effective Date égnlsuch Financials demonstrate that
Category 3, 4 or 5 should have been applicablendwiich period, in which case such other Cateduall be deemed to be applicable
during such period) and adjustments to the Catetiyany in effect shall thereafter be effected inoadance with the preceding paragraphs.

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

“ Assignment and Assumptidmeans an assignment and assumption agreemene@imtéo 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 Lendérhas the meaning assigned to such term in Se2t@h

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

“ Banking Servicesmeans each and any of the following bank servimesided to the Company or any Subsidiary by aegder or
any of its Affiliates: (a) commercial credit cardb) stored value cards and (c) treasury manageseewices (including, without limitation,
controlled disbursement, automated clearinghoases#ctions, return items, overdrafts and interstapmsitory network services).

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

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

“ Beryllium Contracts means any and all agreements or other arranganfleotvever styled) for the purchase, procurementlogr
acquisition of Beryllium, in whatever form (includj, without limitation, Beryl ore, Copper Berylliumaster 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 consecLii-month period.

“ Board’ means the Board of Governors of the Federal Res8ystem of the United States of America.

“ Borrower’ means the Company or any Foreign Subsidiary Begro
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“ Borrowing” means (a) Revolving Loans of the same Type, meaieyerted or continued on the same date andgiodke of
Eurocurrency Loans, as to which a single Interesiol is in effect or (b) a Swingline Loan.

“ Borrowing Requestmeans a request by any Borrower for a Revolviegr8ving in accordance with Section 2.03.

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

“ Borrowing Subsidiary Terminatidrmeans a Borrowing Subsidiary Termination subsgdigitin the form of Exhibit F2 .

“ Burdensome Restrictiohsneans any consensual encumbrance or restricfitredype described in clause (a) or (b) of Sec6®8
(without giving effect to any exceptions descrifiedlauses (i) through (iv) of such Section 6.08).

“ Business Daymeans any day that is not a Saturday, Sundayhar alay on which commercial banks in New York Gitg
authorized or required by law to remain closedyited that, when used in connection with a Eurocurrenogri, the term “ Business D&y
shall also exclude any day on which banks are pendor dealings in Agreed Currencies in the Lonihderbank market or the principal
financial center of the country in which paymenparchase of such Agreed Currency can be made ifethd,Borrowings or LC
Disbursements which are the subject of a borrowdnawing, payment, reimbursement or rate selecrerdenominated 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 Expenditurésmeans, without duplication, any expenditure ofrrap for any purchase or other acquisition or dgwslent of
any asset which would be classified as a fixedapital asset on a consolidated balance sheet &dhgany and its Subsidiaries prepared in
accordance with GAAP.

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

“ Capitalized Lease Obligatiohsef a Person means the aggregate amount of thgabioins 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 Investmefitfieans (a) direct obligations of, or fully guareed by, the U.S. maturing within one year fromdhee
of acquisition thereof, (b) commercial paper radet or better by S&P or P-1 or better by Moody®), demand deposit accounts maintained
in the ordinary course of business, and (d) cedtiéis of deposit issued by and time deposits withLe&nder or any commercial bank (whei
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 Contrdlmeans (a) the acquisition of ownership, directlyndirectly, 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 representing more than 20%efaggregate ordinary voting power representetidyssued and outstanding Equity
Interests of the Company; (b) occupation of a niigjaf the seats (other than vacant seats) on ¢laedbof directors of the Company by
Persons who were neither (i) nominated by the boadirectors of the Company nor (ii) appointeddifectors so hominated; or (c) the
occurrence of a change in control, or other sinplawision, as defined in any agreement or instniregidencing any Material Indebtedness
(triggering a default or mandatory prepayment, Widefault or mandatory prepayment has not beeneadivwriting).

“ Change in Lawwmeans (a) the adoption of any law, rule or retiotaafter the date of this Agreement, (b) any ¢jeaim any law, rule
or regulation or in the interpretation or applicatthereof by any Governmental Authority after da¢e of this Agreement or (¢) compliance
by any Lender or the Issuing Bank (or, for purpaseSection 2.15(b), by any lending office of swa@nder or by such Lenderbr the Issuin
Bank’s holding company, if any) with any requestidgline or directive (whether or not having theciof law) of any Governmental
Authority made or issued after the date of thisefegnent.

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

“ Cod€’ means the Internal Revenue Code of 1986, as agaeindm time to time.

“ CeDocumentation Ageritmeans each of RBS Citizens, National Associaind KeyBank National Association in its capacity as
co-documentation agent for the credit facility ended by this Agreement.

“ 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 erdafter acquired, that may at any time be or becsumbject to a security interest or Lien in
favor of Administrative Agent, on behalf of itseliid the Holders of Secured Obligations, to sedweSecured Obligations.

“ Collateral Documentsmeans, collectively, the Security Agreement, thertgages and all other agreements, instruments and
documents executed in connection with this Agredirtieat are intended to create or evidence Liersetoire the Secured Obligations,
including, without limitation, all other securitgeeements, pledge agreements, mortgages, deeustidan agreements, notes, guarantees,
subordination agreements, pledges, powers of a&yogonsents, 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 commitrmesuch Lender to make Revolving Loans and taiaieq
participations in Letters of Credit and Swinglinedns hereunder, expressed as an amount represgmingaximum 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 pantto Section 2.20 and (c) reduced or increasad fime to time pursuant to assignments
by or to such Lender pursuant to Section 9.04.imiti@l amount of each Lender’'s Commitment is setf on_Schedule 2.01or in the
Assignment and Assumption pursuant to which suatdee shall have assumed its Commitment, as apjicab

“ Company means Brush Engineered Materials Inc., an Ohrpa@tion.
“ Computation Datgis defined in Section 2.04.




“ Consolidated EBITDA means Consolidated Net Income p|us the extent deducted from revenues in detengifiionsolidated Net
Income, (a) Consolidated Interest Expense, (b) Glateted Tax Expense, (c) depreciation, (d) amatitm, (e) depletion expense and (f)
nonrecurring losses incurred other than in thenangi course of business, minu® 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 Chargemeans, with reference to any period, without dtgilon, Consolidated Interest Expense to the axten
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 Déhbneans all Indebtedness for borrowed money andt@leed Leases, including, without limitation,
current, long-term and Subordinated Indebtednesshé Company and its Subsidiaries on a conselilaasis; provided that, for purposes of
this definition, obligations under the followinglinmot be considered in calculating Consolidatedded Debt: (a) obligations under Swap
Agreements, (b) Permitted Precious Metals Agreesmt to a maximum outstanding amount of $180,0),0c) the Beryllium Contracts,
and (d) Indebtedness under any Sale and Leaselackaktion.

“ Consolidated Interest Experisaeans, with reference to any period, the inteeggense of the Company and its Subsidiaries
calculated on a consolidated basis for such pgkiatinot including any up-front fees paid in contiet with this Agreement).

“ Consolidated Net Incorfieneans, with reference to any period, the netnmedor loss) of the Company and its Subsidiaries
calculated on a consolidated basis for such period.

“ Consolidated Net Worthmeans, on any date, all amounts that would bleided under stockholdersguity on a consolidated balau
sheet of the Company and its consolidated Sub&dizas determined on a consolidated basis in danoe with GAAP.

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

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

“ Contingent Obligatiohof a Person means any agreement, undertaking@amgement by which such Person assumes, guarantees
endorses, contingently agrees to purchase or prduittls 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 stier ®erson against loss, including, without litita, any comfort letter, operating
agreement, take-or-pay contract or the obligatafremy such Person as general partner of a pahtipensth respect to the liabilities of the
partnership.

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




“ CoeSyndication Agent means each of Fifth Third Bank and LaSalle Barltidhal Association in its capacity as co-syndmatgent
for the credit facility evidenced by this Agreement

“ Country Risk Everitmeans:

(i) any law or action by any Governmemtathority in any Borrower’s or Letter of Credit heficiary’s country which has the effect of:

(a) changing the obligations under the rel¢\atier of Credit, the Credit Agreement or anytted other Loan Documents as
originally agreed or otherwise creating any addidiability, cost or expense to the Issuing Bathle Lenders or the Administrative
Agent,

(b) changing the ownership or control by sBolrower or Letter of Credit beneficiary of its lmusss, or
(c) preventing or restricting the conversiotoior transfer 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 Agréagirency 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.

“ Deemed Dividend Problehmeans, with respect to any Foreign Subsidiarghgtoreign Subsidiary’s accumulated and undisteithut
earnings and profits being deemed to be repatriatdte Company or the applicable parent Domesilzstliary for U.S. federal income tax
purposes and the effect of such repatriation cgusiaterially adverse tax consequences to the Coymmrasuch parent Domestic Subsidiary,
in each case as determined by the Company insr@ycially reasonable judgment acting in good faitd in consultation with its legal and
tax advisors.

“ Default’” means any event or condition which constitutesanEof Default or which upon notice, lapse of tioreboth would, unles
cured or waived, become an Event of Default.

“ Dollar Amount' of any currency at any date shall mean (i) the@amt of such currency if such currency is Dollargii the
equivalent in such currency of Dollars if such emey is a Foreign Currency, calculated on the hefdise Exchange Rate for such currency,
on or as of the most recent Computation Date peal/idr in Section 2.04.

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

“ Domestic Subsidiarymeans a Subsidiary organized under the lawsjafisdiction located in the United States of Amaric
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“ Dutch Borrowet means Williams Advanced Materials (Netherlands)/B abesloten vennootschap met beperkte aansprakelijkhei
incorporated under the laws of the Netherlandsrtpits corporate seftatutaire zetelln Amsterdam, the Netherlands.

“ Dutch Financial Supervision Atimeans the Dutch Financial Supervision Act 20@0Vdt op het Financieel Toezicht 200as
amended from time to time.

“ Effective Daté means the date on which the conditions specifié8ection 4.01 are satisfied (or waived in accnogawith
Section 9.02).

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

“ Environmental Lawsmeans all laws, rules, regulations, codes, omtesa, orders, decrees, judgments, injunctionsnatifog
agreements issued, promulgated or entered intmpysavernmental Authority, relating in any way e tenvironment, preservation or
reclamation of natural resources or the managemelagse or threatened release of any Hazardoleyislat

“ Environmental Liability means any liability, contingent or otherwise (urding any liability for damages, costs of envircemtal
remediation, fines, penalties or indemnities) h&f Company or any Subsidiary directly or indirectigulting from or based upon (a) violation
of any Environmental Law, (b) the generation, Umadling, transportation, storage, treatment guatial of any Hazardous Materials,

(c) exposure to any Hazardous Materials, (d) tlease or threatened release of any Hazardous Mistarto the environment or (e) any
contract, agreement or other consensual arranggmesuant to which liability is assumed or imposgeth respect to any of the foregoing.

“ Equity Interest¥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 e@r oifphts entitling the holder thereof to
purchase or acquire any such equity interest.

“ Equivalent Amounit of any currency with respect to any amount of |Bxa at any date shall mean the equivalent in suckency of
such amount of Dollars, calculated on the baste®farithmetical mean of the buy and sell spotsrafeexchange of the Administrative Agent
for such other currency at 11:00 a.m., London tiamethe date on or as of which such amount is todtermined.

“ 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 tiitatea 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 event”, as definedént®n 4043 of ERISA or the regulations issueddbeder with
respect to a Plan (other than an event for whietBthrday notice period is waived); (b) the existewith respect to any Plan of an
“accumulated funding deficiency” (as defined in @@t 412 of the Code or Section 302 of ERISA), wieetor not waived; (c) the filing
pursuant to Section 412(d) of the Code or Sect@8(® of ERISA of an application for a waiver oétminimum funding standard with
respect to any Plan; (d) the incurrence by the Gomppr any of its ERISA Affiliates of any liabilitynder Title IV of ERISA with respect to
the termination of any Plan; (e) the receipt by@wnpany or any ERISA Affiliate from the PBGC oplan administrator of
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any notice relating to an intention to terminatg Btan or Plans or to appoint a trustee to admanisty Plan; (f) the incurrence by the
Company or any of its ERISA Affiliates of any li¢iby with respect to the withdrawal or partial witawal of the Company or any of its
ERISA Affiliates from any Plan or Multiemployer Pigor (g) the receipt by the Company or any ERISAliAte of any notice, or the receipt
by any Multiemployer Plan from the Company or ami&A Affiliate of any notice, concerning the imptish upon the Company or any of
its ERISA Affiliates of Withdrawal Liability or aetermination that a Multiemployer Plan is, or ipegted to be, insolvent or in
reorganization, within the meaning of Title IV oRESA.

“ EU” means the European Union.
“ eurd’ and/or “ EUR” means the single currency of the participatingmher 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 raterdéteed by reference to the Adjusted
LIBO Rate.

“ Eurocurrency Payment Offit@f the Administrative Agent shall mean, for edetreign Currency, the office, branch, affiliate or
correspondent bank of the Administrative Agentdoch currency as specified from time to time byAkeinistrative Agent to the Company
and each Lender.

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

“ Exchange Ratemeans, on any day, with respect to any Foreigme@ey, the rate at which such Foreign Currency begxchanged
into Dollars, as set forth at approximately 11:0@.aLocal Time, on such date on the Reuters WBtdency Page for such Foreign
Currency. In the event that such rate does notaappeany Reuters World Currency Page, the ExchBRade with respect to such Foreign
Currency shall be determined by reference to stivérgublicly available service for displaying eaclige rates as may be reasonably selectec
by the Administrative Agent or, in the event nolsgervice is selected, such Exchange Rate shédaidde calculated on the basis of the
arithmetical mean of the buy and sell spot ratesxahange of the Administrative Agent for such kgmeCurrency on the London market at
11:00 a.m., Local Time, on such date for the pwsehat Dollars with such Foreign Currency, for deliwtwo Business Days later; provided
that if at the time of any such determination,day reason, no such spot rate is being quoteddh@nistrative Agent, after consultation w
the Company, may use any reasonable method it dappnepriate to determine such rate, and suchrdetation shall be conclusive absent
manifest error.

“ Excluded Taxe€smeans, with respect to the Administrative Ageny, bander, the Issuing Bank or any other recipidrany paymen
to be made by or on account of any obligation ef@@mpany hereunder, (a) income or franchise taxpssed 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 Sdlasy is located and (c) in the case of a Fordignder (other than an assignee pursua
a request by the Company under Section 2.19(by)wéthholding tax that is imposed on amounts pagdblsuch Foreign Lender at the time
such Foreign Lender becomes a party to this Agreefoe designates a new lending office) or is btitable to such Foreign Lender’s failure
to comply with Section 2.17(e), except to the ekthat such Foreign Lender (or its assignor, if)amgs entitled, at the time of designation of
a new lending office (or assignment), to




receive additional amounts from the Company wiipeet to such withholding tax pursuant to Sectid7@).
“ Existing Letters of Creditis defined in Section 2.06(a).

Federal Funds Effective Ratmeans, for any day, the weighted average (rounge@uds, if necessary, to the next 1/100 of 1%}e
rates on overnight Federal funds transactions migmbers of the Federal Reserve System arrangeddsrdl funds brokers, as published on
the next succeeding Business Day by the Feder@rRe8ank of New York, or, if such rate is not stiished for any day that is a Business
Day, the average (rounded upwards, if necessatfietaext 1/100 of 1%) of the quotations for suak fbr such transactions received by the
Administrative Agent from three Federal funds bmskef recognized standing selected by it.

“ Financial Assistance Problémeans, with respect to any Foreign Subsidiarng,ittability of such Foreign Subsidiary to become a
Subsidiary Guarantor or to permit its Equity Instsefrom 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 determinetidoZbmpany in its commercially reasonable judgraetihg in good faith and in
consultation with its legal and tax advisors.

“ Financial Officef means the chief financial officer, principal accting officer, treasurer or controller of the Caangp.

“ Financial$ means the annual or quarterly financial states\esntd accompanying certificates and other docwsnefthe Company
and its Subsidiaries required to be delivered manmsto Section 5.01(a) or 5.01(b).

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

“ Fiscal Quartérmeans any of the quarterly accounting periodthefCompany.
“ Fiscal Yeal means any of the annual accounting periods oftbmpany ending on December 31st of each year.

“ Fixed Charge Coverage Rdtimeans, 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&oe a
consolidated basis.

“ Foreign Currenci€smeans currencies other than Dollars.

“ Foreign Currency LC Exposureneans, at any time, the sum of (a) the Dollar Amtoof the aggregate undrawn and unexpired
amount of all outstanding Foreign Currency Lett#r€redit at such time plu®) the aggregate principal Dollar Amount of all LC
Disbursements in respect of Foreign Currency LeéiCredit that have not yet been reimbursed et sme.

“ Foreign Currency Letter of Cretlineans a Letter of Credit denominated in a For&grrency.
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“ Foreign Currency Sublinfitmeans $20,000,000.

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

“ Foreign Subsidiarymeans any Subsidiary which is not a Domestic Slidny.

“ Foreign Subsidiary Borroweimeans (i) the Dutch Borrower and (ii) any otheglblie Foreign Subsidiary that has been designat
a Foreign Subsidiary Borrower pursuant to Secti@3 2nd that has not ceased to be a Foreign Sahsilorrower pursuant to such Section.

“ Foreign Subsidiary Borrower Sublimineans $20,000,000.

“ GAAP” means generally accepted accounting principlekénUnited States of America.

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

“ Guarantekof or by any Person (the_ * guarantyrmeans any obligation, contingent or otherwidehe guarantor guaranteeing or
having the economic effect of guaranteeing anybietiness or other obligation of any other Pergma ‘{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 Indetetssl 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 paymenethfe (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 Materialaneans all explosive or radioactive substancesamstes and all hazardous or toxic substances, svasteher
pollutants, including petroleum or petroleum diatéés, asbestos or asbestos containing mater@is;hporinated biphenyls, radon gas,
infectious or medical wastes and all other subgtsioc wastes of any nature regulated pursuantt&amronmental Law.

“ Holders of Secured Obligatiohmeans 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 obligatiamg liabilities of the Company and each Subsidargvery type and description arising
under or in connection with this Agreement or athyeo Loan Document, (iii) each Lender and affiliafesuch Lender in respect of Swap
Agreements and Banking Services Agreements entet@avith such Person by the Company or any Suéisid{iv) each indemnified party
under Section 9.03 in respect of the obligatiorts labilities of the Borrowers to such Person hedar and under the other Loan Documents,
and (v) their respective successors and (in the aba Lender, permitted) transferees and assigns.

11




“ Hostile Acquisitiorf means (a) the Acquisition of the Equity Interests Person through a tender offer or similarcsigtion of the
owners of such Equity Interests which has not amroved (prior to such Acquisition) by the boafdiioectors (or any other applicable
governing body) of such Person or by similar actfauch Person is not a corporation and (b) armh $Acquisition as to which such approval
has been withdrawn.

“ Increasing Lendérhas the meaning assigned to such term in Se2t@m

“ Incremental Term Lodrhas the meaning assigned to such term in Se2t@2h

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

“ Indebtednessof 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) aekibgs, whether or not assumed, secured by Liepsyable out of the proceeds or
production from Property now or hereafter ownedayuired by such Person, (d) obligations whicheaidenced 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,

(g) Contingent Obligations for which the underlyitngnsaction constitutes Indebtedness under thiisitien, (h) the stated face amount of all
letters of credit or bankers’ acceptances issueth®baccount of such Person and, without dupbeatall 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 Taxesmeans Taxes other than Excluded Taxes.

“ Information Memorandurhmeans the Confidential Information Memorandumedafeptember 2007 relating to the Company and th
Transactions.

“ Intercreditor Agreementsneans (a) that certain Intercreditor Agreemeniedas of the date hereof by and among the Admétige
Agent, on behalf of itself and the Lenders, and Bhak of Nova Scotia, on behalf of itself and akkateral agent on behalf of other
consignors of Precious Metal and (b) every otherareditor agreement related to the Loans entetedy the Administrative Agent, on
behalf of itself and the other Lenders, on or atterEffective Date.

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

“ Interest Payment Ddteneans (a) with respect to any ABR Loan (othenth&Bwingline Loan), the last day of each MarcineJu
September and December and the Maturity Date, ib)respect 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 sudarbst Period that occurs at intervals of threeth®druration after the first day of such
Interest Period and the Maturity Date and (c) witbpect to any Swingline Loan, the day that sucinlis required to be repaid and the
Maturity Date.
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“ Interest Periotimeans with respect to any Eurocurrency Borrowthg, period commencing on the date of such Borrgwaimd
ending on the numerically corresponding day indllendar month that is one, two, three or six metilereafter, as the applicable Borrower
may elect; providedthat (i) if any Interest Period would end on g déher than a Business Day, such Interest Peliall se extended to the
next succeeding Business Day unless, in the casd=afocurrency Borrowing only, such next succegdinsiness Day would fall in the next
calendar month, in which case such Interest Peti@dl end on the next preceding Business Day @ndny Interest Period pertaining to a
Eurocurrency Borrowing that commences on the lastifess Day of a calendar month (or on a day faclwthere is no numerically
corresponding day in the last calendar month ol $oterest Period) shall end on the last Business & the last calendar month of such
Interest Period. For purposes hereof, the dateBafreowing initially shall be the date on which &uBorrowing is made and, in the case of a
Revolving Borrowing, thereafter shall be the effiexzidate of the most recent conversion or contionatf such Borrowing.

“ Investment of a Person means any (a) loan or advance, ({iehseion of credit (other than accounts receivatiéng in the ordinary
course of business on terms customary in the trédegontribution of capital by such Person, @@cg&s, bonds, mutual funds, partnership
interests, notes, debentures, securities or otheityfElnterest owned by such Person, (e) any depesbunts and certificate of deposit owned
by such Person, and (f) structured notes, derigdihancial instruments and other similar instruteear contracts owned by such Person.

“ Issuing BankK means JPMorgan Chase Bank, National Associaiits capacity as the issuer of Letters of Craditeunder, and its
successors in such capacity as provided in Se2tls(i). The Issuing Bank may, in its discretiorraage for one or more Letters of Credit to
be issued by Affiliates of the Issuing Bank, in elhcase the term “Issuing Bank” shall include amghsAffiliate with respect to Letters of
Credit issued by such Affiliate.

“ Japanese Yémmeans the lawful currency of Japan.

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

“ LC Disbursemeritmeans a payment made by the Issuing Bank pursaant.etter of Credit.

“ LC Exposuré means, at any time, the sum of (a) the aggregiadeawn 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 Bgpre at such time.

“ Lenders means the Persons listed on Schedule ariéflany 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 Ratibmeans, 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 Raté’ means, with respect to any Eurocurrency Borrowamgany Interest Period, the rate appearing othéncase of Dollars,
Reuters BBA Libor Rates Page 3750 and, in the chaay Foreign Currency, the appropriate page ofigervice which displays British
Bankers Association Interest Settlement Ratesdpodits in such Foreign Currency (or, in each cas@ny successor or substitute page of
such Service, or any successor to or substituteufol Service, providing rate quotations compartabteose currently provided on such page
of such Service, as determined by the Administeafigent from time to time for purposes of providingptations of interest rates applicable
to deposits in the relevant Agreed Currency inlthiedon interbank market) at approximately 11:00.alrandon time, two (2) Business Days
prior to (or, in the case of Loans denominatedanrRis Sterling, on the day of) the commencemestich 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 Ré&twith respect to such Eurocurrency Borrowing facls Interest Period shall be the rate at which
deposits in the relevant Agreed Currency in an #jant Amount of $5,000,000 and for a maturity cangble to such Interest Period are
offered by the principal London office of the Adnsinative Agent in immediately available fundslretiondon interbank market at
approximately 11:00 a.m., London time, two (2) Bwesis Days prior to the commencement of such IntBersod.

“ Lien” means, with respect to any asset, (a) any moegaeed of trust, lien, pledge, hypothecation, ertmance, 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 suetcarities.

“ Loan Documentsmeans this Agreement, each Borrowing Subsidiagye&ment, 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 Lendemnd including all other pledges, powers of atgrtonsents, assignments, contracts,
notices, letter of credit agreements and all ottvétten matter whether heretofore, now or hereadtarcuted by or on behalf of any Loan
Party, and delivered to the Administrative Agentoy Lender in connection with the Agreement ortthasactions contemplated thereby.
Any reference in the Agreement or any other Loacudeent to a Loan Document shall include all appsasjiexhibits or schedules thereto,
and all amendments, restatements, supplementier mibdifications thereto, and shall refer to tlgge®ement or such Loan Document as the
same may be in effect at any and all times sudreate becomes operative.

“ Loan Partiesmeans, collectively, the Borrowers and the SubsydGuarantors.
“ Loans’ means the loans made by the Lenders to the Bem®pursuant to this Agreement.

“ Local Timé 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 Distameent (or such earlier local time as is
necessary for the relevant funds to be receivedrandferred to the Administrative Agent for sanag gdalue on the date the relevant
reimbursement obligation is due) in the case obar, Borrowing or LC Disbursement which is denortédadn a Foreign Currency or which
is to, or for the account of, a Foreign SubsidiBoyrower.
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“ Mandatory Costis described in Schedule 2.02

“ Material Adverse Effe¢tmeans a material adverse effect on (a) the besjrassets, property, condition (financial or oth&z) or
prospects of the Company and the Subsidiaries takenwhole or (b) the validity or enforceabilifiytiois Agreement or any of the other Loan
Documents or the rights or remedies of the Admiatate Agent and the Lenders thereunder.

“ Material Indebtedne$sneans any Indebtedness (other than the Loansaiters of Credit), or obligations in respect okar more
Swap Agreements, of any one or more of the Companits Subsidiaries in an aggregate principal arhexceeding $10,000,000 (or the
equivalent thereof in currencies other than Do)ldfsr purposes of determining Material Indebtedn#se “principal amount” of the
obligations of the Company or any Subsidiary irpees$ of any Swap Agreement at any time shall bertagimum aggregate amount (giving
effect to any netting agreements) that the Compausyich Subsidiary would be required to pay if sBalap Agreement were terminated at
such time.

“ Material Subsidiary means each Subsidiary (i) which, as of the mesent Fiscal Quarter of the Company, for the peoicfdur
consecutive Fiscal Quarters then ended, for whiwdmtial statements have been delivered pursuggdtion 5.01, contributed greater than
five percent (5%) of the Company’s Consolidated HBA for such period or (ii) which contributed greathan five percent (5%) 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 Faregbsidiaries) that are not
Subsidiary Guarantors exceeds ten percent (10%eofompany’s Consolidated EBITDA for any such @eior ten percent (10%) of the
Company'’s Consolidated Total Assets as of the émahyp such Fiscal Quarter, the Company (or, inegbent the Company has failed to do so
within ten days, the Administrative Agent) shalsiimate sufficient Subsidiaries (other than Affddt@reign Subsidiaries) as “Material
Subsidiaries” to eliminate such excess, and suslydated Subsidiaries shall for all purposes &f Agreement constitute Material
Subsidiaries.

“ Maturity Daté’ means November 7, 2012.

“ Moodys” means Moody’s Investors Service, Inc.

“ Mortgag€ means each mortgage, deed of trust or other aggrewhich conveys or evidences a Lien in favathef Administrative
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.

“ Mortgage Instrumentsmeans such title reports, title insurance, opisiof counsel, surveys, appraisals and environrhesgarts as
are reasonably requested by, and in form and sulsst@asonably acceptable to, the Administrativemddgrom time to time.

“ Multiemployer Plafi means a multiemployer plan as defined in Secliodl(a)(3) of ERISA.

“ Net Markto-Market Exposuré of a Person means, as of any date of determingtti@ excess (if any) of all unrealized losses alle
unrealized profits of such Person arising from Swgpeements. 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&tep Agreement were to be
terminated as of that date), and “unrealized @bfiteans the fair market value of
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the gain to such Person of replacing such Swapekgeat as of the date of determination (assuminly Swap Agreement were to be
terminated as of that date).

“ New Money Credit Everitmeans with respect to the Issuing Bank, any iasee(directly or indirectly) in the Issuing Banksposure
(whether by way of additional credit or bankingifities or otherwise, including as part of a restwing) to any Borrower or any
Governmental Authority in any Borrower’s or any pgble 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 beneficiarg@untry, or (ii) any request in respect
of external indebtedness of borrowers in such Beerés or such Letter of Credit beneficiary’s coyrnaipplicable to banks generally which
conduct business with such borrowers, in each tcedee 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 obligatidiahility of such Person with respect to accounts
notes receivable sold by such Person, (b) any tedeless, liability or obligation under any Sale &rdseback Transaction to which such
Person is a party which is not a Capitalized Le@eany indebtedness, liability or obligation unday so-called “synthetic lease” transaction
entered into by such Person, or (d) any indebtejtiability or obligation arising with respectamy other transaction to which such Person is
a party which is the functional equivalent of deea the place of borrowing but which does not dartsta liability on the balance sheets of
such Person, but excluding obligations with respe@perating 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 vt obligations of the Loan Parties to the Lender® any Lender, the Administrative
Agent, the Issuing Bank or any indemnified parfgiag under the Loan Documents.

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

“ Other Taxe$means any and all present or future stamp or ghecuiary taxes or any other excise or property tectearges 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.

“ Overnight Foreign Currency Rétmeans, for any amount payable in a Foreign Cuayrethe 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 Atymay reasonably elect) for delivery in
immediately available and freely transferable fumdsild be offered by the Administrative Agent tojardbanks in the interbank market upon
request of such major banks for the relevant cayrers determined above and in an amount compai@ktie 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 correspondsarik in respect of such amount in such relevameogy.

“ Participant has the meaning set forth in Section 9.04.

“ PBGC' means the Pension Benefit Guaranty Corporatiferred to and defined in ERISA and any successtitygrerforming
similar functions.
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“ Permitted Lien$is defined in Section 6.02.

“ Permitted Precious Metals Agreeménmntgeans precious metals agreements and arrange(mdether styled as debt, a lease, a
consignment or otherwise) entered into from timért@ by the Company or any Subsidiary, but onlthextent that the aggregate Dollar
Amount of the precious metals outstanding thereuddes not exceed $180,000,000. For purposestidiinition, “precious metals” shall
include, without limitation, gold, silver, platinurpalladium and copper (even though copper is aoeplly deemed to be a precious metal).

“ Persori means any natural person, corporation, limitadbility company, trust, joint venture, associatioompany, partnership,
Governmental Authority or other entity.

“ Plan’ means any employee pension benefit plan (othear 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 Iidfe is (or, if such plan were
terminated, would under Section 4069 of ERISA bentled to be) an “employer” as defined in Sectior) B{EERISA.

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

“ Pounds Sterlingmeans the lawful currency of the United Kingdom.

“ Prime Rat& means the rate of interest per annum publiclyoaimeced from time to time by JPMorgan Chase BankioNal
Association as its prime rate in effect at its pifpal office in New York City; each change in thenfe Rate shall be effective from and
including the date such change is publicly annodrasebeing effective.

“ Precious Metalshas the meaning set forth in Section 5.09(b).

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

“ Registet has the meaning set forth in Section 9.04.

“ Related Parti€smeans, with respect to any specified Person, Slarkons Affiliates and the respective directors, officamployees
agents and advisors of such Person and such Peifiifiates.

“ Required Lendefsmeans, at any time, Lenders having Revolving €iegposures and unused Commitments representimg than
50% of the sum of the total Revolving Credit Expesuand unused Commitments at such time.

“ Restricted Paymehimeans any dividend or other distribution (whetimecash, securities or other property) with respeeiny Equity
Interests in the Company or any Subsidiary, orayment (whether in cash, securities or other ptgpencluding 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 option, warrant or other right tquae any such Equity Interests in the Company.
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“ Revolving Credit Exposuteneans, 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 Loari means a Loan made pursuant to Section 2.01.
“ S&P" means Standard & Poor’s.

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

“ Secured Obligatiorismeans all Obligations, together with all Swap i@ations and Banking Services Obligations owingite or
more Lenders or their respective Affiliates.

“ Security Agreemefitmeans that certain Pledge and Security Agreeffiieciuding any and all supplements thereto), datedf the
date hereof, between the Loan Parties and the Aslirditive Agent, for the benefit of the Administvwat Agent and the other Holders of
Secured Obligations, and any other pledge or dgcagreement entered into, after the date of tlggeAment by any other Loan Party (as
required by this Agreement or any other Loan Doauip®r any other Person, as the same may be amleredtated or otherwise modified
from time to time.

“ Solvent means, in reference to any Borrower, (i) the fatue 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 theparty 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 ligslivecome 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 conductkédgmoposed to be conducted after the
Effective Date.

“ Statutory Reserve Rdteneans, with respect to any currency, a fractexp(essed as a decimal), the numerator of whittreis
number one and the denominator of which is the rarrohe minus the aggregate of the maximum reskguig asset or similar requirements
(including any marginal, special, emergency or semental 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 siathe 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 Indebtednésseans any Indebtedness of the Company or anyidabsthe payment of which is subordinated to
payment of the Secured Obligations to the writiistaction of, and the terms and conditions ofchtare otherwise satisfactory to, the
Administrative Agent.
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“ Subordinated Indebtedness Documéntgans any document, agreement or instrument ewidg any Subordinated Indebtedness or
entered into in connection with any Subordinatetebtedness.

“ subsidiary means, with respect to any Person (the “ paleat any date, any corporation, limited liabiltpmpany, partnership,
association or other entity the accounts of whiclul be consolidated with those of the parent exghrent’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 otbstity (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%%ebgeneral partnership interests art
of such date, owned, controlled or held, or (b} thaas of such date, otherwise Controlled, byaient 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 Guarantdimeans each Material Subsidiary (other than Affe€ieckign Subsidiaries) that is required to becomargy to
the Subsidiary Guaranty (including pursuant toiader or supplement thereto). The Subsidiary Guararon the Effective Date are identif
as such in Schedule 3.0#&reto.

“ Subsidiary Guarantymeans that certain Guaranty dated as of the &ffe®ate (including any and all supplements tr@rand
executed by each Subsidiary Guarantor party theaetd, in the case of any guaranty by a Foreigrsifligry, any other guaranty agreements
executed by a Foreign Subsidiary for the benefihefAdministrative Agent and the other Holder$Setured Obligations, in each case as
amended, restated, supplemented or otherwise raddiom time to time.

“ Substantial Portichmeans Property which represents more than 108eo€onsolidated Total Assets of the Company opénty
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 staets of the Company as at the beginning of the-fmarter period ending with the quarter
in which such determination is made (or if finahsi@atements have not been delivered hereundéhdoiquarter which begins the four qua
period, then the financial statements delivere@teder for the quarter ending immediately priothiat quarter).

“ Swap Agreemeritmeans any transaction (including an agreemerit mispect thereto) now existing or hereafter edtar® by the
Company or any Subsidiary which is a rate swapsltsasgap, forward rate transaction, commodity sveapmodity 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 Obligationsmeans any and all obligations of the Companyryr @ubsidiary, whether absolute or contingent anddoever
and whensoever created, arising, evidenced or mextj(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
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“ Swingline Exposuremeans, at any time, the aggregate principal amofiall Swingline Loans outstanding at such tiffibe
Swingline Exposure of any Lender at any time sbhelits Applicable Percentage of the total Swingkx@osure at such time.

“ Swingline Lendel means JPMorgan Chase Bank, National Associaitioits capacity as lender of Swingline Loans hedsun

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

“ TARGET" means the Trans-European Automated Real-time $S8estlement Express Transfer (TARGET) paymenesysbr, if
such payment system ceases to be operative, suehpgatyment system (if any) reasonably determinetthéd Administrative Agent to be a
suitable replacement) for the settlement of paysanéuro.

“ Taxes means any and all present or future taxes, leugosts, duties, deductions, charges or withingislimposed by any
Governmental Authority.

“ Transactionsmeans the execution, delivery and performancthbyLoan Parties of this Agreement and the oth@nLBocuments,
the borrowing of Loans and other credit extensitims,use of the proceeds thereof and the issudricetters of Credit hereunder.

“ Typ€e”, when used in reference to any Loan or Borrowieders to whether the rate of interest on sucmlLoaon the Loans
comprising such Borrowing, is determined by refeeeto the Adjusted LIBO Rate or the Alternate BRage.

“ UCC” means the Uniform Commercial Code as in effegtrfitime to time in the State of New York or anyentbtate the laws of
which are required to be applied in connection whilissue of perfection of security interests.

“ Unliguidated Obligationsmeans, 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 oldigon (including any guarantee) that is contingemtature at such time; or (iii) an obligation to
provide collateral to secure any of the foregoiaes of obligations.

“ Withdrawal Liability” means liability to a Multiemployer Plan as a residila complete or partial withdrawal from such Nettploye|
Plan, as such terms are defined in Part | of Selfiof Title IV of ERISA.

SECTION 1.01. Classification of Loans @&uatrowings. For 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 1.02. Terms Generallyhe definitions of terms herein shall apply etyutd the singular and plural forms of the terms
defined. Whenever the context may require, anyuarshall include the corresponding masculine, fémei and neuter forms. The words
“include”, “includes” and “including” shall be deexd to be followed by the phrase “without limitatiohe word “will” shall be construed to
have the same meaning and effect as the word "shkiless the context requires otherwise (a) arfind®n of or reference to any

agreement, instrument or other document herein kbal
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construed as referring to such agreement, instruporesther document as from time to time amendestated, supplemented or otherwise
modified (subject to any restrictions on such anmeewts, restatements, supplements or modificatienfogh herein), (b) any reference
herein to any Person shall be construed to inchudé Person’s successors and assigns, (c) the Wandsn”, “hereof” and “hereunder”, and
words of similar import, shall be construed to rafethis Agreement in its entirety and not to g@ayticular provision hereof, (d) all referen
herein to Articles, Sections, Exhibits and Scheslgleall be construed to refer to Articles and $estf, and Exhibits and Schedules to, this
Agreement and (e) the words “asset” and “propeshéll be construed to have the same meaning aeck efiid to refer to any and all tangible
and intangible assets and properties, including,cecurities, accounts and contract rights.

SECTION 1.03. Accounting Terms; GAAExcept as otherwise expressly provided hereiteahs of an accounting or financial
nature shall be construed in accordance with GAgSHn effect from time to time; provideidat, if the Company notifies the Administrative
Agent that the Company requests an amendment tpranision hereof to eliminate the effect of anyege occurring after the date hereof in
GAAP or in the application thereof on the operatdisuch provision (or if the Administrative Agemitifies the Company that the Required
Lenders request an amendment to any provision hiresuch purpose), regardless of whether any swtice is given before or after such
change in GAAP or in the application thereof, thenh provision shall be interpreted on the basiSAAP as in effect and applied
immediately before such change shall have becofaetafe until such notice shall have been withdrawisuch provision amended in
accordance herewith.

ARTICLE Il
The Credits

SECTION 2.01. Commitmen®ubject to the terms and conditions set forth Ineesich Lender agrees to make Revolving Loanseto th
Borrowers in Agreed Currencies from time to timeinlg the Availability Period in an aggregate prpali amount that will not result in (a) the
Dollar Amount of such Lender’s Revolving Credit EBgpre exceeding the Dollar Amount of such Lendéosnmitment, (b) subject to
Section 2.04, the sum of the Dollar Amount of thilt Revolving Credit Exposures exceeding the Aggre Commitment, (c) subject to
Section 2.04, the Dollar Amount of the total outstiag Revolving Loans and LC Exposure, in each das®minated in Foreign Currencies,
exceeding the Foreign Currency Sublimit or (d) eabjo Section 2.04, the Dollar Amount of the t&Relolving Credit Exposures in respect
of Foreign Subsidiary Borrowers exceeding the Epr&ubsidiary Borrower Sublimit. Within the foreggilimits and subject to the terms
conditions set forth herein, the Borrowers may watrprepay and reborrow Revolving Loans.

SECTION 2.02. Loans and Borrowinga) Each Revolving Loan shall be made as paatB®brrowing consisting of Revolving Loans
made by the Lenders ratably in accordance withr tiespective Commitments. The failure of any Lertdenake any Loan required to be
made by it shall not relieve any other Lender @bibligations hereunder; provid#tht the Commitments of the Lenders are severahand
Lender shall be responsible for any other Lendilare to make Loans as required.

(b) Subject to Section 2.14, each Revg\Borrowing shall be comprised entirely of ABR bbgaor Eurocurrency Loans as the relevant
Borrower may request in accordance herewith; pexitiat each ABR Loan shall only be made in Dolla@cESwingline Loan shall be an
ABR Loan. Each Lender at its option may make angoEurrency Loan by causing any domestic or ford&iganch or Affiliate of such Lender
to make such Loan; providedat any exercise of such option shall not
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affect the obligation of the relevant Borrower ¢pay such Loan in accordance with the terms ofAbigement.

(c) At the commencement of each IntelRestod for any Eurocurrency Revolving Borrowingtttisamade to the Company, such
Borrowing shall be in an aggregate amount thahisegral multiple of $1,000,000 and not less t#&r000,000 (or the Equivalent Amount
of each such amount if such Borrowing is denomihétea Foreign Currency). Subject to paragraplof{éhis Section, at the commencement
of each Interest Period for any Eurocurrency ReanglBorrowing that is made to a Foreign SubsidBoyrower, such Borrowing shall be in
an aggregate amount that is an integral multip1@0,000 and not less than $100,000 (or the Etgriv&mount of each such amount if si
Borrowing is denominated in a Foreign Currency)th#& time that each ABR Revolving Borrowing is maslech Borrowing shall be in an
aggregate amount that is an integral multiple &@600 and not less than $1,000,000; provithetlan ABR Revolving Borrowing may be in
an aggregate amount that is equal to the entireathbalance of the Aggregate Commitment or theggaired to finance the reimbursement
of an LC Disbursement as contemplated by Sectid6(2). Each Swingline Loan shall be in an amouat i$1an integral multiple of $500,0
and not less than $500,000. Borrowings of more trenType and Class may be outstanding at the semagprovidedhat there shall not at
any time be more than a total of eight (8) Eurcenicy Revolving Borrowings outstanding.

(d) Notwithstanding any other provisidrtlus Agreement, no Borrower shall be entitledequest, or to elect to convert or continue,
any Borrowing if the Interest Period requested wétspect thereto would end after the Maturity Date.

(e) The initial borrowing from any Lenderthe Dutch Borrower shall at all times exceesDf00 (or its equivalent in another
currency).

SECTION 2.03. Requests for Revolving Baiings. To request a Revolving Borrowing, the applica®terower, or the Company on
behalf of the applicable Borrower, shall notify thdministrative Agent of such request by teleph@ajein the case of a Eurocurrency
Borrowing, not later than 11:00 a.m., Local Tintaee (3) Business Days (in the case of a EuroceyrBorrowing denominated in Dollars to
the Company) or four (4) Business Days (in the cdseEurocurrency Borrowing denominated in a FgmeCurrency or a Eurocurrency
Borrowing to a Foreign Subsidiary Borrower), in le@aase before the date of the proposed Borrowir{g)an the case of an ABR Borrowing,
not later than 11:00 a.m., Chicago time, one (19iBess Day before the date of the proposed Borgivgirovidedthat any such notice of an
ABR Revolving Borrowing to finance the reimbursernefan LC Disbursement as contemplated by Se@i66(e) may be given not later
than 10:00 a.m., Chicago time, on the date of topgsed Borrowing. Each such telephonic Borrowirgjérest shall be irrevocable and shall
be confirmed promptly by hand delivery or telecopyhe Administrative Agent of a written BorrowifRequest in a form approved by the
Administrative Agent and signed by the applicabterBwer, or the Company on behalf of the applic88derower. Each such telephonic and
written Borrowing Request shall specify the follogiinformation in compliance with Section 2.02:

(i) the aggregate amount of the requesteddong;
(i) the date of such Borrowing, which sha#l & Business Day;
(i) whether such Borrowing is to be an ABRriBowing or a Eurocurrency Borrowing;

(iv) in the case of a Eurocurrency Borrowitite Agreed Currency and initial Interest Periotbécapplicable thereto, which shall b
period contemplated by the definition of the tedmtérest Period”; and
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(v) the location and number of the applicabdgrower’s account to which funds are to be disedrsvhich shall 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 Baiirg. 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 Aords. The Administrative Agent will determine the Dallamount of:

(a) each Eurocurrency Borrowing as ofdhte three (3) Business Days prior to the dateioh Borrowing or, if applicable, the date of
conversion/continuation of any Borrowing as a Eureency Borrowing,

(b) the LC Exposure as of the date oheaquest for the issuance, amendment, renewatenson of any Letter of Credit, and

(c) all outstanding Credit Events on asdf the last Business Day of each calendar quamte during the 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 tieegding 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 Loan&) Subject to the terms and conditions set foeitein, the Swingline Lender agrees to make
Swingline Loans in Dollars to the Company from titngime 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 ilisnand subject to the terms and
conditions set forth herein, the Company may bormepay and reborrow Swingline Loans.

(b) To request a Swingline Loan, the Campshall notify the Administrative Agent of suayguest by telephone (confirmed by
telecopy), not later than 12:00 noon, Chicago tiarethe day of a proposed Swingline Loan. Each swtice 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 Lersfall 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 writtestine given to the Administrative Agent not latean 10:00 a.m., 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

23




aggregate amount of Swingline Loans in which LeaddHt participate. Promptly upon receipt of sudtice, the Administrative Agent will
give notice thereof to each Lender, specifyinguahsnotice such Lender’s Applicable PercentageiofiSwingline Loan or Loans. Each
Lender hereby absolutely and unconditionally agrepsen receipt of notice as provided above, totpaihe Administrative Agent, for the
account of the Swingline Lender, such Lender’s Aqalile Percentage of such Swingline Loan or Lo&ash Lender acknowledges and
agrees that its obligation to acquire participationSwingline Loans pursuant to this paragrapibsolute and unconditional and shall not be
affected by any circumstance whatsoever, incluttiegoccurrence and continuance of a Default oratolu or termination of the
Commitments, and that each such payment shall lole méthout any offset, abatement, withholding atugtion whatsoever. Each Lender
shall comply with its obligation under this pargguaby wire transfer of immediately available funislsthe same manner as provided in
Section 2.07 with respect to Loans made by suchiéetand Section 2.07 shall apply, mutatistandis, to the payment obligations of the
Lenders), and the Administrative Agent shall prdspty to the Swingline Lender the amounts so rexkby it from the Lenders. The
Administrative Agent shall notify the Company ofyguarticipations in any Swingline Loan acquiredquant to this paragraph, and thereafter
payments in respect of such Swingline Loan shathbde to the Administrative Agent and not to therfgline Lender. Any amounts receiv
by the Swingline Lender from the Company (or otbarty on behalf of the Company) in respect of arglime Loan after receipt by the
Swingline Lender of the proceeds of a sale of piditions therein shall be promptly remitted to Ateministrative Agent; any such amounts
received by the Administrative Agent shall be prélsnpemitted by the Administrative Agent to the ldens that shall have made their
payments pursuant to this paragraph and to thedliwénLender, as their interests may appear; pesfidat any such payment so remitted
shall be repaid to the Swingline Lender or to tlthninistrative Agent, as applicable, if and to théeat such payment is required to be
refunded to the Company for any reason. The puecbparticipations in a Swingline Loan pursuanthis paragraph shall not relieve the
Company of any default in the Company’s repayméstuch Swingline Loan.

SECTION 2.06. Letters of Credita) General Subject to the terms and conditions set fortieinethe 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 identif@dSchedule 2.06 (the “ Existing Letters of Créighall be deemed to be “Letters of Credit”
issued on the Effective Date for all purposes eflthan Documents, except that the Issuing Bank sbatollect any issuance or fronting fee
or similar compensation with respect to the deeisgahnce thereof on the Effective Date.

(b) Notice of Issuance, Amendment, Renelrtension; Certain ConditionsTo request the issuance of a Letter of Crediti{er
amendment, renewal or extension of an outstandattet 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 be
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amended, renewed or extended, and specifying tieeofidssuance, amendment, renewal or extensioitkvdhall be a Business Day), the
date on which such Letter of Credit is to expirdi@h shall comply with paragraph (c) of this Segjiche amount of such Letter of Credit,
the Agreed Currency applicable thereto, the nandeaaldress of the beneficiary thereof and such atii@mation as shall be necessary to
prepare, amend, renew or extend such Letter ofiCtetequested by the Issuing Bank, the Compaay ahall submit a letter of credit
application on the Issuing Bank’s standard formadnnection with any request for a Letter of Credit.etter of Credit shall be issued,
amended, renewed or extended only if (and uporamss] amendment, renewal or extension of eachrladtteredit the Company shall be
deemed to represent and warrant that), after gieffegt to such issuance, amendment, renewal ensiin (i) the Dollar Amount of the LC
Exposure shall not exceed $50,000,000, (ii) sultfe&ection 2.04, the sum of the Dollar Amounttef total Revolving Credit Exposures
shall not exceed the Aggregate Commitment ands{iibject to Section 2.04, the Dollar Amount of $ien of the total outstanding Revolving
Loans and LC Exposure, in each case denominatédrgign Currencies, shall not exceed the Foreigme@ay Sublimit.

(c)_Expiration DateEach Letter of Credit shall expire at or priothe close of business on the earlier of (i) thie dae year after the
date of the issuance of such Letter of Crediti(othe case of any renewal or extension theredd,y@ar after such renewal or extension) and
(i) the date that is five (5) Business Days ptithe Maturity Date.

(d)_ParticipationsBy the issuance of a Letter of Credit (or an agmeent to a Letter of Credit increasing the amohatdof) 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@pahn such Letter of Credit equal to such Lendégxplicable Percentage of the aggregate
Dollar Amount available to be drawn under such éretff 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 tha¢sBank and not reimbursed by the Company on #te due as provided in paragraph
(e) of this Section, or of any reimbursement paytmequired to be refunded to the Company for amgwoa. Each Lender acknowledges and
agrees that its obligation to acquire participatiparsuant to this paragraph in respect of Lette€redit is absolute and unconditional and
shall not be affected by any circumstance whatspé@veluding 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 paystell be made without any offset,
abatement, withholding or reduction whatsoever.

(e) Reimbursemenitf the Issuing Bank shall make any LC Disburseniemespect of a Letter of Credit, the Companylisieémburse
such LC Disbursement by paying to the Administet\gent in Dollars the Dollar Amount equal to sl¢h Disbursement, calculated as of
the date the Issuing Bank made such LC Disburse(oeiftthe 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 Tiomethe date that such LC Disbursement is madieifCompany 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 1208 n_ocal Time, on the Business Day immediatelpfang the day that the Company
receives such notice; provid#uht, if such LC Disbursement is at least the Doaount of $1,000,000, the Company may, subjethéo
conditions to borrowing set forth herein, requashécordance with Section 2.03 or 2.05 that sugimpat be financed with an ABR
Revolving Borrowing or Swingline Loan in an equieat Dollar Amount of such LC Disbursement and h ¢xtent so financed, the
Company’s obligation to make such payment shafliseharged and replaced by the resulting ABR RérglBorrowing or Swingline Loan.
If the Company
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fails to make such payment when due, the Admirtiseradgent shall notify each Lender of the appliealbC Disbursement, the payment then
due from the Company in respect thereof and suddérms Applicable Percentage thereof. Promptlyofwlhg receipt of such notice, each
Lender shall pay to the Administrative Agent itsplipable Percentage of the payment then due frenCibmpany, in the same manner as
provided in Section 2.07 with respect to Loans magdsuch Lender (and Section 2.07 shall apply, tisutautandis, to the payment
obligations of the Lenders), and the Administraigent shall promptly pay to the Issuing Bank theoants so received by it from the
Lenders. Promptly following receipt by the Adminé&tve Agent of any payment from the Company punstathis paragraph, the
Administrative Agent shall distribute such paymenthe Issuing Bank or, to the extent that Lendierge made payments pursuant to this
paragraph to reimburse the Issuing Bank, then¢h senders and the Issuing Bank as their interaaisappear. 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 anstitute a Loan and shall not relieve the Compzfrigs obligation to reimburse such LC
Disbursement. If the Company’s reimbursement ofldigation to reimburse, any amounts in any Farégirrency would subject the
Administrative Agent, the Issuing Bank or any Lentteany stamp duty, ad valorem charge or simdarthat 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 the relevant Lender or (y) reimburse ea€hlisbursement made in such Foreign
Currency in Dollars, in an amount equal to the Eglgnt Amount, calculated using the applicable Exgje Rates, on the date such LC
Disbursement is made, of such LC Disbursement.

(f) Obligations AbsoluteThe Company'’s obligation to reimburse LC Disbureats as provided in paragraph (e) of this Sectiail
be absolute, unconditional and irrevocable, andl Begperformed strictly in accordance with thersrof this 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 todrgédd, fraudulent or invalid in any respect
or any statement therein being untrue or inaccunaag@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 Partiesll $tave 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 oiiwdEly of any draft, notice or other
communication under or relating to any Letter ofdt (including any document required to make avitrg thereunder), any error in
interpretation of technical terms or any conseqaesing from causes beyond the control of theihgsBank. Notwithstanding anything to
the contrary in this paragraph, nothing hereinldi@lconstrued to excuse the Issuing Bank froniltighio the Company to the extent of any
direct damages (as opposed to consequential dapdaiess in respect of which are hereby waivedhHsy@ompany to the extent permittec
applicable law) suffered by the Company that atesed 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 degtto have exercised care in each such
determination. In furtherance of the foregoing anithout 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 upom dacuments without responsibility for further istigation, regardless of any notice or
information to the contrary, or
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refuse to accept and make payment upon such dodsiifiench documents are not in strict compliandé #he terms of such Letter of Cres

(g)_Disbursement Procedur&e Issuing Bank shall, promptly following itegpt 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 denmfangpayment and whether the Issuing Bank has radell make an LC Disbursement
thereunder; providethat any failure to give or delay in giving suchioe shall not relieve the Company of its obligatio reimburse the
Issuing Bank and the Lenders with respect to ach &€ Disbursement.

(h)_Interim Interestlf the Issuing Bank shall make any LC Disbursetniren, 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 eiautie 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)oB#ition, then Section 2.13(c) shall
apply. Interest accrued pursuant to this paragshapahi be for the account of the Issuing Bank, ekteqt 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.

(i)_Replacement of the Issuing Barikhe Issuing Bank may be replaced at any time tigjem agreement among the Company, the
Administrative Agent, the replaced Issuing Bank #ralsuccessor Issuing Bank. The AdministrativerAgdall notify the Lenders of any
such replacement of the Issuing Bank. At the timgsuch replacement shall become effective, thegamy shall pay all unpaid fees accrued
for the account of the replaced Issuing Bank purst@mSection 2.12(b). From and after the effectia&e of any such replacement, (i) the
successor Issuing Bank shall have all the rightksadotigations of the Issuing Bank under this Agreatwith respect to Letters of Credit to
issued thereafter and (ii) references herein tddhma “Issuing Bank” shall be deemed to refer tohssuccessor or to any previous Issuing
Bank, or to such successor and all previous IssBarks, as the context shall require. After théasgment of an Issuing Bank hereunder, the
replaced Issuing Bank shall remain a party heretbshall continue to have all the rights and oltiayes of an Issuing Bank under this
Agreement with respect to Letters of Credit thetstanding and issued by it prior to such replacentarn shall not be required to issue
additional Letters of Credit.

(j)_Cash Collateralizatiarif any Event of Default shall occur and be couitiig, on the Business Day that the Company receigdse
from the Administrative Agent or the Required Lerdgr, if the maturity of the Loans has been am@géd, Lenders with LC Exposure
representing greater than 50% of the total LC ExMpgysdemanding the deposit of cash collateral @mnsto this paragraph, the Company <
deposit in an account with the Administrative Agentthe name of the Administrative Agent and fog benefit of the Lenders (the “ LC
Collateral Account), an amount in cash equal to 105% of the Dollarount of the LC Exposure as of such date plus anguad and unpaid
interest thereon; providdtat (i) the portions of such amount attributableihdrawn Foreign Currency Letters of Credit or DiSbursements
in a Foreign Currency that the Company is notilateimbursing shall be deposited in the applic&esign Currencies in the actual amot
of such undrawn Letters of Credit and LC Disbursetsi@nd (ii) the obligation to deposit such cadkateral shall become effective
immediately, and such deposit shall become immelgigiue and payable, without demand or other nati@ny kind, upon the occurrence of
any Event of Default with respect to the Companscdéed in
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clause (h) or (i) of Article VII. For the purposekthis paragraph, the Foreign Currency LC Exposhial be calculated using the applicable
Exchange Rates on the date notice demanding c#latecalization is delivered to the Company. Therpany also shall deposit cash
collateral pursuant to this paragraph as and textent required by Section 2.11(b). Such depdsill e held by the Administrative Agent as
collateral for the payment and performance of teeuged Obligations. The Administrative Agent sialve exclusive dominion and control,
including the exclusive right of withdrawal, overch account and the Company hereby grants the Aslimgitive Agent a security interest in
the LC Collateral Account. Other than any inteezsined on the investment of such deposits, whiesstments shall be made at the option
and sole discretion of the Administrative Agent atndhe Company’s risk and expense, such depdwitsr®t bear interest. Interest or profits,
if any, on such investments shall accumulate ith .czount. Moneys in such account shall be appleithe Administrative Agent to
reimburse the Issuing Bank for LC Disbursementsafoich it has not been reimbursed and, to the ¢xtenso applied, shall be held for the
satisfaction of the reimbursement obligations ef @ompany for the LC Exposure at such time ohéfrnaturity of the Loans has been
accelerated (but subject to the consent of Lend##hsLC Exposure representing greater than 50%eftotal LC Exposure), be applied to
satisfy other Secured Obligations. If the Compameguired to provide an amount of cash collateeabunder as a result of the occurrence of
an Event of Default, such amount (to the extentappiied as aforesaid) shall be returned to the oy within three (3) Business Days after
all Events of Default have been cured or waived.

(k)_ConversionIn the event that the Loans become immediatetyahd payable on any date pursuant to Article dllamounts (i) th:
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 sta$h collateral was deposited in the applicableigo Currency to the extent so deposited or
applied), (ii) that the Lenders are at the timéhereafter become required to pay to the AdmirtiseaAgent 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 CurrenttgiLef Credit and (iii) of each Lendsrparticipation in any Foreign Currency Lette
Credit under which an LC Disbursement has been rehdl, automatically and with no further actioqueed, be converted into the Dollar
Amount, calculated using the Exchange Rates on datsh(or in the case of any LC Disbursement méde such date, on the date such LC
Disbursement is made), of such amounts. On andsftd conversion, all amounts accruing and owell@ddministrative Agent, the
Issuing Bank or any Lender in respect of the obiliges described in this paragraph shall accruebenplayable in Dollars at the rates
otherwise applicable hereunder.

SECTION 2.07. Funding of Borrowing&) Each Lender shall make each Loan to be mydtehlereunder on the proposed date thereof
by wire transfer of immediately available fundsifithe case of Loans denominated in Dollars toGbepany, by 12:00 noon, Chicago time,
to the account of the Administrative Agent mosterety designated by it for such purpose by noticthe 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 Paymeiit&)fprovidedthat Swingline
Loans shall be made as provided in Section 2.06.Administrative Agent will make such Loans avaiato 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 rele&mtrower in the applicable Borrowing Request,hia tase of Loans denominated in
Dollars to the Company and (y) an account of suctr@®ver maintained with the Administrative Agentlre relevant jurisdiction and
designated by such Borrower in the applicable Beimg Request, in the case of Loans denominated=oreign Currency or to a Foreign
Subsidiary Borrower; provideithat ABR
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Revolving Loans made to finance the reimbursemeanhd.C Disbursement as provided in Section 2.08(&)| be remitted by the
Administrative Agent to the Issuing Bank.

(b) Unless the Administrative Agent shale received notice from a Lender prior to theppsed date of any 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 Seciw 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 buatughing the date of payment to the AdministrativgeAt, at (i) in the case of such Lender,
the greater of the Federal Funds Effective Ratesarade determined by the Administrative Agentédn@dance 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 suchdemnpays such amount to the
Administrative Agent, then such amount shall canstisuch Lender’s Loan included in such Borrowing.

SECTION 2.08. Interest Election®) Each Revolving Borrowing initially shall béthe Type specified in the applicable Borrowing
Request and, in the case of a Eurocurrency Rev@pBorrowing, shall have an initial Interest Perasspecified 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 Intéfesriods therefor, all as provided in this SectidBorrower may elect different optio
with respect to different portions of the affecialrowing, in which case each such portion shaklecated ratably among the Lenders
holding the Loans comprising such Borrowing, arelltbans comprising each such portion shall be densd a separate Borrowing. This
Section shall not apply to Swingline Borrowings,ig¢ghmay not be converted or continued.

(b) To make an election pursuant to 8estion, a Borrower, or the Company on its bels&i|l notify the Administrative Agent of su
election by telephone by the time that a BorrowRegjuest would be required under Section 2.03 i 8arower were requesting a
Revolving Borrowing of the Type resulting from suslection to be made on the effective date of slebtion. Each such telephonic Interest
Election Request shall be irrevocable and shatidsdirmed promptly by hand delivery or telecopythe Administrative Agent of a written
Interest Election Request in a form approved byAtiministrative Agent and signed by the relevantrBwer, or the Company on its behalf.
Notwithstanding any contrary provision herein, tB&ction shall not be construed to permit any Beeroto (i) change the currency of a
Borrowing, (ii) elect an Interest Period for Euragncy Loans that does not comply with Section @par (iii) convert any Borrowing to a
Borrowing of a Type not available under the Clas€@mmitments pursuant to which such Borrowing wesle.

(c) Each telephonic and written Intei€lstction Request shall specify the following infation in compliance with Section 2.02:

(i) the Borrowing to which such Interest ElentRequest applies and, if different options s elected 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 specified éarch resulting Borrowing);

29




(ii) the effective date of the election madeguant to such Interest Election Request, whicll ble a Business Day;
(iif) whether the resulting Borrowing is to ba ABR Borrowing or a Eurocurrency Borrowing; and

(iv) if the resulting Borrowing is a Eurocuney Borrowing, the Interest Period and Agreed Quryeto be applicable thereto after giv
effect to such election, which Interest Period Isbala period contemplated by the definition of t#ren “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 Pefrimue month’s duration.

(d) Promptly following receipt of an Inést Election Request, the Administrative Agentlsidvise each Lender of the details thereof
and of such Lender’s portion of each resulting Baing.

(e) If the relevant Borrower fails to idel a timely Interest Election Request with resge@ Eurocurrency Revolving Borrowing prior
to the end of the Interest Period applicable tlwettéien, unless such Borrowing is repaid as prakiterein, at the end of such Interest Period
(i) in the case of a Borrowing denominated in Daljasuch Borrowing shall be converted to an ABRrBwing and (ii) in the case of a
Borrowing denominated in a Foreign Currency, suolr@ving shall automatically continue as a Euroency Borrowing in the same Agreed
Currency with an Interest Period of one month un(@$ such Eurocurrency Borrowing is or was repaidccordance with Section 2.11 or
(y) such Borrower shall have given the AdministratAgent an Interest Election Request requestiag #t the end of such Interest Period,
such Eurocurrency Borrowing continue as a EurocuyrdBorrowing for the same or another Interestd®erNotwithstanding 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 Eurocurr8acgowing and (ii) unless repaid, each EurocurrelReyolving Borrowing borrowed by
the Company shall be converted to an ABR Borrowvéihthe end of the Interest Period applicable tloeret

SECTION 2.09. Termination and Reductib@ommitments (a) Unless previously terminated, the Commitmeshtl terminate on tl
Maturity Date.

(b) The Company may at any time terminatdrom time to time reduce, the Commitmentsyvmtedthat (i) each 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 Laarsccordance with Section 2.11, the
Dollar Amount of the sum of the Revolving Creditgesures would exceed the Aggregate Commitment.

(c) The Company shall notify the Adminggive Agent of any election to terminate or redtiee Commitments 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; providethat a notice of termination of the Commitmentswaged by
the Company may state that such notice is conditiarpon the effectiveness of other credit facgitia which case such notice may be
revoked by the Company (by notice to the AdministeaAgent on or prior to the specified effective
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date) if such condition is not satisfied. Any temation or reduction of the Commitments shall bamsrent. Each reduction of the
Commitments shall be made ratably among the Leridexscordance with their respective Commitments.

SECTION 2.10. Repayment of Loans; EvideotDebt. (a) Each Borrower hereby unconditionally promisepay (i) to the
Administrative Agent for the account of each Lentler 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 Matubte and the first date after such Swingline Leaamade that is the ¥%or last day of a
calendar month and is at least two Business Dags stich Swingline Loan is made; providbdt on each date that a Revolving Borrowing is
made, the Company shall repay all Swingline Loaes toutstanding.

(b) Each Lender shall maintain in accadawith its usual practice an account or accoewitdencing the indebtedness of each
Borrower to such Lender resulting from each Loamenlay such Lender, including the amounts of prialcgnd interest payable and paid to
such Lender from time to time hereunder.

(c) The Administrative Agent shall maintaccounts in which it shall record (i) the amoafeach Loan 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 eanddr hereunder and (iii) the amount of any suraived by the Administrative Agent
hereunder for the account of the Lenders and eaddér’s share thereof.

(d) The entries made in the accounts tamiad pursuant to paragraph (b) or (c) of thigiBacshall be primdacie evidence of the
existence and amounts of the obligations recorderkin; providedhat the failure of any Lender or the Administratiigent to maintain suc
accounts or any error therein shall not in any reaaiffect the obligation of any Borrower to rephg t oans in accordance with the terms of
this Agreement.

(e) Any Lender may request that Loanseriagit to any Borrower be evidenced by a promigsmte. In such event, the relevant
Borrower shall prepare, execute and deliver to dugider a promissory note payable to the ordeuoii $.ender (or, if requested by such
Lender, to such Lender and its registered assmms$)n a form approved by the Administrative Agentl 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 oneooz promissory notes in such form payable to tderoof 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 rightaty time and from time to time to prepay any Boiirayin whole or in part, subject to prior
notice in accordance with the provisions of thista 2.11(a). The applicable Borrower, or the Campon behalf of the applicable
Borrower, shall notify the Administrative Agent @rin the case of prepayment of a Swingline Lohe,3wingline Lender) by telephone
(confirmed by telecopy) of any prepayment hereurfén 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 Bissingay before the date of prepayment or (iii) & ¢hse of prepayment of a Swingline L¢
not later than 12:00 noon, Chicago time, on the daprepayment. Each such notice shall be irrdvlecand shall specify the prepayment
and the principal amount of
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each Borrowing or portion thereof to be prepaidvitedthat, if a notice of prepayment is given in conimtivith a conditional notice of
termination of the Commitments as contemplated dxtiSn 2.09, then such notice of prepayment maneteked if such notice of terminati
is revoked in accordance with Section 2.09. Proyrptlowing receipt of any such notice relatingatdrevolving Borrowing, the
Administrative Agent shall advise the Lenders & tlontents thereof. Each partial prepayment ofRewolving Borrowing shall be in an
amount that would be permitted in the case of amack of a Revolving Borrowing of the same Typ@mwided in Section 2.02. Each
prepayment of a Revolving Borrowing shall be appliatably to the Loans included in the prepaid Bwaing. Prepayments shall be
accompanied by (i) accrued interest to the extmired by Section 2.13 and (ii) break funding pagita pursuant to Section 2.16.

(b) If at any time, (i) other than aseault of fluctuations in currency exchange rates,sum of the aggregate principal Dollar Amount
of all of the Revolving Credit Exposures (calcuthteith respect to those Credit Events denominatétbreign Currencies, as of the most
recent Computation Date with respect to each sueldiCEvent) exceeds the Aggregate Commitment ol sum in respect of Foreign
Subsidiary Borrowers exceeds the Foreign Subsidaryower Sublimit and (ii) solely as a result bfdtuations in currency exchange rates,
the sum of the aggregate principal Dollar Amounalbbf the outstanding Revolving Loans and LC Esqre, in each case denominated in
Foreign Currencies (collectively, “ Foreign Currgriexposure’), as of the most recent Computation Date witlpees to each such Credit
Event, exceeds 105% of the Foreign Currency Subbmsuch sum in respect of Foreign Subsidiary 8ears exceeds the Foreign Subsic
Borrower Sublimit, the Borrowers shall immediatedypay Borrowings or cash collateralize LC Disbureata in an account with the
Administrative Agent pursuant to Section 2.06(§ aplicable, in an aggregate principal amouniaafit to cause (x) the aggregate Dollar
Amount of all Revolving Credit Exposures (so cadtatl) to be less than or equal to the Aggregateriobment, (y) the Foreign Currency
Exposure to be less than or equal to the Foreigre@ay Sublimit and (z) the aggregate Dollar Amoofnall Revolving Credit Exposures in
respect of the Foreign Subsidiary Borrowers todss than the Foreign Subsidiary Borrower Sublimit.

SECTION 2.12. Fee%a) The Company agrees to pay to the Adminisatigent 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 terminatesréed commitment fees shall be
payable in arrears on the third'¢3 Business Day immediately following the last ddyarch, June, September 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 outstgititvolving 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) toAteinistrative Agent for the account of each Lendgrarticipation 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 ApplicaldécRused to determine the interest rate applidaliirocurrency 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 Effectate to but excluding the later of the date on Wisach Lender’'s Commitment terminates
and the date on which such Lender ceases to havieGExposure, and (i) to the Issuing Bank a fingtfee, which
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shall accrue at the rate of 0.125% per annum oavkeage daily Dollar Amount of the LC Exposureclerling any portion thereof
attributable to unreimbursed LC Disbursements)taitable to Letters of Credit issued by the Issudagk during the period from and
including the Effective Date to but excluding tlgel of the date of termination of the Commitmentd the date on which there ceases to be
any LC Exposure, as well as the Issuing Bank’sdateshfees and commissions (including, without latign, standard commissions with
respect to commercial Letters of Credit, payabkhatime of invoice of such amounts) with resgedhe issuance, amendment, cancellation,
negotiation, transfer, presentment, renewal ormesidm of any Letter of Credit or processing of drays thereunder. Unless otherwise
specified above, participation fees and frontingsfaccrued through and including the last day afthlalune, September and December of
each year shall be payable on the thirg! J8Business Day following such last day, commencinghe first such date to occur after the
Effective Date; providethat all such fees shall be payable on the daigloch the Commitments terminate and any such feesiag after

the date on which the Commitments terminate steafldyyable on demand. Any other fees payable ttsHuing Bank pursuant to this
paragraph shall be payable within ten (10) dayer &fivoice. All participation fees and fronting $eghall be computed on the basis of a ye
360 days and shall be payable for the actual nuimbaays elapsed (including the first day but ediig the last day).

(c) The Company agrees to pay to the Adbtrative Agent, for its own account, fees payablthe amounts and at the times separately
agreed upon between the Company and the AdministrAgent.

(d) All fees payable hereunder shall belpn the dates due, in Dollars and immediatedilakle funds, to the Administrative Agent
to the Issuing Bank, in the case of fees payabi@ for distribution, in the case of commitmenéegeand participation fees, to the Lenders.
paid shall not be refundable under any circumstance

SECTION 2.13. Interesta) 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 EurocutyeBarrowing shall bear interest at the Adjusted QlIRate for the Interest Period in effect
such Borrowing plus the Applicable Rate.

(c) Notwithstanding the foregoing, if apsincipal of or interest on any Loan or any fe@tirer amount payable by any Borrower
hereunder is not paid when due, whether at stasgdrity, upon acceleration or otherwise, such oweramount 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 shalplyable in arrears on each Interest PaymentfBraseich Loan and, in the case of Revolving
Loans, upon termination of the Commitments; prodittet (i) interest accrued pursuant to paragrapbf(t)is 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 thimpipal 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 cotegwon the basis of a year of 360 days, excepintexrest (i) computed by reference to the
Alternate Base Rate at times when the Alternate Bate is based on the Prime Rate shall be computéte basis of a year of 365 days (or
366 days in a leap year)
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and (ii) for Borrowings denominated in Pounds $tgrkhall be computed on the basis of a year ofd28s, and in each case shall be payable
for the actual number of days elapsed (includirgfifst day but excluding the last day). The apille Alternate Base Rate, Adjusted LIBO
Rate or LIBO Rate shall be determined by the Adstiative Agent, and such determination shall bekmive absent manifest error.

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

(a) the Administrative Agent determines (whégtermination shall be conclusive absent manéesir) that adequate and reasonable
means do not exist for ascertaining the AdjustegiQ_Rate or the LIBO Rate, as applicable, for suttbrest Period; or

(b) the Administrative Agent is advised by Required Lenders that the Adjusted LIBO Rate erltfBO Rate, as applicable, for such
Interest Period will not adequately and fairly eefl the cost to such Lenders (or Lender) of makingnaintaining their Loans (or its Loan)
included in such Borrowing for such Interest Period

then the Administrative Agent shall give noticerthad to the applicable Borrower and the Lendersatgphone or telecopy as promptly as
practicable thereafter and, until the AdministratAgent notifies the applicable Borrower and thaeders that the circumstances giving ris
such notice no longer exist, (i) any Interest BEtetRequest that requests the conversion of anpIRieng Borrowing to, or continuation of
any Revolving Borrowing as, a Eurocurrency Borrogviall be ineffective and (ii) if any Borrowing Reest requests a Eurocurrency
Revolving Borrowing, such Borrowing shall be madeaa ABR Borrowing; providethat if the circumstances giving rise to such rmtéfec
only one Type of Borrowings, then the other Typ&ofrowings shall be permitted.

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

(i) impose, modify or deem applicable any resespecial deposit or similar requirement agaassets of, deposits with or for the
account of, or credit extended by, any Lender (pikaay such reserve requirement reflected in theigted LIBO Rate) or the Issuing
Bank; or

(ii) impose on any Lender or the Issuing Bankhe London interbank market any other conditffecting this Agreement or
Eurocurrency Loans made by such Lender or any Left€redit or participation therein;

and the result of any of the foregoing shall bantwease the cost to such Lender of making or raminty any Eurocurrency Loan or of
maintaining its obligation to make any such Loamtl{iding, without limitation, pursuant to any cormsien of any Borrowing denominated in
an Agreed Currency into a Borrowing denominatedriy other Agreed Currency) or to increase the toostich Lender or the Issuing Bank
participating in, issuing or maintaining any LettérCredit (including, without limitation, pursuattt any conversion of any Borrowing
denominated in an Agreed Currency into a Borrovdegominated in any other Agreed Currency) or tacedhe amount of any sum
received or receivable by such Lender or the IgsBiank hereunder, whether of principal, interesttberwise (including, without limitation,
pursuant to any conversion of any Borrowing denat&d in an Agreed Currency into a Borrowing denatgd in any other Agreed
Currency), then the applicable Borrower will paystah Lender or the Issuing Bank, as the case magueh additional amount or amount
will compensate such Lender or the Issuing Bankhasase may be, for such additional costs indwreeduction suffered.
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(b) If any Lender or the Issuing Banksmaably determines that any Change in Law regarchipital requirements has or would have
the effect of reducing the rate of return on suehder’s or the Issuing Bank’s capital or on theteapf such Lender’s or the Issuing Bank’s
holding company, if any, as a consequence of thieément or the Loans made by, or participationsetiters of Credit held by, such Lender,
or the Letters of Credit issued by the Issuing Baala level below that which such Lender or tiseiisg 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 maguwd, additional amount or amounts as
will compensate such Lender or the Issuing Bankugh Lender’s or the Issuing Bank’s holding compgmyany such reduction suffered.

(c) A certificate of a Lender or the IsguBank describing the Change in Law in reasondbtail and setting 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 Comypand shall be conclusive absent manifest ertoe. Company shall pay, or cause the other
Borrowers to pay, such Lender or the Issuing Baskhe case may be, the amount shown as due ssuehyertificate within 10 days after
receipt thereof.

(d) Failure or delay on the part of argnter or the Issuing Bank to demand compensatisupnt to this Section 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 2%y period referred to above shall be extendeddide the perio
of retroactive effect thereof.

SECTION 2.16. Break Funding Paymeritsthe event of (a) the payment of any principleiny Eurocurrency Loan other than on the
last day of an Interest Period applicable therigtdd{ding as a result of an Event of Default omagsult of any prepayment pursuant to
Section 2.11), (b) the conversion of any Eurocwrydrmoan 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 delidgrersuant hereto (regardless of whe
such notice may be revoked under Section 2.11(¢hjsarevoked in accordance therewith) or (d) tregasnent of any Eurocurrency Loan
other than on the last day of the Interest Perplieable thereto as a result of a request by th@@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 suchqekat the interest rate which such Lender wouldisde 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
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applicable Borrower shall pay such Lender the arhehawn as due on any such certificate within i€)) fays after receipt thereof.

SECTION 2.17. Taxega) Any and all payments by or on account of abljgation of each Borrower hereunder shall be nfesi=and
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 @ayy Other Taxes related to such Borrower and inghoseor incurred by the Administrative
Agent, a Lender or the Issuing Bank to the rele@mernmental Authority in accordance with appliedaw.

(c) The relevant Borrower shall indemrttig Administrative Agent, each Lender and theitgsBank, within ten (10) days after
written demand therefor, for the full amount of dnglemnified Taxes or Other Taxes paid by the Adstiative Agent, such Lender or the
Issuing Bank, as the case may be, on or with ré$pemy payment by or on account of any obligatbésuch Borrower 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 Governmenttohity. A certificate as to the amount of such mpayt or liability delivered to the
Company by a Lender or the Issuing Bank, or byAtministrative Agent on its own behalf or on behaflfa Lender or the Issuing Bank, sl
be conclusive absent manifest error.

(d) As soon as practicable after any paynof Indemnified Taxes or Other Taxes by any 8ear to a Governmental Authority, such
Borrower shall deliver to the Administrative Ageahe original or a certified copy of a receipt is$loy such Governmental Authority
evidencing such payment, a copy of the return témpsuch payment or other evidence of such paymsagonably satisfactory to the
Administrative Agent.

(e) Any Foreign Lender that is entitledan exemption from or reduction of withholding tender the law of the jurisdiction in which a
Borrower is located, or any treaty to which sudtisgiction is a party, with respect to paymentsamtiis Agreement shall deliver to such
Borrower (with a copy to the Administrative Agerd},the time or times prescribed by applicable lsweh properly completed and executed
documentation prescribed by applicable law or reably requested by such Borrower as will permitspayments to be made without
withholding or at a reduced rate.

(f) If the Administrative Agent or a Lemddetermines, in its reasonable discretion, thaas received a refund of any Taxes or Other
Taxes as to which it has been indemnified by thed®eers or with respect to which a Borrower haslfgalditional 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 #ievant 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
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the event the Administrative Agent or such Lendeequired to repay such refund to such Governrh@uthority. This Section shall not be
construed to require the Administrative Agent oy Aender to make available its tax returns (or ather information relating to its taxes
which it deems confidential) to any Borrower or artlyer Person.

SECTION 2.18. Payments Generally; Alloma$ of Proceeds; Pro Rata Treatment; Sharing edfe.

(a) Each Borrower shall make each paymespiired to be made by it hereunder (whether ioicjpal, interest, fees or reimbursemen
LC Disbursements, or of amounts payable under &eetil5, 2.16 or 2.17, or otherwise) prior to fixfie case of payments denominated in
Dollars by the Company, 12:00 noon, Chicago time @ in the case of payments denominated in a&igorCurrency or by a Foreign
Subsidiary Borrower, 12:00 noon, Local Time, in tity of the Administrative Agent’s Eurocurrencyyif@ent Office for such currency, in
each case on the date when due, in immediateNai@ifunds, without set-off or counterclaim. Anp@unts received after such time on any
date may, in the discretion of the Administrativgeist, be deemed to have been received on the mec¢exding Business Day for purposes of
calculating interest thereon. All such paymentdlsleamade (i) in the same currency in which thpli@pble Credit Event was made (or wh
such currency has been converted to euro, in ema)ii) to the Administrative Agent at its officasChase Tower, Chicago, lllinois 60603
or, in the case of a Credit Event denominatedror@ign Currency or to a Foreign Subsidiary Bormwlee Administrative Agent’s
Eurocurrency Payment Office for such currency, pkpayments to be made directly to the Issuing BarBwingline Lender as expressly
provided herein and except that payments pursoadéttions 2.15, 2.16, 2.17 and 9.03 shall be rdadetly to the Persons entitled thereto.
The Administrative Agent shall distribute any syayments denominated in the same currency receiyédor the account of any other
Person to the appropriate recipient promptly folligweceipt thereof. If any payment hereunder db@ldlue on a day that is not a Business
Day, the date for payment shall be extended tméxé succeeding Business Day, and, in the caseygbayment accruing interest, interest
thereon shall be payable for the period of suchkresibn. Notwithstanding the foregoing provisionsto$ Section, if, after the making of any
Credit Event in any Foreign Currency, currency oandr exchange regulations are imposed in the ggurhich issues such currency with
the result that the type of currency in which thredt Event was made (the “ Original Currerigyo longer exists or any Borrower is not able
to make payment to the Administrative Agent for #lteount of the Lenders in such Original Curretiegn all payments to be made by such
Borrower hereunder in such currency shall insteachbde when due in Dollars in an amount equaleéd®ibllar Amount (as of the date of
repayment) of such payment due, it being the irdardgf the parties hereto that the Borrowers tdkdsks of the imposition of any such
currency control or exchange regulations.

(b) Any proceeds of Collateral receivgdire Administrative Agent (i) not constituting pegific payment of principal, interest, fees or
other sum payable under the Loan Documents (wiiial be applied as specified by the Company) dmafter 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 reimbusgsrincluding amounts then due to the Administeafigent and the Issuing Bank from
any Borrower (other than in connection with BankBeyvices Obligations and Swap Obligations), secdagay any fees or expense
reimbursements then due to the Lenders from anyoB@r (other than in connection with Banking Seegi©bligations and Swap
Obligations), third to pay interest then due and payable on the Laetably, fourth, to prepay principal on the Loans and unreimbutsed
Disbursements ratably, fifthto pay an amount to the Administrative Agent égqoa@ne hundred five percent (105%) of the aggieega
undrawn face amount of all outstanding Letters @fd@t and the aggregate amount of any unpaid L&Wsements, to be held as cash
collateral for such Obligations, sixtho payment of any amounts owing with respectaoléng Services Obligations and Swap Obligations,
and_seventhto the payment of any other Secured Obligation
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due to the Administrative Agent or any Lender by 8orrower. Notwithstanding anything to the congraontained in this Agreement, unless
so directed by the Company, or unless an Eventedélt is in existence, none of the Administrathgent or any Lender shall apply any
payment which it receives to any Eurocurrency Loka Class, except (a) on the expiration date efiterest Period applicable to any such
Eurocurrency Loan or (b) in the event, and onlthextent, that there are no outstanding ABR Laditke 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 andguagro any portion of the Secured
Obligations.

(c) At the election of the Administratid@ent, all payments of principal, interest, LC Rissements, fees, premiums, reimbursable
expenses (including, without limitation, all reimlbament for fees and expenses pursuant to Sec8j, @nd other sums payable under the
Loan Documents, may be paid from the proceeds ofdBings made hereunder whether made followingyaest by a Borrower (or the
Company on behalf of a Borrower) pursuant to Sacti®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 Documemnts@grees that all such amounts charged shall tatestioans (including Swingline
Loans) and that all such Borrowings shall be deetodtave been requested pursuant to Sections2®@8pr 2.05, as applicable and (ii) the
Administrative Agent to charge any deposit accairhe relevant Borrower maintained with the Admstrative Agent for each payment of
principal, interest and fees as it becomes dueuheer or any other amount due under the Loan Dontsne

(d) If any Lender shall, by exercising/aight of set-off or counterclaim or otherwise talh payment in 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 accoelaiith the aggregate amount of principal
of and accrued interest on their respective Reugltioans and participations in LC Disbursements&nihgline Loans; providethat (i) if
any such participations are purchased and all pipartion of the payment giving rise thereto isaeered, 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 B@argursuant 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 appgch Borrower consents to the foregoing and agtedhe extent it may effectively do so
under applicable law, that any Lender acquiringudigipation 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 shli/e received notice from the relevant Borrow@rpo the date on which any payment is
to the Administrative Agent for the account of ttenders or the Issuing Bank hereunder that suchoBer will not make such payment, the
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Administrative Agent may assume that such Borroweer made such payment on such date in accordarmgitheand may, in reliance upon
such assumption, distribute to the Lenders ordkeihg Bank, as the case may be, the amount dsecknevent, if such Borrower has not in
fact made such payment, then each of the Lendahedssuing Bank, as the case may be, severalgeado repay to the Administrative
Agent forthwith on demand the amount so distributeduch Lender or Issuing Bank with interest tbardor 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 Adrratise Agent in accordance with banking industries on interbank compensation
(including without limitation the Overnight Foreigdurrency Rate in the case of Loans denominatadHareign Currency).

(f) If any Lender shall fail to make apgtyment required to be made by it pursuant to 8e&i05(c), 2.06(d) or (e), 2.07(b), 2.18(e) or
9.03(c), then the Administrative Agent may, indiscretion (notwithstanding any contrary provistaereof), apply any amounts thereafter
received by the Administrative Agent for the acdoninisuch Lender to satisfy such Lender’s obligagionder such Sections until all such
unsatisfied obligations are fully paid.

SECTION 2.19. Mitigation Obligations; Regement of Lenders(a) If any Lender requests compensation undetid®e2.15, or if any
Borrower is required to pay any additional amowardry 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 affiliatesifthe judgment of such Lender, such
designation or assignment (i) would eliminate aluge amounts payable pursuant to Section 2.151@t s the case may be, in the future
(if) would not subject such Lender to any unreingeal cost or expense and would not otherwise beliségageous to such Lender. The
Company hereby agrees to pay all reasonable codtexgpenses incurred by any Lender in connectidm &iy such designation or
assignment.

(b) If any Lender requests compensatintien Section 2.15, or if any Borrower is requireghay any additional amount to any Lender
or any Governmental Authority for the account of &ender pursuant to Section 2.17, or if any Lerdifaults in its obligation to fund Loa
hereunder, then the Company may, at its sole expamd effort, upon notice to such Lender and thmificstrative Agent, require such
Lender to assign and delegate, without recoursad@rdance with and subject to the restrictiomgained in Section 9.04), all its interests,
rights and obligations under the Loan Documentntassignee that shall assume such obligationgljvesisignee may be another Lender
Lender accepts such assignment); provithad (i) the Company shall have received the psigiten consent of the Administrative Agent,
which consent shall not unreasonably be withhéldsiich Lender shall have received payment ofranunt equal to the outstanding princ
of its Loans and participations in LC Disbursementd Swingline Loans, accrued interest thereonuadcfees and all other amounts payable
to it hereunder, from the assignee (to the extéatioh outstanding principal and accrued interedtfaes) or the Company (in the case of all
other amounts) and (iii) in the case of any sudigasnent resulting from a claim for compensatiodanSection 2.15 or payments require
be made pursuant to Section 2.17, such assignniknesult in a reduction in such compensation ayments. A Lender shall not be required
to make any such assignment and delegation iff pvereto, as a result of a waiver by such Lend@tleerwise, the circumstances entitling
the Company to require such assignment and detegediase to apply.

SECTION 2.20. Expansion Optiofihe Company may from time to time elect to inseethe Commitments or enter into one or more
tranches of term loans (each an “ Incremental Tiewan”), in each case in minimum increments of $25,000,80 long as, after giving effect
thereto, the aggregate amount of such increasealbsuch Incremental Term Loans does not exce&0$5,000.
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The Company may arrange for any such increasencthe to be provided by one or more Lenders (eacklér so agreeing to an increase in
its Commitment, or to participate in such Increna¢ierm Loans, an “ Increasing Lend¥ror by one or more new banks, financial
institutions or other entities (each such new béinkncial institution or other entity, an “ Augntérg Lender”), to increase their existing
Commitments, or to participate in such Incrememtain Loans, or extend Commitments, as the casebmagrovidedhat (i) each
Augmenting Lender, shall be subject to the approf#the Company and the Administrative Agent and(X) in the case of an Increasing
Lender, the Company and such Increasing Lendemugxen agreement substantially in the form of Eikl@thereto, and (y) in the case of an
Augmenting Lender, the Company and such Augmeritergler execute an agreement substantially in the & Exhibit Dhereto. Increases
and new Commitments and Incremental Term Loangenigaursuant to this Section 2.20 shall becometfke on the date agreed by the
Company, the Administrative Agent and the relevaoteasing Lenders or Augmenting Lenders and thaiAidtrative Agent shall notify
each Lender thereof. Notwithstanding the foregoimmjincrease in the Commitments (or in the Commitineé any Lender) or tranche of
Incremental Term Loans shall become effective utiisrparagraph unless, (i) on the proposed datiesoéffectiveness of such increase or
Incremental Term Loans, (A) the conditions setifantparagraphs (a) and (b) of Section 4.02 steafidiisfied or waived by the Required
Lenders and the Administrative Agent shall havenreed a certificate to that effect dated such dattexecuted by a Financial Officer of the
Company and (B) the Company shall be in compligonoea pro forma basis reasonably acceptable tAdneinistrative Agent) with the
covenants contained in Section 6.11 and (ii) thenikdstrative Agent shall have received documentssistent with those delivered on the
Effective Date as to the corporate power and aiithof the Borrowers to borrow hereunder after giveffect to such increase. On the
effective date of any increase in the Commitmentsny Incremental Term Loans being made, (i) eatdvant Increasing Lender and
Augmenting Lender shall make available to the Adstiative Agent such amounts in immediately avdddbnds as the Administrative
Agent shall determine, for the benefit of the othenders, as being required in order to causey, giténg effect to such increase and the use
of such amounts to make payments to such otherdrendach Lendes’portion of the outstanding Revolving Loans oftlaél Lenders to equ
its Applicable Percentage of such outstanding ReénglLoans, and (ii) except in the case of anyeénoental Term Loans, the Borrowers sl
be deemed to have repaid and reborrowed all odlistgaiRevolving Loans as of the date of any incréasbe Commitments (with such
reborrowing to consist of the Types of Revolvingahe, with related Interest Periods if applicabpecified in a notice delivered by the
applicable Borrower, or the Company on behalf efapplicable Borrower, in accordance with the resjaents of Section 2.03). The deemed
payments made pursuant to clause (ii) of the imatelji preceding sentence shall be accompaniedyipgrat of all accrued interest on the
amount prepaid and, in respect of each Eurocurrenay, shall be subject to indemnification by therwers pursuant to the provisions of
Section 2.16 if the deemed payment occurs other dhahe last day of the related Interest Peridtls. Incremental Term Loans (a) shall rank
pari passu in right of payment with the Revolvingahs, (b) shall not mature earlier than the Matuiate (but may have amortization prio
such date) and (c) shall be treated substantiadly\same as (and in any event no more favorably tharRevolving Loans; providdtat the
Incremental Term Loans may be priced differentBntithe Revolving Loans. Incremental Term Loans beyade hereunder pursuant to an
amendment (an “ Incremental Term Loan Amendnigtd this Agreement and, as appropriate, the otloan Documents, executed by the
Borrowers, each Augmenting Lender participatingtich tranche, if any, and the Administrative Agditte Incremental Term Loan
Amendment may, without the consent of any otherdeees, effect such amendments to this Agreementhendther Loan Documents as may
be necessary or appropriate, in the reasonabléoopifi the Administrative Agent, to effect the pigiens of this Section 2.20.

SECTION 2.21. Market DisruptioMotwithstanding the satisfaction of all condioreferred to in Article 1l and Article IV with
respect to any Credit Event to be effected in amgign Currency, if (i) there shall occur on orgprio the date of such Credit Event any
change in national or
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international financial, political or economic cdtimhs or currency exchange rates or exchange aisntrhich would in the reasonable opin
of the Administrative Agent, the Issuing Bank (ifck Credit Event is a Letter of Credit) or the Riegg Lenders make it impracticable for the
Eurocurrency Borrowings or Letters of Credit corsjmg such Credit Event to be denominated in theegdrCurrency specified by the
applicable Borrower or (ii) an Equivalent Amountsaefch currency is not readily calculable, thenAdeninistrative Agent shall forthwith giv
notice thereof to such Borrower, the Lenders dnsljch Credit Event is a Letter of Credit, the InguBank, and such Credit Events shall not
be denominated in such Agreed Currency but shalb@ as otherwise set forth in Section 2.07, bderan the date of such Credit Event in
Dollars, (a) if such Credit Event is a Borrowing,an aggregate principal amount equal to the Déltapunt of the aggregate principal
amount specified in the related Credit Event Regoemterest Election Request, as the case magsbABR Loans, unless such Borrower
notifies the Administrative Agent at least one Besis Day before such date that (i) it elects nbbtoow on such date or (ii) it elects to
borrow on such date in a different Agreed Curreasythe case may be, in which the denominatiomai £oans would in the reasonable
opinion of the Administrative Agent and the Reqditeenders be practicable and in an aggregate pahaimount equal to the Dollar Amount
of the aggregate principal amount specified inrtHated Credit Event Request or Interest ElectieguRst, as the case may be or (b) if such
Credit Event is a Letter of Credit, in a face antaegual to the Dollar Amount of the face amountcsjied in the related request or applical
for such Letter of Credit, unless such Borroweiifiest the Administrative Agent at least one (1) Bess Day before such date that (i) it el
not to request the issuance of such Letter of €Cmdsuch date or (ii) it elects to have such LatfeCredit issued on such date in a different
Agreed Currency, as the case may be, in whichénemiination of such Letter of Credit would in tle@asonable opinion of the Issuing Bank,
the Administrative Agent and the Required Lenderpiacticable and in face amount equal to the Déllaount of the face amount specified
in the related request or application for suchdretf Credit, as the case may be.

SECTION 2.22. Judgment Currendf/for the purposes of obtaining judgment in @oyrt it is necessary to convert a sum due from
any Borrower hereunder in the currency expressée tpayable herein (the “ specified curreficinto another currency, the parties hereto
agree, to the fullest extent that they may effedyido so, that the rate of exchange used shdlidteat which in accordance with normal
banking procedures the Administrative Agent couldchase the specified currency with such otheretury at the Administrative Agent’'s
main New York City office on the Business Day pidiog that on which final, non-appealable judgmsrgiven. The obligations of each
Borrower in respect of any sum due to any Lendeh@Administrative Agent hereunder shall, notwigimgling any judgment in a currency
other than the specified currency, be dischargégtorthe extent that on the Business Day followiageipt by such Lender or the
Administrative Agent (as the case may be) of amg adjudged to be so due in such other currency lsecter or the Administrative Agent
(as the case may be) may in accordance with norsedpnable banking procedures purchase the sgkcifirency with such other currency.
If the amount of the specified currency so purctasdess than the sum originally due to such Lend¢he Administrative Agent, as the case
may be, in the specified currency, each Borroweeesy to the fullest extent that it may effectivetyso, as a separate obligation and
notwithstanding any such judgment, to indemnifytsuender or the Administrative Agent, as the casg be, against such loss, and if the
amount of the specified currency so purchased escés the sum originally due to any Lender orAldeninistrative Agent, as the case may
be, in the specified currency and (b) any amoumasesi with other Lenders as a result of allocatmfreich excess as a disproportionate
payment to such Lender under Section 2.18, suchéreor the Administrative Agent, as the case mayapgeees to remit such excess to such
Borrower.

SECTION 2.23. Designation of Foreign Sdiasy Borrowers 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
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such Subsidiary and the Company and the satisfaofithe other conditions precedent set forth iati®a 4.03, and upon such delivery and
satisfaction such Subsidiary shall for all purposkthis Agreement be a Foreign Subsidiary Borroaret a party to this Agreement until the
Company shall have executed and delivered to thmiidtrative Agent a Borrowing Subsidiary Termiatiwith respect to such Subsidiary,
whereupon such Subsidiary shall cease to be adro&ibsidiary Borrower and a party to this Agreemiotwithstanding the preceding
sentence, no Borrowing Subsidiary Termination mitome effective as to any Foreign Subsidiary Beercat a time when any principal of
or interest on any Loan to such Borrower shall istanding hereunder; provid#étht such Borrowing Subsidiary Termination shall be
effective to terminate the right of such Foreigmh&diary Borrower to make further Borrowings unttés Agreement. As soon as practicable
upon receipt of a Borrowing Subsidiary Agreemem, Administrative Agent shall furnish a copy thdreoeach Lender.

ARTICLE Il

Representations and Warranties

Each Borrower represents and warrantise¢d enders that:

SECTION 3.01. Organization; Powers; Sdiasies. Each of the Company and its Subsidiaries is dulpanized, validly existing and in
good standing (to the extent such concept is agipliicin the relevant jurisdiction) under the lavii$he jurisdiction of its organization, has all
requisite power and authority to carry on its bassas now conducted and, except where the fadude so, individually or in the aggregate,
could not reasonably be expected to result in aeN&EtAdverse Effect, is qualified to do businassand is in good standing (to the extent
such concept is applicable) in, every jurisdictrdmere such qualification is required. Schedule 3@®to (as supplemented from time to
time) identifies each Subsidiary, if such Subsigliara Material Subsidiary, the jurisdiction of iteorporation or organization, as the case
may be, the percentage of issued and outstandargsbf each class of its capital stock or othaitgdnterests owned by the Company and
the other Subsidiaries and, if such percentagetid®0% (excluding directors’ qualifying sharegeguired by law), a description of each
class issued and outstanding. All of the outstapdimares of capital stock and other equity intereeach Subsidiary are validly issued and
outstanding and fully paid and nonassessable asda@i shares and other equity interests indicate8chedule 3.0a4s owned by the
Company or another Subsidiary are owned, bendficald of record, by the Company or any Subsidieeg and clear of all Liens, other th
Liens created under the Loan Documents. There@muitstanding commitments or other obligationshef €Company or any Subsidiary to
issue, and no options, warrants or other righ&ngf Person to acquire, any shares of any classpifat stock or other equity interests of the
Company or any Subsidiary, except pursuant to cosgt®n plans of the Company and such Subsidiaries.

SECTION 3.02. Authorization; Enforceadtyili The Transactions are within each Loan Party’'paxate powers and have been duly
authorized by all necessary corporate and, if regljishareholder 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 obligationsath Loan Party, enforceable in
accordance with its terms, subject to applicablkh#ptcy, 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; Glanflicts. The Transactions (a) do not require any conseapproval of, registration or
filing with, or any other action by, any Governmanuthority, except such as have been obtainedaste and are in full force and effect and
except for filings necessary to perfect Liens @dgiursuant to the Loan Documents, (b) will notate any
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applicable law or regulation or the charter,lays or other organizational documents of the Cargpa any of its Subsidiaries or any orde
any Governmental Authority, (c) will not violate sult in a default under any indenture or matagaeement or other instrument binding
upon the Company or any of its Subsidiaries oastsets, or give rise to a right thereunder to recqany payment to be made by the Company
or any of its Subsidiaries, and (d) will not resuolthe creation or imposition of any Lien (othkamh a Permitted Lien) on any asset of the
Company or any of its Subsidiaries, except Liersatad pursuant to the Loan Documents.

SECTION 3.04. Financial Condition; No Maal Adverse Change(a) The Company has heretofore furnished to #reders its
consolidated balance sheet and statements of in&inwkholders equity and cash flows (i) as of famdhe Fiscal Year ended December 31,
2006 reported on by Ernst & Young LLP, independaitilic accountants, and (ii) as of and for the &lisguarter and the portion of the Fiscal
Year ended June 30, 2007, certified by its chigdricial officer. Such financial statements preséainly, in all material respects, the financial
position and results of operations and cash floltke@Company and its consolidated Subsidiariesf asich dates and for such periods in
accordance with GAAP, subject to year-end audiistdients and the absence of footnotes in the ddbe statements referred to in clause
(i) above.

(b) Since December 31, 2006, there has be material adverse change in the businesgsaeperations or condition, financial or
otherwise, of the Company and its Subsidiariegrias a whole.

SECTION 3.05. Propertiega) Each of the Company and its Subsidiarieggbasl title to, or valid leasehold interests in,i@llreal and
personal property material to its business, exf@pninor defects in title that do not interferethwits ability to conduct its business as
currently conducted or to utilize such propertigstheir intended purposes.

(b) Each of the Company and its Subsiesaowns, or is licensed to use, all trademarksieinames, copyrights, patents and other
intellectual property material to its business, #reluse thereof by the Company and its Subsidigaes not infringe upon the rights of any
other Person, except for any such infringements thdividually or in the aggregate, could not e@ably be expected to result in a Material
Adverse Effect.

SECTION 3.06. Litigation and Environmdrittatters. (a) There are no actions, suits, proceedingswastigations by or before any
arbitrator or Governmental Authority pending agaims to the knowledge of any Borrower, threateagdinst or affecting the Company or
any of its Subsidiaries (i) as to which there iea@sonable possibility of an adverse determinaimhthat, if adversely determined, could
reasonably be expected, individually or in the aggte, to result in a Material Adverse Effect rtfiat question the validity of this
Agreement or the Transactions. There are no lattraversies pending against or, to the knowledgheoCompany, threatened against or
affecting the Company or any of its Subsidiari¢svfiich could reasonably be expected, individualyn the aggregate, to result in a Mate
Adverse Effect, or (ii) that question the validitf/this Agreement or the Transactions.

(b) Except with respect to any matteed,tindividually or in the aggregate, could nots@aably be expected to result in a Material
Adverse Effect, neither the Company nor any oSitdsidiaries (i) has failed to comply with any Eowvimental Law or to obtain, maintain or
comply with any permit, license or other approwajuired under any Environmental Law, (ii) has bee@mbject to any Environmental
Liability, (iii) has received notice of any claimit respect to any Environmental Liability or (kfiows of any basis for any Environmental
Liability.
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SECTION 3.07. Compliance with LawSach of the Company and its Subsidiaries is mp@nce with all laws, regulations and orc
of any Governmental Authority applicable to it te property and all indentures, agreements and oteeuments binding upon it or its
property, except where the failure to do so, indlinlly or in the aggregate, could not reasonablgxpected to result in a Material Adverse
Effect. Furthermore, the Dutch Borrower is in coiapte with the Dutch Financial Supervision Act.

SECTION 3.08. Investment Company Stafdsither the Company nor any of its Subsidiargean “investment company” as defined
in, or subject to regulation under, the Investn@oinpany Act of 1940.

SECTION 3.09. Taxe€ach of the Company and its Subsidiaries hadyifiled or caused to be filed all Tax returns arthted
reports required to have been filed and has pathosed to be paid all Taxes required to have paiehby it, except (a) Taxes that are being
contested in good faith by appropriate proceedargsfor which the Company or such Subsidiary, gdieable, has set aside on its books
adequate reserves or (b) to the extent that thedaio do so could not reasonably be expecteddoltrin a Material Adverse Effect.

SECTION 3.10. ERISANo ERISA Event has occurred or is reasonably ebgaeto occur that, when taken together with dkotsuch
ERISA Events for which liability is reasonably exped to occur, could reasonably be expected tdtriesa Material Adverse Effect.

SECTION 3.11. Disclosuréhe Company has disclosed to the Lenders alkeaggats, instruments and corporate or other rastitc
which it or any of its Subsidiaries is subject, aficbther matters known to it, that, individuatly 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 Subsidiary to thenkdstrative Agent or any Lender in
connection with the negotiation of this Agreemendelivered hereunder (as modified or supplemebjedther information so furnished)
contains any material misstatement of fact or omitstate any material fact necessary to maketétersents 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 prepanegbod faith based upon assumptions believed tedsonable at the time.

SECTION 3.12. Federal Reserve Regulatidiis 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. LiensThere are no Liens on any of the real or perspraglerties of the Company or any Subsidiary exfmpt
Permitted Liens.

SECTION 3.14. No DefaulEach Borrower is in full compliance with this A&gment and no Default or Event of Default has aecur
and is continuing.

SECTION 3.15. No Burdensome Restrictio®s the date hereof, no Borrower is subject toBmgdensome Restrictions except
Burdensome Restrictions permitted under Sectio8.6.0

SECTION 3.16. Solvency

(a) Immediately after the consummatiothef Transactions to occur on the Effective Ddte,Gompany and its Subsidiaries, taken as a
whole, are and will be Solvent.
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(b) The Company does not intend to, niflritypermit any of its Subsidiaries to, and ther@pany does not believe that it or any of its
Subsidiaries will, incur debts beyond its abilibyday such debts as they mature, taking into addbertiming of and amounts of cash to be
received by it or any such Subsidiary and the tinohthe amounts of cash to be payable on or ipeetsof its Indebtedness or the
Indebtedness of any such Subsidiary.

SECTION 3.17. Insuranc&xcept as qualified below, the Company maintaansg, has caused each Subsidiary to maintain, with
financially sound and reputable insurance compaissrance on all their real and personal properguch amounts, subject to such
deductibles and self-insurance retentions and amysuch properties and risks as are adequateletdnaarily maintained by companies
engaged in the same or similar businesses opeiatthg same or similar locations. The Company @artthin of its Subsidiaries are self-
insured for general liability coverage.

SECTION 3.18. Security Interest in Cadlai. The provisions of this Agreement and the othearDocuments create legal and valid
Liens on all the Collateral in favor of the Admitnigive 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 théa@ral, securing the Secured Obligations, enfaibe against the applicable Loan Party
and all third parties, and having priority overather Liens on the Collateral except in the cdqa)Permitted 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 posseggicluding possession of any certificate ogjitlo the extent the Administrative Agent
has not obtained or does not maintain possessienabf Collateral.

ARTICLE IV
Conditions

SECTION 4.01. Effective Dat@ he 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 counsgtall have received from (i) each party heretoegifiA) a counterpart of this Agreement
signed on behalf of such party or (B) written evide satisfactory to the Administrative Agent (whiohy include telecopy or electronic
transmission of a signed signature page of thiségrent) that such party has signed a counterpéisofAgreement and (ii) duly executed
copies of the Loan Documents and such other lggaians, certificates, documents, instruments agree@ments as the Administrative
Agent shall reasonably request in connection wWithTiransactions, all in form and substance satsfiato the Administrative Agent and
its counsel and as further described in the lisi@$ing documents attached_as Exhibit E

(b) The Administrative Agent shall have reeela favorable written opinion (addressed to thenkistrative Agent and the Lenders,
and dated the Effective Date) of (i) Jones Day,. ddsinsel for the Loan Parties, substantially enfttrm of Exhibit B1 , and
(il) BarentsKrans N.V., Dutch counsel for the Dubrrower, substantially in the form of ExhibitBand in each case covering such o
matters relating to the Loan Parties, the Loan Dwenis or the Transactions as the AdministrativenAghall reasonably request. The
Company hereby requests such counsel to delivér gpioions.
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(c) The Administrative Agent shall have reegiwsuch documents and certificates as the Admaiigér Agent or its counsel may
reasonably request relating to the organizatioistexce and good standing of the initial Loan [artihe authorization of the Transactions
and any other legal matters relating to such Loamids, the Loan Documents or the Transactiond) &irm and substance satisfactory to
the Administrative Agent and its counsel and athirrdescribed in the list of closing documentacited as Exhibit E

(d) The Administrative Agent shall have reesl\a certificate, dated the Effective Date andesigoy the President, a Vice President
Financial Officer of the Company, confirming congpice with the conditions set forth in paragraphsa (b) of Section 4.02, as further
described in the list of closing documents attache&xhibit E

(e) The Administrative Agent shall have reegievidence satisfactory to it that the Compang&etbased credit facility currently in
effect shall have been terminated and cancellechimadebtedness thereunder shall have beenrfgfigid (except to the extent being so
repaid with the initial Revolving Loans) and anydaall liens thereunder shall have been terminasdurther described in the list of
closing documents attached_as Exhibit E

(f) The Administrative Agent shall have reawevidence reasonably satisfactory to it thaj@dernmental and third party approvals
necessary or, in the reasonable discretion of timiAistrative Agent, advisable in connection witle fTransactions have been obtainec
are in full force and effect.

(g9) The Administrative Agent shall have reeshall fees and other amounts due and payable priasrto the Effective Date, including,
to the extent invoiced, reimbursement or paymeralafut-of-pocket expenses required to be reimduicy paid by the Company
hereunder.

(h) The Administrative Agent shall have reeeitthe results of a recent lien search in eachejurisdictions where the Loan Parties are
organized, and such search shall reveal no liersngrof the assets of the Loan Parties exceptdanfted Liens or discharged on or prior
to the Effective Date pursuant to a pay-off lettiebther documentation satisfactory to the Admratste Agent, as further described in the
list of closing documents attached as Exhibit E

(i) The Administrative Agent shall have rea\(i) the certificates representing the shardsopifity Interests pledged pursuant to the
Security Agreement, together with an undated spmsker for each such certificate executed in blank lluly authorized officer of the
pledgor thereof and (ii) each promissory note (fif)gpledged to the Administrative Agent pursuantht Security Agreement endorsed
(without recourse) in blank (or accompanied by xecated transfer form in blank) by the pledgor gwér

() Each document (including any UCC financstgtement) required by the Collateral Documentsnaier law or reasonably requested
by the Administrative Agent to be filed, registermdrecorded in order to create in favor of the Awisirative Agent, for the benefit of the
Holders of Secured Obligations, a perfected LiethenCollateral described therein, prior and sugweni right to any other Person (other
than with respect to Permitted Liens), shall bprioper form for filing, registration or recordation

(k) The Administrative Agent shall have re@shevidence of insurance coverage in form, scamksabstance reasonably satisfactory
to the Administrative Agent and otherwise in
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compliance with the terms of Section 5.05, as frrttescribed in the list of closing documents httaicas Exhibit E

() The Administrative Agent shall have recaivfrom the Dutch Borrower a confirmation by anhawized signatory of the Dutch
Borrower that there is no works council with juitdtbn over the transactions as envisaged by amnl@ocument to which it is a party &
that there is no obligation for the Dutch Borrow@establish a works council pursuant to the Wa&@#ksncil Act (Wet op de
Ondernemingradej or, if a works council is established, a confition that all consultation obligations in respafcsuch works council
have been complied with and that positive uncoodél advice has been obtained, attaching a copyaf advice and a copy of the reqt
for such advice.

(m) The Administrative Agent shall have reeeifrom the Company a written money transfer irt$itom substantially in the form of
Exhibit G hereto.

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 thaditions in this Section 4.01 and shall be casigk and binding.

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

(a) The representations and warranties oBtireowers set forth in this Agreement shall be tnd correct on and as of the date of such
Borrowing or the date of issuance, amendment, rahemextension of such Letter of Credit, as afsliie.

(b) At the time of and immediately after gigieffect to such Borrowing or the issuance, amemipnenewal or extension of such Le
of Credit, as applicable, no Default shall haveunged and be continuing.

(c) No law or regulation shall prohibit, and arder, judgment or decree of any Governmentahéwty shall enjoin, prohibit or restrai
any Lender from making the requested Loan or theihg Bank or any Lender from issuing, renewingeeding or increasing the face
amount of or participating in the Letter of Creditjuested to be issued, renewed, extended or gextpprovidedhat any of the forgoing
shall only affect or limit a requested Borrowingth@ extent of such injunction, prohibition or regtt.

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 (isfSection.

SECTION 4.03. Designation of a ForeighSdiary Borrower The designation of a Foreign Subsidiary Borropugnsuant to
Section 2.23 is subject to the condition precetieitthe Company or such proposed Foreign Subgigierrower shall have furnished or
caused to be furnished to the Administrative Agent:

(a) Copies, certified by the Secretary or sissit Secretary (or comparable officer) of suchs&liary, of its Board of Directors’
resolutions (and resolutions of other bodies, if are deemed necessary by counsel for the Adnatiistr Agent) approving the Borrowing
Subsidiary Agreement and any other Loan Documentghich such Subsidiary is becoming a party;
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(b) An incumbency certificate, executed by Seeretary or Assistant Secretary (or comparalfieeof of such Subsidiary, which shall
identify by name and title and bear the signatdith® officers of such Subsidiary authorized tousst Borrowings hereunder and sign the
Borrowing Subsidiary Agreement and the other Loaecnents to which such Subsidiary is becoming &ypapon which certificate the
Administrative Agent and the Lenders shall be &dito rely until informed of any change in writibg the Company or such Subsidiary;

(c) Opinions of counsel to such Subsidiaryfoirm and substance reasonably satisfactory tétmainistrative Agent and its counsel,
with respect to the laws of its jurisdiction of argzation and such other matters as are reasoredphgsted by counsel to the
Administrative Agent and addressed to the Admiatste Agent and the Lenders; and

(d) Any promissory notes requested by any kenand any other instruments and documents rebgorejuested by the Administrati
Agent.

ARTICLE V

Affirmative Covenants

Until the Commitments have expired orrbsgminated and the principal of and interest@achd_oan and all 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 arfte®OInformation The Company will furnish to the Administrative égt for distribution to
each Lender:

(a) within ninety (90) days after the end atle Fiscal Year of the Company, its audited codatdid balance 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 raported on by Ernst & Young LLP or other indeparigaublic accountants of recognized
national standing (without a “going concern” oreligualification or exception and without any quedifion or exception as to the scope of
such audit) to the effect that such consolidatedrfcial statements present fairly in all mateéalects the financial condition and results
of operations of the Company and its consolidatgasfliaries on a consolidated basis in accordariteGAAP consistently applied
(except as may be described as required by patagc(i) of this Section);

(b) within forty-five (45) days after the enfleach of the first three Fiscal Quarters of egisibal Year of the Company, its consolidated
balance sheet and related statements of operasimtkholders’ equity and cash flows as of the @rahd for such Fiscal Quarter and the
then elapsed portion of the Fiscal Year, settinthfim each case in comparative form the figuregtie corresponding period or periods of
(or, in the case of the balance sheet, as of tH@Brthe previous Fiscal Year, all certified byeawf its Financial Officers as presenting
fairly in all material respects the financial camt and results of operations of the Company #mdansolidated Subsidiaries on a
consolidated basis in accordance with GAAP consilstapplied, subject to normal year-end audit atipents, the absence of footnotes
and any matters described as required by parageafdii) of this Section;
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(c) concurrently with any delivery of finant&atements under clause (a) or (b) above, dicatt of a 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 the(@tsetting forth reasonably detailed calculaiatemonstrating compliance with
Section 6.11 and (i) stating whether any chamg&AAP or in the application thereof has occurrede the date of the audited financial
statements referred to in Section 3.04 and, ifsugh change has occurred, specifying the effestucii change on the financial statements
accompanying such certificate;

(d) concurrently with any delivery of finant&atements under clause (a) above, a certifirfaiee accounting firm that reported on
such financial statements stating whether theyiobtbknowledge during the course of their examaratif such financial statements of
any Default (which certificate may be limited teetbxtent required by accounting rules or guide)ines

(e) as soon as available, but in any eventrraye than thirty (30) days prior to the end oftekiscal Year of the Company, a copy of
plan and forecast (including a projected consodidatnd consolidating balance sheet, income statesmefunds flow statement) of the
Company for the upcoming Fiscal Year in form readiy satisfactory to the Administrative Agent; and

(f) promptly following any request therefouch other information regarding the operationsjrimss affairs and financial condition of
the Company or any Subsidiary, or compliance withterms of this Agreement, as the Administratiggit or any Lender (acting throu
the Administrative Agent) may reasonably request.

SECTION 5.02. Notices of Material Eventthe 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 actisuit or proceeding by or before any arbitrator ov&nmental Authority against or
affecting the Company or any Affiliate thereof thétadversely determined, could reasonably be ebgueto result in a Material Adverse
Effect;

(c) the occurrence of any ERISA Event thainalor together with any other ERISA Events thathaccurred, could reasonably be
expected to result in a Material Adverse Effect] an

(d) any other development that results irgaurld reasonably be expected to result in, a Matédverse 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 Bass The Company will, and will cause each of its Sdibsies to, do or cause to be done
all things necessary to preserve, renew and kekjpliforce and effect its legal existence andtights, qualifications, licenses, permits,
privileges, franchises, governmental authorizatama 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

49




conducted; providethat the foregoing shall not prohibit any mergemsolidation, liquidation or dissolution permittedder Section 6.03.

SECTION 5.04. Payment of Obligatiorihe Company will, and will cause each of its Sdiasies to, pay its obligations, including
Tax liabilities, that, if not paid, could resulténMaterial Adverse Effect before the same shalbbee delinquent or in default, except where
(a) the validity or amount thereof is being coredsn good faith by appropriate proceedings, (B)@@mpany or such Subsidiary has set ¢
on its books adequate reserves with respect theretccordance with GAAP and (c) the failure to mglayment pending such contest could
not reasonably be expected to result in a Matédslerse Effect.

SECTION 5.05. Maintenance of Propertinsurance The Company will, and will cause each of its Sdiasies to, (a) keep and
maintain all property material to the conduct sflitisiness in good working order and conditioninany wear and tear excepted, and
(b) maintain with financially sound and reputabéeriers (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, embezzlemeand other criminal activities; business
interruption; and general liability) and such otharzards, as is customarily maintained by compasrigaged in the same or similar
businesses operating in the same or similar loca@md (i) all insurance required pursuant toGb#ateral Documents; provided, that the
Company and its Subsidiaries shall be entitlecetbissure for general liability in a manner coniergt with historical practices. The Company
will furnish to the Administrative Agent, upon rezgt, information in reasonable detail as to tharizsce so maintained. The Company shall
deliver to the Administrative Agent endorsemenist¢xall “All Risk” physical damage insurance padis on all of the Loan Parties’ tangible
personal property and assets and business intiemupsurance policies naming the AdministrativeeAgas lender loss payee, and (y) to all
general liability and other liability policies nangi the Administrative Agent an additional insurkdthe event the Company or any of its
Subsidiaries at any time or times hereafter shdltd obtain or maintain any of the policies osunance required herein or to pay any
premium in whole or in part relating thereto, ttadter notice to the Company and a reasonable tinceirte, the Administrative Agent, withc
waiving or releasing any obligations or resultingf&ult hereunder, may at any time or times theeedfiut shall be under no obligation to do
s0) obtain and maintain such policies of insuraame pay such premiums and take any other actidnredtpect thereto which the
Administrative Agent deems reasonably advisablesiéins so disbursed by the Administrative Agentlsiuastitute part of the Obligations,
payable as provided in this Agreement. The Compeahyurnish to the Administrative Agent and therders prompt written notice of any
casualty or other insured damage to any materigigooof the Collateral or the commencement of aotjon or proceeding for the taking of
any material portion of the Collateral or interdstrein under power of eminent domain or by condsion or similar proceeding.

SECTION 5.06. Books and Records; InspacRights. The Company will, and will cause each of its Sdiasies to, keep proper boo
of record and account in which full, true and cotmentries are made of all dealings and transafionelation to its business and activities.
The Company will, and will cause each of its Sulasids to, permit any representatives designatettiéydministrative Agent or any
Lender, upon reasonable prior notice, to visit ssgect its properties, to examine and make exfacin its books and records, including
environmental assessment reports and Phase | ee Ahstudies commissioned previously by the Corgarany Subsidiary (it being
understood that the Administrative Agent and Lesdwtl not be entitled to conduct their own envinoantal studies with respect to the
Company or any of its Subsidiaries), and to disétssaffairs, finances and condition with its offis and independent accountants, all at such
reasonable times and as often as reasonably requé&siring any inspection or examination, the Adsimative Agent will make reasonable
efforts to cause all of its representatives to dgrirpall material respects with all health, safatyd security requirements of general
application of the Company or applicable Subsidiary
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or otherwise applicable to the relevant locatione Tompany acknowledges that the Administrativenhgafter exercising its rights of
inspection, may prepare and distribute to the Lesdertain reports pertaining to the Company an&itbsidiaries’ assets for internal use by
the Administrative Agent and the Lenders.

SECTION 5.07. Compliance with Laws andtéial Contractual ObligationsThe Company will, and will cause each of its
Subsidiaries to, (i) comply with all laws, rulesgulations and orders of any Governmental Authariylicable to it or its property (including
without limitation Environmental Laws) and (ii) germ in all material respects its obligations undeterial agreements to which it is a pe
in each case except where the failure to do sdviduhlly or in the aggregate, could not reasonddgyexpected to result in a Material Adve
Effect.

SECTION 5.08. Use of Proceed$e proceeds of the Loans will be used onlyrarice the working capital needs, and for general
corporate purposes, of the Company and its Subigdim the ordinary course of business. No pathefproceeds of any Loan will be used,
whether directly or indirectly, for any purposettkatails a violation of any of the Regulationgted Board, including Regulations T, U anc

SECTION 5.09. Subsidiary Guarantors; Bésd Additional Collateral; Further Assurances

(a) As promptly as possible but in angr@wvithin thirty (30) days (or such later datenzesy be agreed upon by the Administrative
Agent) after any Person becomes, or is designateédebCompany as, or qualifies independently aslssiliary Guarantor pursuant to the
definitions of “Material Subsidiary” and “Subsidj@Guarantor”, the Company shall provide the Adntmaiive Agent with written notice
thereof setting forth information in reasonableadlatescribing the material assets of such Peradrshall cause each such Subsidiary which
also qualifies as a Subsidiary Guarantor to delivghe Administrative Agent a joinder to the Sulemiy Guaranty and the Security
Agreement (in each case in the form contemplatedetly) pursuant to which such Subsidiary agreég toound by the terms and provisions
thereof, such Subsidiary Guaranty and the SecAgtgement to be accompanied by appropriate corpoesblutions, other corporate
documentation and legal opinions in form and sultsaeasonably satisfactory to the Administratiggeat and its counsel.

(b) The Company will cause, and will caesch other Loan Party to cause, all of its owgregerty (whether real, personal, tangible,
intangible, or mixed; provided that (x) real prageshall be limited to mining property and (y) sumkined property shall exclude precious
metal, any and all inventory or work-in-procesg ttantains precious metal and any proceeds ofategybing (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 @aléd 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 PledgesiSlisy directly owned by the Company or any othean Party to be subject at all times
a first priority, perfected Lien in favor of the Agdhnistrative Agent to secure the Secured Obligationaccordance with the terms and
conditions of the Collateral Documents or such offeeurity documents as the Administrative Agematisieasonably 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 wihah time period as is, reasonably required byAttainistrative Agent. Notwithstandir
the foregoing, (i) no such Mortgages and Mortgatgtruments are required to be delivered hereunaédrecember 15, 2007 or such later
date as the Administrative Agent may agree in #tease of its reasonable discretion with respleetdto and (ii) no such pledge
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agreement in respect of the Equity Interests afr@ign Subsidiary shall be required hereunder @) December 15, 2007 or such later date
as the Administrative Agent may agree in the exerof its reasonable discretion with respect toemaid (B) to the extent the Administrative
Agent or its counsel determines that such pledgddveot provide material credit support for the &#of the Holders of Secured
Obligations pursuant to legally valid, binding atforceable pledge agreements.

(c) Without limiting the foregoing, theo@pany will, and will cause each other Loan Parfyekecute and deliver, 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 remliby 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 Collateralubwnts, all at the expense of the Company.

(d) If any assets (including any real mgnproperty or improvements thereto or any intetiesrein but excluding Precious Metal) are
acquired by a Loan Party after the Effective Datbér than assets constituting Collateral undeSeéaurity 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 Administrative Agent, the Compaitllycause such assets to be subjected to a Lieurisg the Secured Obligations and will
take, and cause the other Loan Parties to takb,attions as shall be necessary or reasonablystgliey the Administrative Agent to grant
and perfect such Liens, including actions describgghragraph (c) of this Section, all at the exggeof the Company.

ARTICLE VI

Negative Covenants

Until the Commitments have expired ontirated and the principal of and interest on eamdéinLand all fees payable hereunder have
been paid in full and all Letters of Credit haveiesd or terminated and all LC Disbursements dtealle been reimbursed, the Company
covenants and agrees with the Lenders that:

SECTION 6.01. Indebtednesehe Company will not, and will not permit any Sidiary to, create, incur, assume or permit toteiy
Indebtedness, except:

(a) the Secured Obligations;

(b) Indebtedness existing on the date henedfsat forth in Schedule 6.@hd 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 ather Loan Party, (ii) any Subsidiary to any Loamti? and (iii) any Subsidiary that is not a
Loan Party to any other Subsidiary that is not arLParty;
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(d) Guarantees by (i) any Loan Party of Inddhess of any other Loan Party, (ii) any Subsididiindebtedness of any Loan Party and
(iii) any Subsidiary that is not a Loan Party ofiébtedness of any other Subsidiary that is notemlRarty;

(e) Indebtedness of the Company or any Sudrsgidiicurred to finance the acquisition, construttor improvement of any fixed or
capital assets, including Capitalized Lease Olibigatand any Indebtedness assumed in connectibrthgtacquisition of any such assets
or secured by a Lien on any such assets prioretadhuisition thereof, and extensions, renewalgepldcements of any such Indebtedr
that do not increase the outstanding principal amhthereof; providedhat the aggregate principal amount of Indebtedmessred in any
Fiscal Year pursuant to this clause (e) shall roeed $25,000,000;

(f) Contingent Obligations (i) by endorsemehinstruments for deposit or collection in theiaaty course of business, (ii) consisting
the reimbursement obligations in respect of LC Disbments hereunder, (iii) consisting of the SulsjdGuaranty and Guarantees of
Indebtedness incurred for the benefit of any ottoamn Party if the primary obligation is expressirimitted elsewhere in this Section 6.01,
and (iv) under the Beryllium Contracts;

(9) Indebtedness arising under Swap Agreenfentsg a Net Mark-to-Market Exposure not exceedf,000,000, which amount
shall include the Swap Agreements in existencehertffective Date;

(h) Indebtedness arising under Permitted BuscMetals Agreements in an aggregate principalammaot to exceed $180,000,000; and
(i) other unsecured Indebtedness in an ammatin excess of $50,000,000.

SECTION 6.02. LiensThe Company will not, and will not permit any Sidiary to, create, incur, assume or permit totexiy Lien
on any Collateral, except the following (collective’ Permitted Liens):

(a) Liens created pursuant to any Loan Documen

(b) Liens arising in connection with Permitfgkcious Metals Agreements subject to the IntditmeAgreement referenced in clause
(a) of the definition of “Intercreditor AgreementsJ’ the extent applicable;

(c) any Lien on any property or asset of tloenpany or any Subsidiary existing on the date Hexrd set forth in Schedule 6.02
providedthat (i) such Lien shall not apply to any otherpmuy 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 ags@ir to the acquisition thereof by the Companyoy Subsidiary or existing on any
property or asset of any Person that becomes ddiatysafter the date hereof prior to the time sBanson becomes a Subsidigigovided
that (i) such Lien is not created in contemplatdor in connection with such acquisition or suerddn becoming a Subsidiary, as the
may be, (ii) such Lien shall not apply to any othesperty or assets of the Company or any Subgidiad (iii) such Lien shall secure only
those obligations which it secures on the dateich@cquisition or the date such Person becomes a
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Subsidiary, as the case may be, and extensiorsyeds and replacements thereof that do not incb@&seutstanding principal amount
thereof;

(e) Liens on fixed or capital assets acquicedistructed or improved by the Company or any i8idry; providedthat (i) such security
interests secure Indebtedness permitted by cl&)sd Gection 6.01, (ii) the Indebtedness securetkby does not exceed the cost of
acquiring, constructing or improving such fixedcapital assets and (iii) such security interesédl stot apply to any other property or
assets of the Company or any Subsidiary;

(f) Liens for taxes, fees, assessments, @aragbvernmental charges or levies on the PropéittyyoCompany or any Subsidiary if such
Liens (a) shall not at the time be delinquent Jrs{liibject to the provisions of Section 5.04, dosemture obligations in excess of
$10,000,000 and a stay of enforcement of such isi@meffect;

(9) Liens imposed by law, such as carrieraralousemen’s, and mechasitiens and other similar Liens arising in the nady cours
of business which secure payment of obligationgmare than ten days past due or which are beingestad in good faith by appropriate
proceedings diligently pursued and for which adégjuaserves shall have been provided on the Compasiych Subsidiary’s books;

(h) statutory Liens in favor of landlords eft Property leased by the Company or any Subgidiaovidedthat, the Company or such
Subsidiary is current with respect to payment bfeait and other material amounts due to such taddinder any lease of such real
Property;

(i) Liens arising out of pledges or depositsler workers compensation laws, unemployment insurance, agdpagsions, or other soc
security or retirement benefits, or similar ledila or to secure the performance of bids, tenderspntracts (other than for the repayment
of Indebtedness) or to secure indemnity, perforragacother similar bonds for the performance dEbtenders, or contracts (other than
for the repayment of Indebtedness) or to secutatsty obligations (other than liens arising unB&ISA or Environmental Laws) or
surety or appeal bonds, or to secure indemnitfppaance, or other similar bonds;

(i) utility easements, building restrictiomsd such other encumbrances or charges again®nmgadrty as are of a nature generally
existing with respect to properties of a similaaiccter and which do not in any material way affeetmarketability of such real Property
or interfere in any material respect with the useof in the business of the Company or any Sigrgid

(k) the equivalent of the types of Liens dissed in clauses (f) through (j) above, inclusimeany jurisdiction in which the Company or
any Subsidiary is engaged in business or owns Rsopeassets;

() Liens arising from judgments or orders endircumstances that do not constitute an EveBedéult under clause (k) of Article VII;
and

(m) other Liens not otherwise permitted absedong as the aggregate principal amount of thigations subject to such Liens does
at any time exceed $10,000,000.

SECTION 6.03. Fundamental Changes anét/&ales (a) The Company will not, and will not permit aBybsidiary to, merge into or
consolidate with any other Person, or permit afmeoPerson to merge into or consolidate with isall, transfer, lease or otherwise dispose
of (in one
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transaction or in a series of transactions) anysaissets, (including pursuant to a Sale and lbeaeTransaction), or any of the Equity
Interests of any of its Subsidiaries (in each cagmther now owned or hereafter acquired), or tigte or dissolve, except that, if at the time
thereof and immediately after giving effect theratoEvent of Default shall have occurred and beioaimg:

(i) any Person may merge into the Companytimamsaction in which the Company is the surviwiogporation;

(i) any Subsidiary may merge into a Loan a@rta transaction in which the surviving entitysisch Loan Party (provided that any such
merger involving the Company must result in the @any as the surviving entity) and any Subsidiarjcvlis not a Loan Party may me
into another Subsidiary which is not a Loan Party;

(i) any Subsidiary may sell, transfer, leas@therwise dispose of its assets to a Loan Rautlyany Subsidiary which is not a Loan
Party may sell, transfer, lease or otherwise dismdsts assets to another Subsidiary which isanloban Party;

(iv) the Company and its Subsidiaries may g8} inventory in the ordinary course of busingB3,effect sales, trade-ins or dispositions
of equipment that is obsolete or no longer usefany meaningful way in its business, (C) entes litenses of technology in the ordinary
course of business, and (D) make any other satessfers, leases or dispositions that, togethdr alitother Property of the Company and
its Subsidiaries previously leased, sold or disgaxfeas permitted by this clause (D) during anyc&is’ear of the Company, does not
represent Property with a book value that (1) &atgr than 10% of the Consolidated Total Assete@fCompany or (2) is responsible for
more than 10% of the consolidated net sales diefonsolidated Net Income of the Company, in easke, as would be shown in the
consolidated financial statements of the Comparst dise beginning of the four-quarter period endiriidy the quarter in which such
determination is made (or if financial statemergtgehnot been delivered hereunder for that quartéchwbegins the four quarter period,
then the financial statements delivered hereuratethe quarter ending immediately prior to thatrtes; and

(v) any Subsidiary may liquidate or dissolzfthe Company determines in good faith that sughidiation or dissolution is in the best
interests of the Company and is not materiallydiisatageous to the Lenders; providieat any such merger involving a Person that is not
a wholly owned Subsidiary immediately prior to susbrger shall not be permitted unless also perchiiteSection 6.04.

(b) The Company will not, and will notrpet any of its Subsidiaries to, engage to any migtextent in any business other than
businesses of the type conducted by the CompanitsaBdbsidiaries on the date of execution of Agseement and businesses reasonably
related thereto.

(c) The Company will not, nor will it pait any of its Subsidiaries to, change its Fiscahlfrom the basis in effect on the Effective
Date.

SECTION 6.04. Investments, Loans, AdvanGuarantees and Acquisitionfhe Company will not, and will not permit anyitsf
Subsidiaries to, purchase, hold or acquire (inclgdgiursuant to any merger with any Person thatn@aa wholly owned Subsidiary prior to
such merger) any capital stock, evidences of iretbtss 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:
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(a) Cash Equivalent Investments;
(b) Investments in Subsidiaries existisgf the Effective Date and additional InvestmémSubsidiaries which are Loan Parties;
(c) other Investments in existence onHffective Date and described in Schedule 6.04

(d) Investments consisting of loans oraates made to employees of the Company or anyidiatyson an arms-length basis in the
ordinary course of business consistent with pasttjwes for travel and entertainment expensessinithr purposes up to a maximum of
$50,000 to any employee and up to a maximum of $E0in the aggregate at any one time outstanding;.

(e) Investments comprised of notes payaldsl stock or other securities issued by accoebtais to the Company or any Subsidiary
pursuant to negotiated agreements with respeettiement of such account debtor’'s accounts irotdeary course of business, consistent
with past practices;

() Investments made in connection wittpéoyee compensation arrangements, employee opliéms or deferred director
compensation, all in a manner consistent with tben@any’s historical practices;

(g) Acquisitions; providedthat, at the time of and immediately after giveffect to any such Acquisition, (i) no Event offBxat has
occurred and is continuing or would arise afteirgjveffect thereto, (ii) such Acquisition is noHastile Acquisition, (iii) such Person or
division or line of business is engaged in the same similar line of business as the Company aedSubsidiaries or business reasonably
related thereto, (iv) all actions required to bestawith respect to such acquired or newly formels&liary under Section 5.09 shall have
been taken, (v) the Company and the Subsidiareesarompliance, on a pro forma basis after gidffgct to such Acquisition (but without
giving effect to any synergies or cost savingsjhulie covenants contained in Section 6.11 recoetpas of the last day of the most recently
ended Fiscal Quarter of the Company for which faialrstatements are available, as if such Acquoisiand any related incurrence or
repayment of Indebtedness, with any new Indebtedneisig deemed to be amortized over the applidabtang period in accordance with its
terms) had occurred on the first day of each reiepariod for testing such compliance and, if thgragate consideration paid in respect of
such Acquisition exceeds $25,000,000, the Comphalf bave delivered to the Administrative Agentestificate of a Financial Officer of the
Company to such effect, together with all relevfarancial information, statements and projectiogssonably requested by the Administra
Agent, (vi) in the case of an Acquisition or mergerolving the Company or a Subsidiary, the Companguch Subsidiary is the surviving
entity of such merger and/or consolidation and fhié aggregate cash consideration paid in reggesctich Acquisition, when taken together
with the aggregate cash consideration paid in sgeall other Acquisitions, does not exceed $80,000 during any Fiscal Year of the
Company; provided however, that the foregoing $50,000,000 aggregate lingitafor Acquisitions shall not apply as long asltleserage
Ratio does not exceed 2.50 to 1.00 immediatelyr poi@nd immediately after giving effect to any lsuecquisition;

(h) Investments under Permitted PrecMetal Agreements;

(i) other Investments in non-Loan PantjpSidiaries (other than ndrean Party Subsidiaries of the Dutch Borrower)iramount not t
exceed $20,000,000 at any time; and

(j) other Investments not to exceed $80,000 at any time outstanding.
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SECTION 6.05. Swap Agreementthe 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 (bSAgreements 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 invesht of the Company or any Subsidiary.

SECTION 6.06. Transactions with AffiliateThe Company will not, and will not permit anyitsf Subsidiaries to, sell, lease or
otherwise transfer any property or assets to, ochase, lease or otherwise acquire any properagsets from, or otherwise engage in any
other transactions with, any of its Affiliates, eyt (a) in the ordinary course of business at praged on terms and conditions not less
favorable to the Company or such Subsidiary tharidcbe obtained on an arm’s-length basis from ateel 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 Paymerithie Company will not, and will not permit anyitsf Subsidiaries to, declare or make, or agree to
pay or make, directly or indirectly, any Restrickayment, except (a) the Company may declare andip@lends with respect to its Equity
Interests payable solely in additional sharessof@mmon stock, (b) Subsidiaries may declare agpdipédends ratably with respect to their
Equity Interests, (c) the Company may make Resfti@tayments pursuant to and in accordance withk siation 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 sRelstricted Payment or would arise a
giving effect (including pro forma effect) therednd the aggregate amount of such Restricted Pagrderss not exceed 10% of Consolidated
Net Worth as of the most recently ended Fiscal @uarf the Company for which Financials have beelivdred;provided, that the foregoin
aggregate limitation for Restricted Payments shatlapply as long as the Leverage Ratio does ramezk2.50 to 1.00 immediately prior to
and immediately after giving effect to any suchtReted Payment.

SECTION 6.08. Restrictive Agreementhe 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 Guaranteelitetiness of the Company or any other Subsidiaoyjgedthat (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 relatirtbdasale of a Subsidiary pending such sale; provsdeh restrictions and conditions apply
only to the Subsidiary that is to be sold and salk 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 ttmeegoing shall not apply to restrictions or comatis imposed by any agreement relating to
secured Indebtedness permitted by this Agreemeauiciii restrictions or conditions apply only to gneperty or assets securing such
Indebtedness and (v) clause (a) of the foregoiad sbt apply to customary provisions in leases aifer contracts restricting the assignment
thereof.

SECTION 6.09. Subordinated Indebtednessanendments to Subordinated Indebtedness Docsm&he Company will not, and
will not permit any Subsidiary to, directly or
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indirectly voluntarily prepay, defease or in subsedefease, purchase, redeem, retire or otheastgére, any Subordinated Indebtedness or
any Indebtedness from time to time outstanding utigeSubordinated Indebtedness Documents. Furtrerrthe Company will not, and w
not permit any Subsidiary to, amend the Subordithatdebtedness Documents or any document, agreamargtrument evidencing any
Indebtedness incurred pursuant to the Subordinatibtedness Documents (or any replacements, Builusis, 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 amourdrof such Indebtedness or increases the amounyaimgie scheduled installment of
principal or interest;

(b) shortens or accelerates the date uponhwriy installment of principal or interest becordae or adds any additional mandatory
redemption provisions;

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

(d) increases the rate of interest accruingumh Indebtedness;
(e) provides for the payment of additionakfee increases existing fees;

(f) amends or modifies any financial or negattovenant (or covenant which prohibits or reitrine Company or any Subsidiary from
taking certain actions) in a manner which is marerous or more restrictive in any material respethe Company or such Subsidiary or
which is otherwise materially adverse to the Congpany Subsidiary and/or the Lenders or, in the adsany such covenant, which places
material additional restrictions on the Compangueh Subsidiary or which requires the Company oh Subsidiary to comply with more
restrictive financial ratios or which requires tiempany to better its financial performance, inheg@se from that set forth in the existing
applicable covenants in the Subordinated Indeb&sibecuments or the applicable covenants in thieé&gent; or

(g) amends, modifies or adds any affirmatigeenant in a manner which (i) when taken as a whslmaterially adverse to the
Company, any Subsidiary and/or the Lenders org(iipore onerous than the existing applicable cowveinethe Subordinated Indebtedness
Documents or the applicable covenant in this Agegm

SECTION 6.10. Sale and Leaseback TraisactThe Company shall not, nor shall it permit anyp&diary to, enter into any Sale and
Leaseback Transaction.

SECTION 6.11. Financial Covenants

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

(b) Minimum Fixed Charge Coverage Rafidve Company will not permit the Fixed Charge Gage Ratio, determined as of the end
of each of its Fiscal Quarters for the then mosengly ended four Fiscal Quarters, to be less 1haé to 1.00.
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ARTICLE VII
Events of Default
If any of the following events (“ EverdéDefault”) shall occur:

(a) any Borrower shall fail to pay anynpipal of any Loan or any reimbursement obligatiomespect of any LC Disbursement when
and as the same shall become due and payable,exlattine due date thereof or at a date fixed figpgyment thereof or otherwise;

(b) any Borrower shall fail to pay anydrest on any Loan or any fee or any other amaathe¢ than an amount referred to in clause
(a) of this Article) payable under this Agreememiten 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 madeéeemed made by or on behalf of any Loan Party in connection 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 furnishedgpaint to or in connection with this Agreement oy ather Loan Document or any
amendment or modification thereof or waiver thegmshall prove to have been materially incorvéwén made or deemed made;

(d) the Company shall fail to observeerform any covenant, condition or agreement cagtiin Section 5.02, 5.03 (with respect to
any Borrower’s existence), 5.08 or 5.09 or in Agi¥l or in Article X;

(e) any Loan Party, as applicable, stadlto observe or perform any covenant, condittoragreement contained 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 therawoini the Administrative Agent to the Company (whiatice will be given at the request of ¢
Lender);

(f) the Company or any Subsidiary shaill to make any payment (whether of principal defast and regardless of amount) in respect
of any Material Indebtedness, when and as the shalebecome due and payable;

(g) any event or condition occurs thautts in any Material Indebtedness becoming duer poi its scheduled maturity or that enable
permits (with or without the giving of notice, thepse 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 secure@ledness that becomes due as a
result of the voluntary sale or transfer of thegamy or assets securing such Indebtedness;

(h) an involuntary proceeding shall benaoenced or an involuntary petition shall be filegldng (i) liquidation, reorganization or ot}
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 lagw or hereafter in effect or (ii) the appointmeht receiver, trustee, custodian,
sequestrator, conservator or similar official floe Company or any other Loan Party or for a Sulisdrortion 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;
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(i) the Company or any other Loan Pahtgllis(i) voluntarily commence any proceeding oe fny petition 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, sequestredoservator or similar official for the
Company or any other Loan Party or for a SubstBRtigtion 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;

(j) the Company or any other Loan Pahgllsadmit in writing its inability or fail genenglto pay its debts as they become due;

(k) one or more judgments for the payn@mhoney in an aggregate amount in excess of $300 (or the equivalent thereof in
currencies other than Dollars) shall be renderadinatjthe Company, any Subsidiary or any combinatiereof and the same shall remain
undischarged for a period of thirty (30) consecitilays during which execution shall not be effetyiswtayed, or any action shall be legally
taken by a judgment creditor to attach or levy upop assets of the Company or any Subsidiary toreafany such judgment;

() an ERISA Event shall have occurreaktin the opinion of the Required Lenders, whéematogether with all other ERISA Events
that have occurred, could reasonably be expectesktdt in a Material Adverse Effect;

(m) a Change in Control shall occur;

(n) the occurrence of any “Default”, afided in any Loan Document (other than this Agreethor the breach 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 LoandDment for any reason ceases to be valid, bindidgeaforceable in 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 anthefLoan Documents has ceased to be or othersvisat ivalid, binding and enforceable in
accordance with its terms); or

(p) any Collateral Document shall for aegson fail to create a valid and perfected firgirity security interest in any portion of the
Collateral purported to be covered thereby, exaspiermitted by the terms of any Loan Document;

then, and in every such event (other than an evghtrespect to the Company described in clauser(l(i) of this Article), and at any time
thereafter during the continuance of such eveptAtiministrative 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 @tldre the Loans then outstanding to be due anabf@yn whole (or in part, in which ce
any principal not so declared to be due and payablethereafter be declared to be due and payarid)thereupon the principal of the Lo
so declared to be due and payable, together wittuad interest thereon and all fees and other afitigs of the Borrowers accrued hereun
shall become due and payable immediately, withoeggntment, demand, protest or other notice okard; all of which are hereby waived
by the Borrowers; and in case of any event witpeesto any Borrower described in clause (h) oof(this Article, the Commitments shall
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automatically terminate and the principal of theahse then outstanding, together with accrued inténeseon and all fees and other Secured
Obligations accrued hereunder and under the otban Documents, shall automatically become due agdlpe, without presentment,
demand, protest or other notice of any kind, alvbfch are hereby waived by the Borrowers. Uponaiburrence and during the continuance
of an Event of Default, the Administrative Agentynand at the request of the Required Lenders,shadrcise any rights and remedies
provided to the Administrative Agent under the Ldzocuments or at law or equity, including all renesdorovided under the UCC.

ARTICLE VIII
The Administrative Agent

Each of the Lenders and the Issuing Barkby irrevocably appoints the Administrative Ages its agent 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 teohthe Loan Documents, together with such actiors@owers as are reasonably incidental
thereto.

The bank serving as the AdministrativeeAghereunder shall have the same rights and pawésscapacity 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 havey @uties or obligations except those expresslya#t in the Loan Documents. Without
limiting the generality of the foregoing, (a) thelinistrative Agent shall not be subject to anwfiry 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 discretionary powers, except disaratiprights and powers expressly contemplated &y tan Documents that the
Administrative Agent is required to exercise intug as directed by the Required Lenders (or stlcbranumber or percentage of the Lenc
as shall be necessary under the circumstancesvdsignl in Section 9.02), and (c) except as expyesiforth in the Loan Documents, the
Administrative Agent shall not have any duty toctlise, and shall not be liable for the failure igctbse, any information relating to the
Company or any of its Subsidiaries that is commateid to or obtained by the bank serving as Admtise Agent or any of its Affiliates in
any capacity. The Administrative Agent shall notliaéle for any action taken or not taken by ittwihe consent or at the request of the
Required Lenders (or such other number or percerdfithe Lenders as shall be necessary underrhint$tances as provided in
Section 9.02) or in the absence of its own grogigence or willful misconduct. The Administrativeent shall be deemed not to have
knowledge of any Default unless and until writtenice thereof is given to the Administrative Agégtthe Company or a Lender, and the
Administrative Agent shall not be responsible fohave any duty to ascertain or inquire into (iy atatement, warranty or representation
made in or in connection with any Loan Documerti tiie contents of any certificate, report or otlecument delivered hereunder or in
connection with any Loan Document, (iii) the perfiance or observance of any of the covenants, agmsror other terms or conditions set
forth in any Loan Document, (iv) the validity, enfeability, effectiveness or genuineness of anynLbacument or any other agreement,
instrument or document, (v) the satisfaction of aogdition set forth in Article IV or elsewhereamy Loan Document, other than to confirm
receipt of items expressly required to be delivacetthe Administrative Agent or (vi) the creatiquerfection or priority of Liens on the
Collateral or the existence of the Collateral.
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The Administrative Agent shall be entitt® rely upon, and shall not incur any liabilityr frelying upon, any notice, request, certificate,
consent, statement, instrument, document or othiéing/believed by it to be genuine and to haverbgigned 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 counseuattants or experts.

The Administrative Agent may perform amd all its duties and exercise its rights and pevsg or through any one or more sub-
agents appointed by the Administrative Agent. Tloendnistrative Agent and any such sub-agent mayoperfiny and all its duties and
exercise its rights and powers through their retfpe&Related Parties. The exculpatory provisionthefpreceding paragraphs shall apply to
any such sub-agent and to the Related Partiee Administrative Agent and any such sub-agent,slvadl apply to their respective activities
in connection with the syndication of the credtilities provided for herein as well as activites Administrative Agent.

Subject to the appointment and acceptahaesuccessor Administrative Agent as providethis paragraph, the Administrative Agent
may resign at any time by notifying the Lenders, ifsuing Bank and the Company. Upon any suchrratan, the Required Lenders shall
have the right (with the consent of the Companghszonsent 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 suchrappait 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. dipthe 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 suaessr. After the Administrative Agent’s resignatteereunder, the provisions of this
Article and Section 9.03 shall continue in effemtthe benefit of such retiring Administrative Adeits sub-agents and their respective
Related Parties in respect of any actions takemnited to be taken by any of them while it wasraras Administrative Agent.

Each Lender acknowledges that it hagpeddently and without reliance upon the AdminiateaAgent or any other Lender and based
on such documents and information as it has deappibpriate, made its own credit analysis and @®ct® enter into this Agreement. Each
Lender also acknowledges that it will, independeatid without reliance upon the Administrative Agenany other Lender and based on
such documents and information as it shall fronetimtime deem appropriate, continue to make its decisions in taking or not taking
action under or based upon this Agreement, any aiben Document or related agreement or any doctifnemished hereunder or
thereunder.

None of the Lenders, if any, identifiedthis Agreement as a Co-Syndication Agent or CotDuentation Agent shall have any right,
power, obligation, liability, responsibility or dutinder this Agreement other than those applicatbédl Lenders as such. Without limiting the
foregoing, none of such Lenders shall have or leengel to have a fiduciary relationship with any Lemdach Lender hereby makes the s
acknowledgments with respect to the relevant Lenitetheir respective capacities as Co-Syndicatigents or Cabocumentation Agents,
applicable, as it makes with respect to the Adniiafisre Agent in the preceding paragraph.
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Except with respect to the exercise tbféeights of any Lender, in accordance with Sexct®.08, the proceeds of which are applied in
accordance with this Agreement, each Lender aghegst 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-vensyiand no Lender shall be liable for the actsnoissions of, or (except as otherwise set forth
herein in case of the Administrative Agent) authedi to act for, any other Lender. The Administrathgent 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 Agesa “representative” of the Holders of Securedigattions within the meaning of the term
“secured party” as defined in the UCC. Each Lerasdghorizes the Administrative Agent to enter indote 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 secugitgnted 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 Collaterhki®after pledged by any Person as
collateral security for the Secured Obligationg, Auministrative Agent is hereby authorized, antthg granted a power of attorney, to
execute and deliver on behalf of the Holders ofuBesat 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 required approved by all of the Lenders
hereunder. Upon request by the Administrative Agemtny 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 @otesl to in writing by the Required Lenders omélthe Lenders, as applicable, and upon
at least five Business Days’ prior written requssthe Company to the Administrative Agent shatid@s hereby irrevocably authorized by
the Lenders to) execute such documents as maydassary to evidence the release of the Liens gtdatdhe Administrative Agent for the
benefit of the Holders of Secured Obligations hreeipursuant hereto upon the Collateral that wés ar transferred; providedhowever,
that (i) the Administrative Agent shall not be reqd to execute any such document on terms whictha Administrative Agent’'s reasonable
opinion, would expose the Administrative Agentitbllity or create any obligation or entail any sequence other than the release of such
Liens without recourse or warranty, and (ii) suelease shall not in any manner discharge, affeichpair the Secured Obligations or any
Liens upon (or obligations of the Loan Partiesaspect of) all interests retained by any Loan Rargluding (without limitation) the procee
of the sale, all of which shall continue to conggtpart of the Collateral.

Each Borrower, on its behalf and on bebiits Subsidiaries, and each Lender, on its Bedral on the behalf of its affiliated Holders
Secured Obligations, hereby irrevocably constithéeeAdministrative Agent as the holder of an irreafole power of attorneyféndé de
pouvoirwithin the meaning of Article 2692 of the Civil Cedf 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
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Administrative Agent may act as the bondholder awashdatary with respect to any bond, debenturenaitssititle of indebtedness that may
issued by any Borrower or any Subsidiary and plddgdavor of the Holders of Secured Obligationg@mnection with this Agreement.
Notwithstanding the provisions of Section 32 of &reAct respecting the special powers of legal pessQuebec), JPMorgan Chase Bz
National Association as Administrative Agent maguice and be the holder of any bond issued by amydBver or any Subsidiary
connection with this Agreement (i.e., ttemdé de pouvoimay acquire and hold the first bond issued undgrdaed of hypothec by any
Borrower or any Subsidiary).

The Administrative Agent is hereby authed to execute and deliver any documents necessappropriate to create and perfect the
rights of pledge for the benefit of the HoldersSefcured 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 Documentspdrdes 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&biincluding that any payment received by
the Administrative Agent in respect of the Pardlebt will — conditionally upon such payment not subsequentiygoavoided or reduced
virtue of any provisions or enactments relatingpaokruptcy, insolvency, preference, liquidatiorsionilar laws of general application — be
deemed a satisfaction of a pro rata portion otthreesponding amounts of the Obligations, and ayment to the Holders of Secured
Obligations in satisfaction of the Obligations $halonditionally upon such payment not subseqydmting avoided or reduced by virtue of
any provisions or enactments relating to bankrugteolvency, preference, liquidation or similawvtaof general application — be deemed as
satisfaction of the corresponding amount of thealRdrDebt. The parties hereto acknowledge andeatirat, for purposes of a Dutch Pledge,
any resignation by the Administrative Agent is afiective until its rights under the Parallel Deb¢ assigned to the successor Administrative
Agent.

The Administrative Agent shall adminiséery Collateral Document which is governed by Gertaav and is a pledge ( Pfandregtar
otherwise transferred to any Holder of Secured @aiibns under an accessory security right ( akzessé® Sicherheitin the name and on
behalf of the Holders of Secured Obligations. latien to any Collateral Document governed by thed of Germany, each party hereby
authorizes the Administrative Agent to accept aisépresentative any pledge or other creation ypianessory security right made to such
party in relation to this Agreement and to agreartd execute on its behalf as its representativendments, supplements and other altera
to any Collateral Document governed by the law§efmany which creates a pledge or any other acgessourity right and to release on
behalf of such party any Collateral Document goedrhy the laws of Germany in accordance with tlowipions herein and/or the provisions
in the relevant German law governed pledge agreemen

ARTICLE IX
Miscellaneous

SECTION 9.01. Noticega) 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:
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(i) if to any Borrower, to it c/o Brush Engered Materials Inc., 17876 St. Clair Avenue, Clawnel, Ohio 44110, Attention of Michael
C. Hasychak (Telecopy No. (216) 481-2523; TelephHdae(216) 383-6823);

(i) if to the Administrative Agent, to (A) ithe case of Borrowings by the Company denominait&bllars, JPMorgan Chase Bank,
National Association, JPMorgan Loan Services, 10ts®earborn Street,7Floor, Chicago, lllinois 60603, Attention: LaDesre
Williams (Facsimile No. (312) 732-4864) and (B)tlre case of Borrowings by any Foreign Subsidiargr®meer or denominated in Agreed
Currencies other than Dollars, J.P. Morgan Eurdpgted, 125 London Wall, Floor 9, London EC2Y 5Alhited Kingdom, Attention of
Mark Satchel (Telecopy No. 44 207 777 2360), angkich case with a copy to JPMorgan Chase BankpiNatAssociation, 1300 East
Ninth Street, 13 Floor, Cleveland, Ohio 44114, Attention: Maribetthian (Facsimile No. (216) 781-2271);

(iii) if to the Issuing Bank, to it at JPMomg&hase Bank, National Association, JPMorgan Loami€es, 10 South Dearborn Street} 7
Floor, Chicago, Illinois 60603, Attention: LaDesr@&/illiams (Facsimile No. (312) 732-4864);

(iv) if to the Swingline Lender, to it at JPk¢§an Chase Bank, National Association, JPMorgaml®ervices, 10 South Dearborn Str
7 thFloor, Chicago, lllinois 60603, Attention: LaDesr@Villiams (Facsimile No. (312) 732-4864); and

(v) if to any other Lender, to it at its adskgor telecopy number) set forth in its Administ@ Questionnaire.

(b) Notices and other communicationdltenders hereunder may be delivered or furnilyezlectronic communications 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 mefeuby electronic communications pursuant to pfaoes approved by it; providedat
approval of such procedures may be limited to palidr notices or communications.

(c) Any party hereto may change its adsli@ telecopy number for notices and other comaations hereunder by notice to the other
parties hereto. All notices and other communicatigiven to any party hereto in accordance withpttaeisions of this Agreement shall be
deemed to have been given on the date of receipt.

SECTION 9.02. Waivers; Amendmen(a) No failure or delay by the Administrative Agethe Issuing Bank or any Lender in
exercising any right or power hereunder or undgrather Loan Document shall operate as a waiveetienor shall any single or partial
exercise of any such right or power, or any abamdt or discontinuance of steps to enforce suéfphd 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 LoanrDeats are cumulative and are not exclusive of ajhts 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 permittggliogigraph (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
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Administrative Agent, any Lender or the Issuing Bamay have had notice or knowledge of such Defatile time.

(b) Except as provided in Section 2.2thwespect to an Incremental Term Loan Amendmaegither this Agreement nor any provision
hereof may be waived, amended or modified excefgyaunt 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 Requireddess;_providedhat no such
agreement shall (i) increase the Commitment oflaamder without the written consent of such Lend@rreduce the principal amount of any
Loan or LC Disbursement or reduce the rate of @sethereon, or reduce any fees payable hereunikout the written consent of each
Lender directly affected thereby, (iii) postpone stheduled date of payment of the principal amofiahy 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 therelw,qihange Section 2.18(b) or (d) in a
manner that would alter the pro rata sharing ohpants required thereby, without the written consémach Lender, (v) change any of the
provisions of this Section or the definition of ‘@Réred Lendersbr any other provision hereof specifying the numdrepercentage of Lends¢
required to waive, amend or modify any rights hadar or make any determination or grant any conser@under, without the written
consent of each Lender (it being understood tloéa)yswith the consent of the parties prescribedbygtion 2.20 to be parties to an
Incremental Term Loan Amendment, Incremental Teoaris may be included in the determination of Reglirenders on substantially the
same basis as the Commitments and the RevolvingsLaie 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 Guaranty(\it) except as provided in clause (d) of
this Section or in any Collateral Document, releglser substantially all of the Collateral, withidhe written consent of each Lender;
providedfurtherthat no such agreement shall amend, modify or wileraffect the rights or duties of the AdministratAgent, the Issuing
Bank or the Swingline Lender hereunder withoutghier written consent of the Administrative Agetfite Issuing Bank or the Swingline
Lender, as the case may be.

(c) Notwithstanding the foregoing, thigrAement and any other Loan Document may be amdpndathended and restated) with the
written consent of the Required Lenders, the Adstiiative Agent and each Borrower to each relevaainlDocument (x) to add Incremental
Term Loans to share ratably in the benefits of Agseement and the other Loan Documents with theoR&g Loans and the accrued inte
and fees in respect thereof and (y) to include @mmtely the Lenders holding such Incremental Tegans in any determination of the
Required Lenders and Lenders.

(d) The Lenders hereby irrevocably auttethe Administrative Agent, at its option andtgsole discretion, to release any Liens
granted to the Administrative Agent by the Loantidaron any Collateral (i) upon the terminatioratithe 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 thisefgment (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 Obligationswoy Liens (other than those expressly b
released) upon (or obligations of the Loan Paitigespect of) all
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interests retained by the Loan Parties, includivegptroceeds of any sale, all of which shall corgtitnuconstitute part of the Collateral.

(e) If, in connection with any proposedesndment, waiver or consent requiring the conskfeach Lender” or “each Lender affected
thereby,” the consent of the Required Lenders fainbd, but the consent of other necessary Lernsi@st obtained (any such Lender whose
consent is necessary but not obtained being reféorberein as a “ Ne€onsenting Lendé?), then the Company may elect to replace a Non-
Consenting Lender as a Lender party to this Agreenpeovidedthat, concurrently with such replacement, (i) arotiank or other entity
which is reasonably satisfactory to the CompanytaedAdministrative Agent shall agree, as of suatedto purchase for cash the Loans and
other Obligations due to the Non-Consenting Lemigsuant to an Assignment and Assumption and torbea Lender for all purposes
under this Agreement and to assume all obligatidrise Non-Consenting Lender to be terminated asioh date and to comply with the
requirements of clause (b) of Section 9.04, andéch Borrower shall pay to such Non-Consentingdee in same day funds on the day of
such replacement (1) all interest, fees and otimeuats then accrued but unpaid to such Non-Conmggh#nder by such Borrower hereunder
to and including the date of termination, includimighout limitation payments due to such Non-ConisgnlLender under Sections 2.15 and
2.17, and (2) an amount, if any, equal to the paaytmanich would have been due to such Lender oml#tyeof such replacement under Section
2.16 had the Loans of such Non-Consenting Lenden pespaid on such date rather than sold to tHaaement Lender.

SECTION 9.03. Expenses; Indemnity; Dam@gver. (a) The Company shall pay (i) all reasonabledadtptocket expenses incurred
by the Administrative Agent and its Affiliates, inding the reasonable fees, charges and disburdsmfoounsel for the Administrative
Agent, in connection with the syndication and dlisttion (including, without limitation, via the iatnet or through a service such as
Intralinks) of the credit facilities provided foerein, the preparation and administration of thige®ment and the other Loan Documents or
any amendments, modifications or waivers of thevigions hereof or thereof (whether or not the teatisns contemplated hereby or thereby
shall be consummated), (i) all reasonable outaxfket expenses incurred by the Issuing Bank in eciion with the issuance, amendment,
renewal or extension of any Letter of Credit or deynand for payment thereunder and (iii) all oupotket expenses incurred by the
Administrative Agent, the Issuing Bank or any Lendecluding the fees, charges and disbursemerasyftounsel for the Administrative
Agent, the Issuing Bank or any Lender, in connectigth the enforcement or protection of its rigltsonnection with this Agreement and
any other Loan Document, including its rights unitiés Section, or in connection with the Loans madeetters of Credit issued hereunder,
including all such reasonable out-of-pocket expeiiiseurred during any workout, restructuring or etégions in respect of such Loans or
Letters of Credit.

(b) The Company shall indemnify the Adisirative Agent, the Issuing Bank and each Lenaled, each Related 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 Indemniteagraut of, in connection with, or as a resultiptiie execution or delivery of any Loan
Document or any agreement or instrument contentpliiereby, the performance by the parties heretbedf 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 refusaltgylssuing Bank to honor a demand for paymeneuad_etter of Credit if the documents
presented in connection with such demand do niatlgtcomply with the terms of such Letter of Crgd(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 afyits Subsidiaries,
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or (iv) any actual or prospective claim, litigatjonvestigation or proceeding relating to any @ tbregoing, whether based on contract, to
any other theory and regardless of whether anynimitee is a party thereto; providdtht such indemnity shall not, as to any Indemnibee
available to the extent that such losses, claims\adjes, liabilities or related expenses are detedrby a court of competent jurisdiction by
final and nonappealable judgment to have resuttad the gross negligence or willful misconduct véls Indemnitee.

(c) To the extent that the Company failpay any amount required to be paid by it toAldeninistrative Agent, the Issuing Bank or the
Swingline Lender under paragraph (a) or (b) of 8estion, each Lender severally agrees to payetéd\tministrative Agent, the Issuing Bank
or the Swingline Lender, as the case may be, seddér’'s Applicable Percentage (determined as dfitte that the applicable unreimbursed
expense or indemnity payment is sought) of suclaighpmount (it being understood that the Compafajlare to pay any such amount shall
not relieve the Company of any default in the payntieereof); providedhat the unreimbursed expense or indemnified Idagn, damage,
liability or related expense, as the case may las,imcurred by or asserted against the Adminisgaiigent, the Issuing Bank or the
Swingline Lender in its capacity as such.

(d) To the extent permitted by applicdlale, no Borrower shall assert, and each Borroveeelty waives, any claim against any
Indemnitee, on any theory of liability, for spegiadirect, consequential or punitive damages (gmeed to direct or actual damages) arising
out of, in connection with, or as a result of, tAgreement, any other Loan Document or any agreeoranstrument contemplated hereby or
thereby, the Transactions, any Loan or Letter @d@ror the use of the proceeds thereof.

(e) All amounts due under this Sectioallshe payable not later than fifteen (15) daysraftritten demand therefor.

SECTION 9.04. Successors and Assida} The provisions of this Agreement shall bediig 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 shalhbiéand 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 thasues any Letter of Credit), Participants (to tkter& 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 forthpgwragraph (b)(ii) below, any Lender may assignre or more assignees all or a portion of its
rights and obligations under this Agreement (inaigchll or a portion of its Commitment and the Leat the time owing to it) with the
prior written consent (such consent not to be worably withheld) of:

(A) the Company; providetthat no consent of the Company shall be requiredrficassignment to a Lender, an Affiliate of a Lemd
an Approved Fund or, if an Event of Default hasuneed and is continuing, any other assignee;

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

(A) except in the case of an assignment terder or an Affiliate of a Lender or an Approvedé#uwr an assignment of the entire
remaining amount of the assigning Lender’s Commitinoe Loans of any Class, the amount of the Comenitinor Loans of the
assigning Lender subject to each such assignmetdr(dined as of the date the Assignment and Assamwith respect to such
assignment is delivered to the Administrative Agehiall not be less than $5,000,000 unless eattred€ompany and the
Administrative Agent otherwise consent; providedt no such consent of the Company shall be redifran Event of Default has
occurred and is continuing;

(B) each partial assignment shall be madeassignment of a proportionate part of all thégassg Lender’s rights and obligations
under this Agreement; provideiat this clause shall not be construed to prolfiigtassignment of a proportionate part of all the
assigning Lender’s rights and obligations in respéone Class of Commitments or Loans;

(C) the parties to each assignment shall éresmd deliver to the Administrative Agent an Assitggnt and Assumption, together v
a processing and recordation fee of $3,500;

(D) the assignee, if it shall not be a Lendball deliver to the Administrative Agent an Adiisinative Questionnaire; and

(E) other than assignments to an existing eenassignments shall always be in an amount exug€ds0.000 or the equivalent
thereof in a foreign currency.

For the purposes of this Section 9.04(®,term “ Approved Funtimeans 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.

(iif) Subject to acceptance and recordhgyeof pursuant to paragraph (b)(iv) of this Bectfrom and 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 $s@raing Lender thereunder shall, to
the extent of the interest assigned by such Assigiiiand 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, 2.17 %03). Any assignment or transfer by a
Lender of rights or obligations under this Agreettéiat does not comply with this Section 9.04 sheltreated 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 fthiis purpose as an agent of each Borrower, staititain at one of 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 Diskeuanents owing to, each Lender pursuant to the teeref
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from time to time (the “ Regqisté). The entries in the Register shall be conclusarel the Borrowers, the Administrative Agent, l&iing
Bank and the Lenders may treat each Person whose isarecorded in the Register pursuant to thesdreneof as a Lender hereunder for all
purposes of this Agreement, notwithstanding ndiicthe contrary. The Register shall be availabidrfspection by the Company, the Issuing
Bank and any Lender, at any reasonable time amd firae to time upon reasonable prior notice.

(v) Upon its receipt of a duly completdssignment and Assumption executed by an assidrender and an assignee, the assignee’s
completed Administrative Questionnaire (unlessabsignee 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 Assumptioihracord the information contained therein inRegister; providethat if either the
assigning Lender or the assignee shall have fiil@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 Algigeement unless it has been recorded in the Registprovided in this paragraph.

(c) (i) Any Lender may, without the consef the Company, the Administrative Agent, theuiag Bank or the 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); providéxat (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 such
obligations and (C) the Borrowers, the AdministratAgent, the Issuing Bank and the other Lendea sbntinue to deal solely and directly
with such Lender in connection with such Lendeighits and obligations under this Agreement. Anyeagrent or instrument pursuant to
which a Lender sells such a participation shallvjgie that such Lender shall retain the sole righdriforce this Agreement and to approve
amendment, modification or waiver of any provisairthis Agreement; providetthat such agreement or instrument may providesihett
Lender will not, without the consent of the Paganit, agree to any amendment, modification or waidescribed in the first proviso to
Section 9.02(b) that affects such Participant. &ettip paragraph (c)(ii) of this Section, each Baer 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 Lenderatdacquired its interest by assignment
pursuant to paragraph (b) of this Section. To tierdg permitted by law, each Participant also shalentitled to the benefits of Section 9.08
as though it were a Lender; providaech Participant agrees to be subject to Secti8(&@. as though it were a Lender.

(i) A Participant shall not be entitlemlreceive any greater payment under Section 2.2513F than the applicable Lender would have
been entitled to receive with respect to the pigditon sold to such Participant, unless the shatheparticipation to such Participant is made
with the Company’s prior written consent. A Papgt 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 notifiechefgiarticipation sold to such Participant and $eatticipant agrees, for the benefit of the
Company, to comply with Section 2.17(e) as thougteire a Lender.

(d) Any Lender may at any time pledgessign a security interest in all or any portionit®fights under this Agreement to secure
obligations of such Lender, including without liation any pledge or assignment to secure obligatiom Federal Reserve Bank, and this
Section shall not apply to any such pledge or assamnt of a security interest; provid#édt no such pledge or
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assignment of a security interest shall releaseraler from any of its obligations hereunder or stiie any such pledgee or assignee for !
Lender as a party hereto.

SECTION 9.05. SurvivalAll covenants, agreements, representations amdhntées made by the Loan Parties in the Loan Da&suim
and in the certificates or other instruments deéddén connection with or pursuant to this Agreetrierany other Loan Document shall be
considered to have been relied upon by the othrtiepdiereto 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 bysamgh other party or on its behalf and
notwithstanding that the Administrative Agent, tesuing Bank or any Lender may have had noticenomkedge of any Default or incorrect
representation or warranty at the time any crediitended hereunder, and shall continue in fodlef@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 Loaesexpiration or termination of the Letters of Ctexdid the Commitments or the
termination of this Agreement or any other Loan rment or any provision hereof or thereof.

SECTION 9.06. Counterparts; Integratigffectiveness This Agreement may be executed in counterpanis 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 separate letter agreements with respéegsopayable to the Administrative
Agent constitute the entire contract among theigmrelating to the subject matter hereof and sgukr any and all previous agreements and
understandings, oral or written, relating to thbjsat matter hereof. Except as provided in Secti®i, this Agreement shall become effective
when it shall have been executed by the Adminisgaigent and when the Administrative Agent shalé received counterparts hereof
which, when taken together, bear the signaturesdh of the other parties hereto, and thereaftdl Isk binding upon and inure to the benefit
of the parties hereto and their respective successal assigns. Delivery of an executed countegdartsignature page of this Agreement by
telecopy shall be effective as delivery of a malyuakecuted counterpart of this Agreement.

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

SECTION 9.08. Right of Setofff an Event of Default shall have occurred and:betinuing, each Lender and each of its Affiliates
hereby authorized at any time and from time to titnehe fullest extent permitted by law, to sdtasfd apply any and all deposits (general or
special, time or demand, provisional or final amavhatever currency denominated) at any time hettlaher obligations at any time owing
by such Lender or Affiliate to or for the creditttie account of any Borrower or any Subsidiary @otor against any of and all the Secured
Obligations held by such Lender, irrespective oéthler or not such Lender shall have made any demnager the Loan Documents and
although such obligations may be unmatured. THasigf each Lender under this Section are in agdity other rights and remedies
(including other rights of setoff) which such Lendeay have.
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SECTION 9.09. Governing Law; Jurisdicti@onsent to Service of Proceqs) This Agreement shall be construed in accardavith
and governed by the law of the State of New York.

(b) Each Borrower hereby irrevocably amdonditionally submits, for itself and its propetio the nonexclusive 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 thereofuiry action or proceeding arising out of or relatmgny Loan Document, or for recognition
or enforcement of any judgment, and each of thégsanereto hereby irrevocably and unconditionatiyees 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 judgrmeahy such action or proceeding shall be conctiaivd 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 groperties in the courts of any jurisdiction.

(c) Each Borrower hereby irrevocably amdonditionally waives, to the fullest extent ityrlagally and effectively do so, any object
which it may now or hereafter have to the layingg@fhue 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 ofrenonvenient forum to the maintenance of such aatioproceeding in any such court.

(d) Each party to this Agreement irrevagaconsents to service of process in the manrarighed for notices in Section 9.01. Each
Foreign Subsidiary Borrower irrevocably designated appoints the Company, as its authorized ageatcept 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 Yd&Ky. The Company hereby represents, warrantsantirms 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 sochign Subsidiary Borrower until all Loans, allmdiursement obligations, interest thereon
and all other amounts payable by such Foreign 8igvgiBorrower hereunder and under the other Loacuinents shall have been paid in
full in accordance with the provisions hereof aneréof and such Foreign Subsidiary Borrower staletbeen terminated as a Borrower
hereunder pursuant to Section 2.23. Each Foreigsiiary Borrower hereby consents to process b&énged in any suit, action or
proceeding of the nature referred to in Sectio®@Jpin any federal or New York State court sittingNew York City by service of process
upon the Company as provided in this Section 9))@fdvidedthat, to the extent lawful and possible, noticeaifl service upon such agent
shall be mailed by registered or certified air mpdstage prepaid, return receipt requested, t€tmpany and (if applicable to) such Foreign
Subsidiary Borrower at its address set forth inBberowing Subsidiary Agreement to which it is atgar to any other address of which such
Foreign Subsidiary Borrower shall have given writtetice to the Administrative Agent (with a cojmeteof to the Company). Each Foreign
Subsidiary Borrower irrevocably waives, to the sl extent permitted by law, all claim of errorresson of any such service in such manner
and agrees that such service shall be deemed iy mapect effective service of process upon suekign Subsidiary Borrower in any such
suit, action or proceeding and shall, to the faleegent permitted by law, be taken and held todl& and personal service upon and personal
delivery to such Foreign Subsidiary Borrower. Te #xtent any Foreign Subsidiary Borrower has oediter may acquire any immunity frc
jurisdiction of any court or from any legal procéadether from service or notice, attachment piagudgment, attachment in aid
execution of a judgment, execution or otherwisagheForeign
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Subsidiary Borrower hereby irrevocably waives simtnunity in respect of its obligations under theahdocuments. Nothing in this
Agreement or any other Loan Document will affe@ tlght of any party to this Agreement to servecpss in any other manner permitted by
law.

SECTION 9.10. WAIVER OF JURY TRIALEACH PARTY HERETO HEREBY WAIVES, TO THE FULLESTHEENT
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 O 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 ADI (B) ACKNOWLEDGES THAT IT AND THE OTHER PARTIES
HERETO HAVE BEEN INDUCED TO ENTER INTO THIS AGREEMET BY, AMONG OTHER THINGS, THE MUTUAL WAIVERS
AND CERTIFICATIONS IN THIS SECTION.

SECTION 9.11. Heading#rticle and Section headings and the Table oft€ais used herein are for convenience of referenke
are not part of this Agreement and shall not affieetconstruction of, or be taken into considerativinterpreting, this Agreement.

SECTION 9.12. Confidentialitfeach 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@gaPersons to whom such disclosure is
made will be informed of the confidential naturesath Information and instructed to keep such mftdron confidential), and that the
disclosing Administrative Agent, Issuing Bank omider will be responsible for any unauthorized disate by any of its foregoing affiliated
Persons), (b) to the extent requested by any regulauthority, (c) to the extent required by apahle laws or regulations or by any subpc
or similar legal process, (d) to any other partyhie Agreement, (e) in connection with the exer@$any remedies hereunder or any suit,
action or proceeding relating to this Agreemendiry other Loan Document or the enforcement of sidfi@reunder or thereunder, (f) subject
to an agreement containing provisions substantiblysame as those of this Section, to (i) anygassi of or Participant in, or any prospective
assignee of or Participant in, any of its right®bligations under this Agreement or (ii) any attugprospective 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 s|
Information (i) becomes publicly available otheathas a result of a breach of this Section obégomes available to the Administrative
Agent, the Issuing Bank or any Lender on a noncemiiial basis from a source other than the Comgaorythe purposes of this Section, “
Information” means all information received from the Companwy Subsidiary relating to the Company, any ®Subsidiaries or its
business, other than any such information thatadlable to the Administrative Agent, the Issuingri® or any Lender on a nonconfidential
basis prior to disclosure by the Company. Any Pereguired to maintain the confidentiality of Infieation as provided in this Section shall
be considered to have complied with its obligatimlo so if such Person has exercised the sameealefcare to maintain the confidentiality
of such Information as such Person would accoitstown confidential information.

SECTION 9.13. USA PATRIOT AcEach Lender that is subject to the requiremehtiseoUSA PATRIOT Act (Title 11l 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 lumbes the name and address of
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such Borrower and other information that will allewch Lender to identify such Borrower in accordawith the Act.

SECTION 9.14. Appointment for Perfectidiiach 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 shaly the Administrative Agent thereof, and, prptly upon the Administrative Agent’s
request therefor shall deliver such Collaterah® Administrative Agent or otherwise deal with s@tilateral in accordance with the
Administrative Agent’s instructions.

ARTICLE X
CrossGuarantee

In order to induce the Lenders to exteradlit to the other Borrowers hereunder, but suligethe last sentence of this Article X, each
Borrower hereby irrevocably and unconditionally gudees, as a primary obligor and not merely agetys the payment when and as due of
the Obligations of such other Borrowers. Each Baeofurther agrees that the due and punctual palyofesuch Obligations may be exten:
or renewed, in whole or in part, without noticeotdfurther assent from it, and that it will rem&iound upon its guarantee hereunder
notwithstanding any such extension or renewal gfsarch Obligation.

Each Borrower waives presentment to, dehtd payment from and protest to any Borrowerrof af the Obligations, and also waives
notice of acceptance of its obligations and naditprotest for nonpayment. The obligations of eBohrower hereunder shall not be affected
by (a) the failure of the Administrative Agent, tlssuing Bank or any Lender to assert any claimdemnand or to enforce any right or remedy
against any Borrower under the provisions of thigeement, any other Loan Document or otherwiseafly)extension or renewal of any of
the Obligations; (c) any rescission, waiver, ameadinor modification of, or release from, any of ttems or provisions of this Agreement,
any other Loan Document or agreement; (d) any defailure or delay, willful or otherwise, in thgerformance of any of the Obligations;

(e) the failure of the Administrative Agent to takey steps to perfect and maintain any securigrést in, or to preserve any rights to, any
security or collateral for the Obligations, if arff);any change in the corporate, partnership beoéxistence, structure or ownership of any
Borrower or any other guarantor of any of the Cdtiigns; (g) the enforceability or validity of thédbl@ations or any part thereof or the
genuineness, enforceability or validity of any &gnent relating thereto or with respect to any ¢etkl securing the Obligations or any part
thereof, or any other invalidity or unenforceapilielating to or against any Borrower or any ottpearantor of any of the Obligations, for any
reason related to this Agreement, any Swap Agregraap other Loan Document, or any provision ofleajple law, decree, order or
regulation of any jurisdiction purporting to prohithe payment by such Borrower or any other guaraof the Obligations, of any of the
Obligations or otherwise affecting any term of ariyhe Obligations; or (h) any other act, omissiordelay to do any other act which may or
might in any manner or to any extent vary the akuch Borrower or otherwise operate as a disehaf@ guarantor as a matter of law or
equity or which would impair or eliminate any rigiftsuch Borrower to subrogation.

Each Borrower further agrees that itsegrent hereunder constitutes a guarantee of paymhemt due (whether or not any bankruptcy
or similar proceeding shall have stayed the ac@uabllection of any of the Obligations or opeth#s a discharge thereof) and not merely of
collection, and waives any right to require that eesort be had by the Administrative Agent, theuisg Bank or any
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Lender to any balance of any deposit account atittom the books of the Administrative Agent, tlssding Bank or any Lender in favor of
any Borrower or any other Person.

The obligations of each Borrower hereursthall not be subject to any reduction, limitationpairment or termination for any reason,
and shall not be subject to any defense or setoffterclaim, recoupment or termination whatsogwereason of the invalidity, illegality or
unenforceability of any of the Obligations, any mspibility in the performance of any of the Obligas or otherwise.

Each Borrower further agrees that itsgattlons hereunder shall continue to be effectivbeoreinstated, as the case may be, if at any
time payment, or any part thereof, of any Obligai®rescinded or must otherwise be restored btministrative Agent, the Issuing Bank
or any Lender upon the bankruptcy or reorganizatioany Borrower or otherwise.

In furtherance of the foregoing and molirnitation of any other right which the Adminiative Agent, the Issuing Bank or any Lender
may have at law or in equity against any Borrowevistue hereof, upon the failure of any other Baver to pay any Obligation when and as
the same shall become due, whether at maturitpcbgleration, after notice of prepayment or otheeweach Borrower hereby promises to
and will, upon receipt of written demand by the Adisirative Agent, the Issuing Bank or any Lenderthwith pay, or cause to be paid, to
the Administrative Agent, the Issuing Bank or argnter in cash an amount equal to the unpaid paheimount of such Obligations then
due, together with accrued and unpaid interesetrerEach Borrower further agrees that if paymeméspect of any Obligation shall be due
in a currency other than Dollars and/or at a ptatggayment other than New York, Chicago or any othgrocurrency Payment Office and if,
by reason of any Change in Law, disruption of auryeor foreign exchange markets, war or civil distince or other event, payment of such
Obligation in such currency or at such place ofrpegt shall be impossible or, in the reasonablerelg of the Administrative Agent, the
Issuing Bank or any Lender, disadvantageous té\tministrative Agent, the Issuing Bank or any Lentleany material respect, then, at the
election of the Administrative Agent, such Borrovgball make payment of such Obligation in Dolldraged upon the applicable Equivalent
Amount in effect on the date of payment) and/dlaw York, Chicago or such other Eurocurrency Payrfice as is designated by the
Administrative Agent and, as a separate and inddg@robligation, shall indemnify the Administratidgent, the Issuing Bank and any
Lender against any losses or reasonable out-ofgi@dpenses that it shall sustain as a resultatf aliernative payment.

Upon payment by any Borrower of any sasiprovided above, all rights of such Borrower agiaany Borrower arising as a result
thereof by way of right of subrogation or otherwédell in all respects be subordinated and jumaight of payment to the prior indefeasible
payment in full in cash of all the Obligations owmdsuch Borrower to the Administrative Agent, thsuing Bank and the Lenders.

Nothing shall discharge or satisfy ttability of any Borrower hereunder except the fudHprmance and payment of the Obligations.

Notwithstanding anything contained irstAirticle X to the contrary, no Foreign Subsidi&gyrrower which is and remains an Affected
Foreign Subsidiary shall be liable hereunder for @ithe Loans made to, or any other Obligatioruined solely by or on behalf of, the
Company or any Subsidiary Guarantor which is a Dsiiné&ubsidiary.

[Signature Pages Follow]
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IN WITNESS WHEREOF, the parties hereto havwgsed this Agreement to be duly executed by thepeetive authorized officers as of
the day and year first above written.

BRUSH ENGINEERED MATERIALS INC.,
as the Company

By: /s/ Michael C. Hasychak
Name: Michael C. Hasychal
Title: Vice President, Treasurer and Secret

WILLIAMS ADVANCED MATERIALS
(NETHERLANDS) B.V., as the Dutch Borrower

By: /s/ Cynthia H. Friedman
Name: Cynthia H. Friedmar
Title: Class A Director

By: /s/ James P. Marrotte
Name: James P. Marrott
Title: Class A Director

By: /s/ Bernard van Polanen, /s/ Barbara Vis:
Name: Bernard van Polansen, Barabara Vis
Title: Class B Director

JPMORGAN CHASE BANK, NATIONAL
ASSOCIATION, individually as a Lender, as Swingline
Lender, as Issuing Bank and as Administrative Agent

By: /s/ William P. McGreehan
Name: William P. McGreehar
Title:  Senior Vice President, Division Manag

[OTHER AGENTS AND LENDERS]



