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Item 1.01. Entry into a Material Definitive Agreement.

Export-Import Credit Agreement

On September 30, 2020, United States Steel Corporation (the “Company”) and its subsidiary, United States Steel International, Inc., as the borrowers, entered into
an Export-Import Transaction Specific Loan and Security Agreement (the “Export-Import Credit Agreement”) with the lenders party thereto from time to time and
PNC Bank, National Association, as agent for the lenders.

The Export-Import Credit Agreement provides for up to $250.0 million of term loans, which mature on August 30, 2021, unless sooner terminated or extended by
the borrowers to July 30, 2022, in each case, as provided therein. The maturity of the term loans under the Export-Import Credit Agreement may be extended only if
the loan facility continues to be eligible for coverage (at a 95% level) under the Ex-Im Guarantee (as defined in the Export-Import Credit Agreement) and each
lender consents to such extension. Interest on the term loans will accrue at a contract rate of 2.50% plus the applicable LIBOR rate. Overdue principal and interest
will accrue at a default rate of the applicable contract rate plus 2%.

The term loans and other obligations under the Export-Import Credit Agreement are secured by receivables under certain iron ore pellet export contracts as further
described in the Export-Import Credit Agreement.

The Export-Import Credit Agreement permits voluntary prepayments and requires mandatory prepayments with net cash proceeds of dispositions of collateral. The
Export-Import Credit Agreement also contains certain covenants, including restrictions on merger, consolidation, acquisition and sale of assets, restrictions on
incurring liens upon collateral and a requirement that the borrowers comply with the Ex-Im Borrower Agreement (entered into on September 30, 2020 by the
borrowers in favor of Ex-Im Bank, the lenders and PNC Bank, National Association, as agent for the lenders).

The summary description of the terms of the Export-Import Credit Agreement in this report is qualified in its entirety by reference to Exhibit 10.1.

Amendment to Fifth Amended and Restated Credit Agreement
On September 30, 2020, the Company entered into an Amendment No. 1 (the “Amendment”) to the Fifth Amended and Restated Credit Agreement dated as of
October 25, 2019 (the “Fifth Amended and Restated Credit Agreement”) with the Lenders party thereto and JPMorgan Chase Bank, N.A., as Administrative Agent

and Collateral Agent. The Amendment amends the Fifth Amended and Restated Credit Agreement to permit the Company and United States Steel International
Inc. to enter into, and grant the applicable collateral pursuant to, the Export-Import Credit Agreement.

The summary description of the terms of the Amendment in this report is qualified in its entirety by reference to Exhibit 10.2.

Item 2.03. Creation of a Direct Financial Obligation or an Obligation under an Off-Balance Sheet Arrangement of a Registrant.
The information set forth in Item 1.01 of this Current Report on Form 8-K is incorporated herein by reference.

Item 9.01 Financial Statements and Exhibits

(d) Exhibits

Exhibit Number Description

10.1 Export-Import Credit Agreement, dated September 30, 2020.
10.2

Amendment, dated September 30, 2020.

104 Cover Page Interactive Data File (embedded within the Inline XBRL document exhibit 101).



SIGNATURE

Pursuant to the requirements of the Securities Exchange Act of 1934, the registrant has duly caused this report to be signed on its behalf by the
undersigned hereunto duly authorized.

UNITED STATES STEEL CORPORATION

By /s/ Manpreet S. Grewal

Manpreet S. Grewal
Vice President & Controller

Dated: October 2, 2020
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EXPORT-IMPORT TRANSACTION SPECIFIC LOAN
AND SECURITY AGREEMENT

Export-Import Transaction Specific Loan and Security Agreement dated as of September
30, 2020, by and among UNITED STATES STEEL CORPORATION, a corporation formed under
the laws of the State of Delaware (“USS”) and UNITED STATES STEEL INTERNATIONAL,
INC., a corporation formed under the laws of the State of New Jersey (“USSI”, and together with
USS and with each other Person (if any) joined hereto as abonower from time to time, collectively,
the “Bormowers” and each, a “Borrower”), the financial institutions which are now or hereafter
become parties hereto (collectively, the “Lenders” and each a “Lender”), and PNC BANK,
NATIONAL ASSOCIATION (“PNC”), iniits capacity as agent for the Lenders (in such capacity,
together with its successors and assigns in such capecity, the “Agent”).

IN CONSIDERATION of the mutual covenants and undertakings set forth herein,
Bonrowers, Lenders and Agent hereby agree as follows:

1. DEFINITIONS.

1.1, Accounting Terms. As used in this Agreement, the Other Documents or any
cextificate, report or other document made or delivered pursuant to this Agreement, all accounting
terms not defined in Section 1.2 hereof orelsewhere in this Agreement. or partly defined in Section
1.2 hereof to the extent not defined shall have the respective meanings given to such terms under
GAAP.

1.2.  General Tems. For purposes of this Agreement (x) the following terms shall have
the following meanings, and (y) capitalized terms which are not defined herein but which are
defined in the Ex-Im Borrower Agreement shall have the respective meanings given thereio in the
Ex-Im Bormower Agreement:

“Accounts Receivable” shall mean all of each Bormrower's now owned or hereafter acquired
(@) "accounts" (as such termis defined in the Uniform Commercial Code), other receivables, book
debts and other foms of ohligations, whether arising out of goods sold or services rendered or
from any other transaction; (b) rights in, to and under all purchase orders or receipts for goods or
sexvices; (c) rights to any goods represented or purported to be represented by any of the foregoing
(including unpaid sellers” rights of rescission, replevin, reclamation and stoppage in transit and
rights to retumed, reclaimed or repossessed goods); (d) moneys due or to become due to such
Borrower under all purchase orders and contracts (which includes Export Orders) for the sale of
goods or the performance of services or hoth by such Bormower (whether or not yet eamed hy
performance on the part of such Borrower), including the proceeds of the foregoing; (€) any notes,
drafts, letters of credit, insurance proceeds or other instruments, documents and writings
evidencing or supporting the foregoing; and (f) all collateral security and guarantees of any kind
given by any other Person with respect to any of the foregoing.

“Adminisfrative Questionnaire” means the administrative questionnaire completed by each
Lender in a form supplied by the Agent.

“Advances” shall mean and include the Transaction Specific Loans and any Protective




Advances.

074656.20063/123721231v.10




“Affected Lender” shall have the meaning set forth in Section 3.10 hereof.

“Affiliate” of any Person shall mean (a) any Person which, directly or indirectly through
one or more intermediaries, Controls or is Controlled by, or under common Control with such
Person. For purposes of this definition, “Control” of a Person shall mean the power to direct or
cause the direction of the management or policies of a Person, whether through ownership of
voting Equity Interests, by contract or otherwise, and “Controlled” has a meaning correlative
thereto.

“Affiliated Foreign Person” shall have the meaning given thereto in the Ex-Im Borrower
Agreemert.

“Agent” shall have the meaning set forth in the preamble to this Agreement and shall
include its sucoessors and assigns.

“Agreement” shall mean this Export-Import Transaction Specific Loan and Security
ﬁogleemm as the same may be amended, modified, supplemented, renewed, restated, or replaced
mtime to ime.

“Anti-Conruption Laws” shall mean all Laws, rules and regulations of any jurisdiction
applicahle to the Borrowers from time to time conceming or relating to hribery or comuption.

“Anti-Tenrorism Laws” shall mean any Anti-Comuption Laws, applicable Sanctions and
any Laws relating to terrorism, money laundering, or import/export licensing applicable to the
Bonowers, and any regulation, order, or directive promulgated, issued or enforced pursuant to
such Laws, all as amended, supplemented or replaced from time to time.

“Applicable Law” shall mean all Laws applicable to the Person, conduct, transaction,
covenant, Other Document or contract in question, all provisions of all applicable state, federal
and foreign constitutions, stafutes, rules, regulations, treaties, directives and orders of any
Govermmental Body, and all orders, judgments and decrees of all courts and arhitrators.

“Applicable Margin” shall mean 2.50%.

“Application Date” shall have the meaning set forth in Section 2.4(h) hereof.

“Approvals” shall have the meaning set forth in Section 5.7(b) hereof.

“Approved Electronic Commumication” shall mean each notice, demand, commumication,
information, document and other material transmitted, posted or otherwise made or commumicated
by e-mail, E-Fax, the Credit Management Module of PNC's PINACLE® system, or any other
equivalent electronic service agreed to by Agent, whether owned, operated or hosted by Agent,
any Lender, any of their Affiliates orany other Person, that any party is obligated to, or otherwise
chooses to, provide to Agent pursuant to this Agreement or any Other Document, including any
financial statement, financial and other report, notice, request, certificate and other information
material; provided that Approved Electronic Commumications shall not include any notice,
demand, commumication, information, docurment or other matenial that Agent specifically instructs
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“Approved Fund” shall mean, with respect to any Lender, any Fund that is administered
or managed by (a) such Lender; (b) an Affiliate of such Lender, or (c) an entity or an Affiliate of
an entity that administers or manages such Lender.

“Banknuptcy Code” shall mean Title 11 of the United States Code entitled “Bankruptcy,”
as in effect from time to time, or any successor statute.

“Base Rate” shall mean the base commercial lending rate of PNC as publicly announced
to be in effect from time to time, such rate to be adjusted automatically, without notice, on the
effective date of any change in such rate. This rate of inferest is defermined from time to time hy
PNC as a means of pricing some loans to its customers and is neither tied to any extemal rate of
interest orindex nor does it necessarily reflect the lowest rate of interest actually charged by PNC
to any particular class or category of customers of PNC.

“Beneficial Owner” shall mean, for each Bormower, each of the following: (a) each
individual, if any, who, directly or indirectly, owns 25% or more of such Borrower's Equity
Interests; and (b) a single individual with significant responsihility to control, manage, or direct
such Borrower.

“Benefit Plan” means any of (a) an “employee benefit plan” (as defined in Section 3(3) of
ERISA) that is subject to Title I of ERISA, (b) a “plan” as defined in Section 4975 of the Intemal
Revenue Code to which Section 4975 of the Intemal Revenue Code applies, and (c) any Person
whose assets include (forpurposes of the Plan A sset Regulations or otherwise for purposes of Title
I of ERISA orSection4975 of the Intemal Revenue Code) the assets of any such “enployee benefit
plan” or “plan”.

“Benefited Lender” shall have the meaning set forth in Section 2.3(b) hereof.

“Borrower” or “Bomrowers” shall have the meaning set forth in the preamble to this
Agreement and shall include the successors and permitted assigns of each applicable Person.

“Bonowers” Account” shall have the meaning set forth in Section 2.5 hereof.

“Bormowing Agent” shall mean USS.

“Business Day” shall mean any day other than Saturday or Sunday or a legal holiday on
which commercial banks are authorized or required by Law to be closed for business in East
Brunswick, New Jersey, and, if the applicable Business Day relates to any Advances accruing
interest based on the Daily LIBOR Rate, such day must also be a day on which hanks are open for
dealings in dollar deposits in the London interbank market.

"Buyer" shall mean a Person that has entered info one or more Export Orders with
Borrower or who is an obligor on Export-Relaied Accounts Receivable or Export-Related
Overseas Acoounts Receivahle.

“Capital Good” shall mean a capital good (e.g, manufacturing equipment, licensing
agreements) that will establish or expand foreign production capecity of an exportable good.






“Certificate of Beneficial Ownership” shall mean, for each Bornrower, a certificate in form
and substance acceptable to Agent (as amended or modified by Agent from time to time inits sole
discretion), certifying, among other things, the Beneficial Owner of such Borrower.

“Change in Law” shall mean the occurrence, after the Closing Date, of any of the
following: (a) the adoption or taking effect of any Applicable Law; (b) any change in any
Applicable Law orin the administration, implementation, interpretation or application thereof by
any Govermmental Body; or (c) the making or issuance of any request, nile, quideline or directive
(whether or not having the force of Law) by any Govemmental Body; provided that
notwithstanding anything herein to the contrary, (x) the Dodd-Frank Wall Street Reform and
Consumer Protection Act and all requests, rules, requlations, guidelines, interpretations or
directives thereunder or issued in connection therewith (whether or not having the force of
Applicable Law) and (y) all requests, rules, regulations, guidelines, interpretations or directives
promulgated by the Bank for Intemational Setflements, the Basel Committee on Banking
Supervision (or any successor or similar authority) or the United States or foreign regulatory
authorities, in each case pursuant to Basel 111, shall in each case be deemed to be a Change in Law
regardless of the date enacted, adopted, issued, promulgated or implemented.

“CIP Regulations” shall have the meaning set forth in Section 14.12 hereof.

“Claims” shall have the meaning given to such term in Section 16.5 hereof.

“Closing Date” shall mean, from and after the time all of the conditions precedent in
Section 8.1 have been satisfied (or waived in accordance with the terms of Section 8.1 hereof), the
date of this Agreement.

“Code” shall mean the Intemal Revenue Code of 1986, as the same may be amended,
modified, or supplemented from time to time, and any successor staute of similar import, and the
nules and regulations thereunder; as from time to time in effect.

“Collateral” shall mean and include all right, title and interest of each Borrowerin all of
the following property and assets of such Borrower, in each case whether now existing or hereafter
arising or created and whether now owned or hereafter acquired and wherever located:

(a) all Specified Export Order Receivables, all contracts relating to such
Specified Export Order Receivables and other supporting obligations relating thereto (including
letterof-credit nights in any letters of credit supporting such contracts);

(b)  to the extent evidencing or goveming any of the items referred to in the

preceding clause (a), all payment intangibles, letters of credit (whether or not the respective letter
of credit is evidenced by a writing), chattel paper; letter-of-credit rights, and instruments;

(c)  theControlled Collections Accounts;
(d) books and records (including customer lists, credit files, computer

programs, printouts and other computer materials and records), in each case to the extent related
to the property described in clauses (a) through (c) of this definition; and






(e)  all cash and non-cash proceeds and products of the property described in
clauses (a) through (d) of this definition, including any applicable credit insurance or other
insurance, in whatever form.

It is the intention of the parties that if Agent shall fail to have a perfected Lien in any particular
property orassets of any Borrower forany reason whatsoever, but the provisions of this Agreement
and/or of the Other Documents, together with all financing statements and other public filings
relating to Liens filed or recorded by Agent ageinst Bormowers, would be sufficient to create a
perfected Lien in any property or assets that such Bormower may receive upon the sale, lease,
license, exchange, transfer or disposition of such particular property or assets, then all such
“proceeds” of such particular property or assets shall be included in the Collateral as original
collateral that is the subject of a direct and oniginal grant of a security interest as provided for
herein and in the Other Documents (and not merely as proceeds (as defined in Article 9 of the
Uniform Commercial Code) in which a security interest is created or arises solely pursuant to
Section 9-315 of the Uniform Commercial Code); provided that it is understood and agreed that
the Borrowers shall not be ohligated to cause the Agent to be named as a beneficiary in respect of
any letter of credit described in clause (b) of this definition.

“Commitment” shall mean, as to any applicable Lender, the ohligation of such Lender to
fund a portion of the Transaction Specific Loans (as provided for on Schedule 1.1 hereto) in an
aggregate principal amount not to exceed the Commitment Amount of such Lender.

“Commitment Amount” shall mean, as to any Lender; the maximum Commitment amount
set forth opposite such Transaction Specific Loans Lender's name on Schedule 1.1, and the “Total
Conmmitment Amount” shall mean the aggregate of all of the maxinmum Cormmitment amounts of
all Lenders reflected on Schedule 1.1.

“Commitment Percentage” shall mean, as to any Lender; (x) prior to the funding in full of
all Commitments in acoordance herewith, the percentage equal to (a) the Commitment Amount of
such Transaction Specific Loans Lender set forth on Schedule 1.1 hereto divided by (b) the Total
Commitment Amount, and (y) at any time after the funding in full of all Commitments, the
percentage equal to (a) the outstanding principal balance of all Transaction Specific Loans owing
to such Term Lender at such time divided by (b) the outstanding principal balance of all
Transaction Specific Loans owing to all Term Lenders at such time.

“Commitment Transfer Supplement” shall mean a document in the form of Exhihit 16.3
hereto, properdy completed and otherwise in form and substance safisfactory to Agent by which
the Purchasing Lender purchases and assumes a portion of the obligation of Lenders to make
Advances under this Agreement.

“Compliance Certificate” shall mean a compliance certificate of a Financial Officer
substantially in the form of Exhibit 1.2(b) hereto (x) certifying as to whether any Default or Event
of Default has occurred and is continuing and, if so, specifying the details thereof and any action
taken or proposed to be taken with respect thereto, and (v) identifying any change(s) in GAAP or
in the application thereof that have become effective since the date of, and have had an effect on,
USS’ audited financial statements referred to in Section 5.5(b) or delivered pursuant to Section
9.2(a) (and, if any such change has become effective, specifying the effect of such change on the




financial statements accompanying such cettificate).

5




“Consents” shall mean all filings and all licenses, pemits, consents, approvals,
authorizations, qualifications and orders of Governmental Bodies and other third parties, domestic
or foreign, necessary to cany on any Bormower's husiness or necessary (including to avoid a
conflict or hreach under any agreement, instrument, other document, license, permit or other
authorization) for the execution, delivery or performance of this Agreement or the Other
Documents, including any Consents required under all applicable federal, state or other Applicable
Law.

“Contract Rate” shall mean an inferest rate equal to the sumof the Applicable Margin plus
the Daily LIBOR Rate, and the rate of inferest charged to Borrowers hereunder will be adjusted
automatically as of each Business Day based on any applicable changes to either the Published
Rate for such Business Day orthe Reserve Percentage for such Business Day without notice to the
Borrower; provided that:

(a)  If Agent orany Lender defermines (which determination shall be final and
conclusive) that, (a) reasonable means do not exist for ascertaining the Daily LIBOR Rate; (b)
Dollar deposits in the relevant amount and for the relevant maturity for the determination of the
Daily LIBOR Rate are not available in the London interbank eurodollar merket, (c) the making,
maintenance or funding of any Advance with interest accruing thereon at the Daily LIBOR Rate
has been made impracticable or unlawful by compliance by Agent or such Lender in good faith
with any Applicable Law or any interpretation or application thereof by any Governmental Body
orwith any request or directive of any such Govermmental Body (whether or not having the force
of law), or (d) the Daily LIBOR Rate will not adequately and fairly reflect the cost to such Lender
of the estahlishment or maintenance of any Advance, then Agent shall give prompt written or
telephonic notice to Borrowers and Lenders of such determination. Then thereafter; until Agent
notifies Bormowers that the circumstances giving rise to such suspension no longer exist (but
sulgectba&wm&omofSechmB?lﬂmﬂ the Contract Rate shall be equal to (A
Altemate Base Rate plus (B) 1.50%. “Altemate Base Rate” slﬁﬂnleanforanyday arateper
amnnnequaltoﬂlemg}mtof(aJmBPmmRatemﬁecton&mhdayor ) the sum of the
Ovemight Bank Funding Rate in effect on such day plus one half of one percent (0.5%). Atany
time when the Contract Rate is computed based on the Altemate Base Rate, the rate of inferest
charged to Borrowers hereunder will be adjusted automatically as of each Business Day based on
any applicable changes to the Altemative Base Rate (or any component: thereof), effective on the
date of any such change. “Ovemight Bank Funding Rate” shall mean, for any, day the rate per
anmum (based on a year of 360 days and actual days elapsed) comprised of hoth ovemight federal
funds and ovemight Eurocurrency bormowings by  U.S.-managed banking offices of depository
institutions, as such composite rate shall be determined by the Federal Reserve Bank of New Y ork,
as set forth on its public website from time to time, and as published on the next succeeding
Business Day as the ovemight bank funding rate by such Federal Reserve Bank (or by such other
recognized electronic source (such as Bloombery) selected by the Agent for the purpose of
displaying such rate) (an “Altemate Source”); provided, that if such day is not a Business Day, the
Ovemight Bank Funding Rate for such day shall be such rate on the immediately preceding
Business Day; provided, further; that if such rate shall at any time, for any reason, no longer exist,
a comparable replacement rate determined by the Agent at such time (which determination shall
be conclusive absent manifest enror) shall, upon notice to the Bonowers, be deemed to replace
such rate, and at any time when the Contract Rate is computed based on the Altemate Base Rate,
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Ovemight Bank Funding Rate without notice to the Borrower, effective on the date of any such
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change. If the Overmight Bank Funding Rate determined as above would be less than zero, then
such rate shall be deemed to be zero. “Prime Rate” shall mean the rate publicly announced by
Agent from time to time as its prime rate, and at any time when the Contract Rate is computed
based on the Altemate Base Rate, the rate of interest charged shall be adjusted as of each Business
Day hased on changes in the Prime Rate without notice to the Borrower, effective on the date of
any such change. The Prime Raie is determined from time to time by Agent as a means of pricing
some loans to its borrowers. The Prime Rate is not tied to any extemal rate of interest or index,
and does not necessarily reflect the lowest rate of interest actually charged by Agent to any
particular class or category of customers; and

(i) Inaddition, if, after the Closing Date, if any Lender shall reasonably determine
(which determination shall be final and conclusive) that any Change in Law, or compliance by
such Lender with any quideline, request or directive (whether or not having the force of law) of
any Govemmental Body, shall make it unlawful or impossible for such to make or maintain or
fund loans based on the Daily LIBOR Rate, the Agent shall notify the Borrowers in writing of such
determination. Upon receipt of such notice, until Agent notifies Borrower that such Lender has
notified Agent that the circumstances glvmgﬂsetoﬂmhdetemﬁnaﬁmmimgeragﬂy, Contract
Rate shall be equal to (A) the Altemate Base Rate plus (B) 1.50%.

“Contractual Obligation” shall mean, as to any Person, any provision of any security issued
by such Person or of any agreement, instnument or other undertaking to which such Person is a
party or by which it orany of its property is bound.

“Controlled Collection Accounts” shall have the meaning set forth in Section 4.5(h) hereof.

“Connection Income Taxes” means Other Comnection Taxes that are imposed on or
measured by net income (however denominated) or that are franchise Taxes or branch profits
Taxes.

“Covered Entity” shall mean (a) each Bormower, each of each Borrower's Subsidiaries and
all pledgors of Collateral and (b) each Person that, directly or indirectly, is in control of a Person
described in clause (a) above. For purposes of this definition, control of a Person shall mean the
direct or indirect (x) ownership of, or power to vote, 25% or more of the issued and outstanding
Equity Interests having ordinary voting power for the election of directors of such Person or other
Persons performing similar functions for such Person, or (y) power to direct or cause the direction
of the management and policies of such Person whether by ownership of Equity Interests, confract
or otherwise.

“Daily LIBOR Rate” shall mean, for any day, the rate per anmum determined by Agent by
dividing (x) the Published Rate by (y) a mmber equal to 1.00 minus the Reserve Percentage;
provided, however, that if the Daily LIBOR Rate determined as provided above would be less than
1.00%, such rate shall be deemed to be 1.00% forpurposes of this Agreement. Each determination
of the Daily LIBOR Rate shall be made by Agent and shall be conclusive in the absence of manifest
€rTor.

“Debarment Regulations” shall mean, collectively, (a) the Govemmentwide Debarment

and Suspension (Nonprocurement) regulations (Common Rule), 53 Fed. Reg. 19204 (May 26,
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Regulations, 48 C.FR. 94009409 and (c) the revised Govemmentwide Debarment and
Suspension (Nonprocurement) regulations (Common Rule), 60 Fed. Reg. 33037 (June 26, 1995).

“Default” shall mean an event, circumstance or condition which, with the giving of notice
or passage of time or both, would constitute an Event of Default.

“Default Rate” shall have the meaning set forth in Section 3.1 hereof.

“Defaulting Lender” shall mean any Lender that: (a) has failed, within two Business Days
of the date required to be funded or paid, to (i) to fund any portion of such Lender's Commitment
Percentage of any Advances, or (ii) pay overto Agent or any Lender any other amount required to
be paid by it hereunder, unless, in the case of clause (i) above, such Lender notifies Agent in
wiiting that such failure is the result of such Lender’s good faith determination that a condition
precedent to funding (specifically identified and including a perticular Default or Event of Default,
if any) has not been satisfied; (b) has notified Borrowers or Agent in writing, or has made a public
statement to the effect, that it does not intend or expect to comply with any of its funding
obligations under this Agreement (unless such writing or public statement indicates that such
position is based on such Lender’ s good faith determination that a condition precedent (specifically
identified and including a particular Default or Event of Default, if any) to funding a loan under
this Agreement cannot be satisfied) or generally under other agreements in which it commits to
extend credit; (c) has failed, within two Business Days after request by Agent, acting in good faith,
to provide a certification in writing from an authorized officer of such Lender that it will comply
withits obligations (and is financially able to meet such ohligations) to fund prospective Advances
under this Agreement, provided that such Lender shall cease to be a Defaulting Lender pursuant
to this clause (c) upon Agent’s receipt of such certification in form and substance satisfactory to
Agent; (d) has become the subject of an Insolvency Event; or (e) has failed at any time to conmply
with the provisions of Section 2.3(b) hereof with respect to purchasing participations from the
other Lenders, whereby such Lender's share of any payment received, whether by sefoff or
otherwise, is in excess of its pro rata share of such payments due and payable to all of Lenders.

“Disposition” shall mean any sele, transfer; license, lease, or other disposition (including
any sale and leaseback transaction) of any property by any Person, including any sale, assignment,
transfer or other disposition, with orwithout recourse, of any notes or Receivables or any rights or
claims associated therewith, and “Dispose” shall have a cognate meaning (it being acknowledged
and agreed that the collection of Receivables in the ordinary course of business does not constitute
a Disposition).

“Dollar” and the sign “$” shall mean lawful money of the United States of America.

“Economic Impact Approval” shall mean a written approval issued by Ex-Im Bank stating
the conditions underwhich a Capital Good may be included as an Itemin a Loan Facility consistent
with Ex-Im Bank's economic impect procecires (or other mechanism for making this
determination that Fx-Im Bank notifies Agent of in writing).

“Economic Impact Certification” shall mean the Economic Impact Certificate (as defined
inthe Ex-Im Bormower Agreement) executed and delivered by Bormowers priorto or on the Closing
Date in connection with this Transaction Specific Loan Facility, and each future such Economic




Impact Certificate executed and delivered by Bormowers in connection with any future extension
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or renewal of this Transaction Specific Loan Facility, as any such Economic Impact Certificate
may be amended, modified, supplemented, restated or replaced from time to time.

“Eligible Person” shall mean a sole proprietorship, partnership, limited liahility
partnership, corporation or limited liahility compeny which (a) is domiciled, organized or fonmed,
as the case may be, in the United States, whether ornot such entity is owned by a foreign national
or foreign enfity; (b) is in good standing in the state of its formation or otherwise authorized to
conduct business in the United States; (c) is not currently suspended or debanred from doing
business with the United States govemment orany instrumentality, division, agency or department
thereof; (d) exports or plans to export Itens; (&) operates and has operated as a going concem for
at least one (1) year; (f) has a positive tangible net worth determined in accordance with GAAP;
and (g) has revenue generating operations relating to its core business activities for at least one
year. An Affiliated Foreign Person that meets all of the requirements of the foregoing definition
of Eligible Person other than subclause (a) thereof shall be deemed to be an Eligible Person.

“Environmental Laws” means all applicable laws, nules, requlations, codes, ordinances,
orders, decrees, judgments, injunctions or hinding agreements issued, promulgated or entered into
by any Govemmental Body, relating in any way to the environment, the preservation or
reclamation of natural resources, the management, release or threatened release of any Hazardous
Material or the effects of the environment on health and safety.

“ERISA” means the Fimployee Retirement Income Security Act of 1974, as amended from
time to time, and the nules and regulations promulgated thereunder.

“ERISA Affiliate” means any trade or business (whether or not incorporated) that, together
with any Borrower or any Subsidiary of any Bormower; is treated as a single employer under
Section 414(b) or (c) of the Intemal Revenue Code or; solely for purposes of Section 302 of ERISA
and Section 412 of the Internal Reverue Code, is treated as a single employer under Section 414
of the Intemal Revenue Code.

“ERISA Event” means (a) any “reportable event”, as defined in Section 4043 of ERISA or
the requlations issued thereunder with respect to a Plan (except an event for which the 30-day
notice period is waived); (b) the failure to satisfy the applicable minimum funding standard under
Section 412 of the Intemal Revenue Code or Section 302 of ERISA with respect to any Plan,
whether or not waived; (c) the filing pursuant to Section 412(c) of the Intermal Reverue Code or
Section 302(c) of ERISA of an application for a waiver of the minimum funding standard with
respect to any Plan; (d) the incurrence by the Bormower or any ERISA Affiliate of any liahility
under Title IV of ERISA with respect to the termination of any Plan; (e) the receipt by the Bormower
orany ERISA Affiliate fromthe PBGC ora plan administrator of any notice relating to an intention
to tenminate any Plan or Plans or to appoint a trustee to administer any Plan; (f) the incurrence by
the Borrower or any ERISA Affiliate of any liahility with respect to the withdrawal or partial
withdrawal from any Plan or Multiemployer Plan; or(g) the receipt by the Borrower orany ERISA
Affiliate of any notice, conceming the imposition of Withdrawal Liahility ora determination that
a Multiemployer Plan is, or is expected to be, insolvent or in “endangered” or “critical” status
(within the meaning of Section 432 of the Code or Section 305 of ERISA), within the meaning of
TitleIV of ERISA.



“Event of Default” shall have the meaning set forth in Article X hereof.
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“Exchange Act” shall mean the Sectrities Exchange Act of 1934, as amended.

“Excluded Taxes” shall mean any of the following Taxes with respect to Agent or any
Lender or required to be withheld or deducted from a payment to be made to Agent orany Lender
on account of any Obligations, (a) Taxes imposed on or measured by net income (however
denominated), franchise Taxes, and branch profits Taxes, in each case, (1) imposed as a result of
Agent or such Lender being organized under the laws of, or having its principal office or, in the
case of any Lender; its applicable lending office located in, the jurisdiction imposing such Tax (or
any political subdivision thereof) or (ii) that are Other Connection Taxes, (b) in the case of a
Lender, U.S. federal withholding Taxes imposed on amounts payable to or for the account of such
Lender with respect to an applicable interest in a Commitment or Advance pursuant to Law in
effect on the date on which such (i) such Lender acquires such interests in such Commitment or
Advance (other than pursuant to an assignment requested by Bomowers pursuant to Section 3.10
hereof) or (ii) such Lender changes its lending office, except in each case to the extent that,
pursuant to Section 3.9 hereof, amounts with respect to such Taxes were payable either to such
Lender's assignor immediately before such Lender became a party hereto or to such Lender
immediately before it changed its lending office, (c) Taxes attributable to Agent’s orsuch Lender’s
failure to comply with Section 3.9(e) hereof and (d) any withholding texes imposed under FATCA.

“Ex-Im Agreements” shall mean, collectively, the Ex-Im Bormower Agreement, the Ex-Im
Joint Application, the Ex-Im Loan Authorization Notice, the Ex-Im Master Guarantee and the Ex-
Im Waivers.

“Ex-Im Bank” shall mean the Export- Import Bank of the United States.

“Ex-ImBormower Agreement” shall mean collectively, (i) that certain Bormower Agreement
entered into by the Borrowers in favor of Ex-Im Bank, Agent and Lenders dated as of the Closing
Date, and (ii) each fulure Borrower A greement entered into by Borrowers.in favor of Ex-Im Bank,
Agent and Lenders in connection with any future extension or renewal of this Agreement, as any
such Borrower Agreement may be amended, modified, supplemented, restated or replaced from
time to time and, in each case, as the same may be modified by any applicable Ex-Im Waivers.

“Ex-Im Joint Application” shall mean collectively (i) the Joint Application for Working
Capital Guarantee executed by USS and PNC and submitted to Ex-Im Bank in connection with
the Ex-Im Subfacility priorto oronthe Closing Date, (ii) the Joint A pplication for Working Capital
Guarantee executed by USSI and PNC and submitied to Ex-Im Bank in connection with the Ex-
Im Subfacility priorto or on the Closing Date, and (iii) each future Joint A pplication for Working
Capital Guarantee executed by Borrowers and Agent and Lenders and submitted to Ex-Im Bank
in connection with any future extension or renewal of the Ex-Im Subfacility, as any such Joint
Application may be amended, modified, supplemented, restated or replaced from time to time.

"Ex-Im Loan Authorization Agreement’ shall mean (i) the duly executed Loan
Authorization Notice executed by PNC as of the Closing Date and delivered to Ex-Im Bank in
accordance with the Delegated Authority Lefter Agreement (as defined in the Bomower
Agreement) setting forth the terms and conditions of the Ex-Im Subfacility, a copy of which is
attached to the Ex-Im Bormower Agreement under clause (i) of such defined term as Annex A, and
(ii) each future Loan Authorization Notice (or anv other such “Loan Authorization Acreement”




(as defined in the Bornower Agreement)) executed by Agent and Lenders and delivered to Ex-Im
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Bank in connection with any future extension or renewal of the Ex-Im Subfacility, as any such
Loan Authorization Notice may be amended, modified, supplemented, restated or replaced from
time to time.

“Ex-Im Guarantee” shall mean the Master Guarantee Agreement between Ex-Im Bank and
PNC dated March 15, 2019, as such Master Guarantee Agreement may be amended, modified,
supplemented, restated or replaced from time to time.

“Ex-Im Waivers” shall mean, collectively, (i) that certain waiver letter dated September
21, 2020 from the Ex-Im Bank to PNC regarding this Agreement, and (ii) any and all other waiver
letters sent prior to or after the Closing Date from Ex-Im Bank to Agent or Lenders regarding this
Agreement, as any such waiver letter may be amended, modified, supplemented, restated or
replaced from time to time

“Export Order” shall mean a documented purchase order or contract evidencing a Buyer's
agreement to purchase the Items from a Bonower for export from the United States, which
documentation shall include written information that is necessary to confirm such purchase order
or contract, including identification of the Items, the name of the Buyer, the country of destination,
contact information for the Buyer and the total amount of the purchase arder or coniract.

“FATCA" shall mean Sections 1471 through 1474 of the Code, as of the date of this
Agreement (or any amended or successor version that is substantively comparable and not
materially more onerous to comply with), any current or future regulations thereunder or official
interpretations thereof, any agreement entered into pursuant to Section 1471(b)(1) of the Code and
any fiscal or regulatory legislation, rules or practices adopted pursuant to any intergovemmental
agreement, treaty or convention among Govemmental Bodlies and implementing such Sections of
the Code.

“Federal Funds Effective Rate” shall mean, for any day, the rate per anmum (based on a
year of 360 days and actual days elapsed and rounded upward to the nearest 1/100 of 1%)
calculated by the Federal Reserve Bank of New Y ork (or any successor), based on such day’s
federal funds transactions by depositary institutions, as determined in such manner as such Federal
Reserve Bank (or any successor) shall set forth on its public website from time to time, and as
published on the next succeeding Business Day by such Federal Reserve Bank as the “Federal
Funds Effective Rate”; provided that if such Federal Reserve Bank (or its sucoessor) does not
publish such rate on any day, the “Federal Funds Effective Rate” for such day shll be the Federal
Funds Effective Rate forthe last day on which such rate was ammounced.

“Financial Officer” means the chief financial officer, treasurer; any assistant treasurer, the
controller, or any assistant controller of the Borrowing Agent.

“Fiscal Quarter” shall mean a fiscal quarter of USS.

“Fiscal Y ear” shall mean a fiscal year of USS.

“Foreign Lender” shall mean any Lender that is organized under the Laws of ajurisdiction
other than that in which Borrowers are resident for tax purposes. For purposes of this definition,
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“Fund” shall mean any Person that is (or will be) engaged in making, purchasing, holding
or otherwise investing in commercial loans and similar extensions of credit in the ordinary course
of its business.

“GAAP” shall mean generally accepted accounting principles in the United States of
America in effect from time to time, applied on a basis consistent (except for changes concurred
with by USS's independent public accountants) with the most recent audited consolidated financial
statements of USS and its consolidated Subsidiaries delivered to the Lenders.

“Govermnmental Acts” shall mean any act or omission, whether rightful or wrongful, of any
present or future de jure or de facto Govemmental Body.

“Govemmental Body” means the govermment of the United States, any other nation or, in
each case, any political subdivision thereof, whether state or local, and any agency, authority,
instumentality, regulatory body, court, cenfral bank or other entity exercising executive,
legislative, judicial, taxing, regulatory or administrative powers or functions of or pertaining to
govemment (including any supra-national bodies such as the European Union or the European
Central Bank).

“Guarantor” shall mean each Person which may hereafter quarantee payment or
performance of the whole or any part of the Obligations, and shall also extend to all sucoessors
and permitied and assigns of such Persons, and “Guarantors” shall mean collectively all such
Persons.

“Guarantor Security Agreement” shall mean any security agreement executed by any
Guarantor in favor of Agent securing the Obligations or the Guaranty of such Guarantor; in form
and substance satisfactory to Agent, as each may be amended, modified, supplemented, renewed,
restated, or replaced from time to time.

“Guaranty” shall mean any guaranty of the Obligations executed by a Guarantor in favor
of Agent for its benefit and for the ratable benefit of Lenders, in form and substance satisfactory

to Agent.

“Hazardous Materials” means all explosive or radioactive substances or wastes and all
hazardous or toxic substances, wastes or other pollutants, including petroleum or petroleum
distillates, ashestos or ashestos-containing matexials, polychlorinated hiphenyls, radon gas,
infectious or medical wastes and all other hazardous or toxic materials, substances or wastes of
any nature regulated pursuant to any Environmental Law.

“Indebtedness” shall mean, as to any Person means, without duplication, (a) all obligations
of such Person for bonrowed money orwith respect to deposits oradvances of any kind (other than
unspent cash deposits held in escrow by or in favor of such Person, or in a segregated deposit
account. controlled by such Person, in each case in the ordinary course of business to secure the
performance obligations of, or damages owing from, one ormore third parties); (b) all obligations
of such person evidenced by bonds, debenfures, notes or similar instruments; (c) all obligations of
such Person on which interest charges are customarily paid (other than obligations where interest
is levied only on late or pest due amounts); (d) all obligations of such Person under conditional
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(excluding curent acoounts payable incurred in the ordinary course of business); (f) all
Indebtedness of other Persons secured by (or for which the holder of such Indebtedness has an
existing right, contingent or otherwise, to be secured hy) any Lien on property owned or acquired
by such Person, whether or not the Debt secured therehy has been assumed; (g) all Guarantees by
such Person of Indebtedness of other Persons; (h) all Capitalized Lease Obligations of such Person;
(1) all unpaid obligations, contingent or otherwise, of such Person as an account party in respect of
letters of credit and letters of guaranty (other than cash collateralized letters of credit to secure the
performance of workers' compensation, unemployment insurance, other social security laws or
regulations, hids, trade contracts, leases, environmental and other statutory obligations, surety and
appeal bonds, performance bonds and other ohligations of a like nafure, in each case, obtained in
the ordinary course of business); (j) all capital stock of such Person which is required to be
redeemed oris redeemable at the option of the holder if certain events or conditions occur orexist
orotherwise; and (k) all obligations, contingent or otherwise, of such Person in respect of hankers’
acoeptances.  The Indebtedness of any Person shall include the Indebtedness of any other entity
(including any pertnership in which such Person is a general partner) to the extent that such Person
is liable therefor as a result of such Person’s ownership interest in or other relationship with such
entity, except (i) to the extent that contractual provisions binding on the holder of such
Indebtedness provide that such Person is not liable therefor and (ii) in the case of general
partnerships where the inferest is held by a Subsidiary with no other significant assets.
Notwithstanding the foregoing, the term “Indebtedness” will exclude obligations that are no longer
outstanding under the applicable indenfire or insmments therefor.  Notwithstanding the
foregoing, in connection with the purchase hy the any Borrower orany Subsidiary of any business,
the term “Indebtedness” will exclude post- closing payment adjustments to which the seller may
become entitled to the extent such payment is determined by a final closing; provided that, at the
time of closing, the amount of any such payment is not determinable and, to the extent such
payment thereafter becomes fixed and determined, the amount is paid when due.

“Indenmmified Taxes” means (a) Taxes, other than Excluded Taxes, imposed on or with
respect to any payment made by or on acoount of any obligation of the Borrowers under this
Agreement or any Other Document and (b) to the extent not otherwise described in (a), Other
Taxes.

“Ineligible Security(ies)” shall mean any securty which may not be underwritten or dealt
in by member banks of the Federal Reserve System under Section 16 of the Banking Act of 1933
(12 U.S.C. Section 24, Seventh), as amended.

“Insolvency Event” shall mean, with respect to any Person, including without limitation
any Lender, such Person orsuch Person'’s direct or indirect parent. company (a) becomes the subject
of an Insolvency Proceeding (including any proceeding under the Banknuptcy Code), or regulatory
restrictions, (b) has had a receiver, conservator, trustee, administrator, custodian, assignee for the
benefit of creditors or similar Person charged with the reorganization or liquidation of its business
appointed for it or has called a meeting of its creditors, (c) admits in writing its inahility, or be
generally unable, to pay its debts as they become due or ceases operations of its present business,
(d) with respect to a Lender; such Lenderis unahle to perform hereunder due to the application of
Applicable Law; or(e) inthe good faith determination of Agent, has taken any action in furtherance
of, or indicating its consent to, approval of, or acquiescence in, any such proceeding or
annnintment of a tvne desrrihad in Alanees (2) ar(hl nimwided that an Tnenlvency Fuent shall not
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such Person or such Person’s direct or indirect parent compeny by a Govemmental Body or
insmumentality thereof if, and only if, such ownership interest does not result in or provide such
Person with inmumity from the jurisdiction of courts within the United States or from the
enforcement. of judgments or writs of attachment on its assets or permit such Person (or such
Govemmental Body or instrumentality) to reject, repudiate, disavow or disaffirm any contracts or
agreements made by such Person.

“Insolvency Law” shall mean as applicable, (a) the Bankruptcy Code and (b) any other
federal, state, provinial or foreign Law regarding insolvency or bankruptcy or for the relief or
reorganization or administration or receivership or liquidation of debtors and/or their assets or
liahilities or affecting creditors’ nghts generally.

“Insolvency Proceeding” shall mean (a) any voluntary or involuntary case, receivership,
administration, liquidation, or other similar case or proceedings under any Insolvency Law
(whetherornot of an interim nature) with respect to any Person orwith respect to amaterial portion
of its assets, (b) any liquidation, dissolution, or winding up of any Person whether voluntary or
involuntary and whether or not involving any Insolvency Law or (c) any assignment for the benefit
of any creditors or any other marshaling of assets or liahilities of any Person.

“Intellectual Property” shall mean property constituting a patent, copyright, trademark (or
any application in respect of the foregoing), service mark, trade name, mask work, trade secrets,
design right, assumed name or license or other right to use any of the foregoing under Applicable
Law.

“Interest Rate Hedge” shall mean an interest rate exchange, collar, cap, swap, floor,
adjustable strike cap, adjustable strike comidor, cross-currency swap or similar agreements entered
into by any Borrower orits Subsidiaries in order to provide protection to, or minimize the impact
upon, such Borrower and/or its Subsidiaries of increasing floating rates of interest applicable to
Indebtedness.

“Interest Rate Hedge Liahilities” shall mean the indebtiedness, ohligations, and liahilities
owing to the provider of any Interest Rate Hedge (including any applicable Post:Petition
Ohligations). For purposes of this Agreement and all of the Other Documents, all Interest Rate
Hedge Liahilities of any Borrower or Subsidiary that is party to any Lender Provided Interest Rate
Hedge shall be “Obligations” hereunder and under the Other Documents, except to the extent
constituting Excluded Hedge Liahilities of such Person, and the Liens securing such Interest Rate
Hedge Liahilities shall be pari passu with the Liens securing all other Obligations under this
Agreement and the Other Documents, subject to the express provisions of Section 11.5 hereof.

“Items” shall mean the finished goods or services which are intended for direct export from
the United States, meet the U.S. Content requirements in accordance with Section 2.01(b)(ii) of
the Ex-Im Bormower Agreement and are specified in Section4.A. of the Ex-Im Loan Authorization

Agreement.

“Law(s)” shall mean any law(s) (including common law and equitable principles),
constifution, statute, treaty, requlation, rule, ordinance, opinion, issued quidance, code, release,
ruling. order. executive order. iniunction. writ. decree, bond iudcment authorization or aporoval.
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lien or award of or any settlement arrangement, by agreement, consent or otherwise, with any
Govermmental Body, foreign or domestic.

“Lender” and “Lenders” shall have the meanings given to such tems in the preamble to
this Agreement and shall include all of the transferees, successor, and permitted assigns of each
such Person in its capacity as a Lender under this Agreement.

“LIBOR Rate” shall mean the “London Interbank Offered Rate” for U.S. dollar deposits
as offered by leading banks in the London interbank deposit market, as calculated and published
(as of the Closing Date) by the ICE Benchmark Administration.

“Lien” shall mean, with respect to any asset, (a) any mortgage, deed of trust, lien, pledge,
hypothecation, encumbrance, charge or security interest in, on or of such asset, (b) the interest of
avendor ora lessorunderany conditional sale agreement, capital lease or title retention agreement
(or any financing lease having substantially the same economic effect as any of the foregoing)
relating to such asset and (c) in the case of securities, any purchase option, call or similar right of
a third party with respect to such securities.

“LLC Division” shall mean, in the event a Borrower'is a limited lighility conpany, (a) the
divisionof any such Bormower into two or more newly formed limited liahility companies (whether
or not such Bormower is a surviving entity following any such division) pursuant to Section 18-217
of the Delaware Limited Liahility Borrower Act or any similar provision under any similar act
goveming limited liability compenies organized under the laws of any other State or
Commonwealth or of the District of Columbia, or (b) the adoption of a plan contemplating, or the
filing of any certificate with any applicable Govemmental Body that results or may result in, any
such division.

“Loan Facility” shall have the meaning set forth in the Ex-Im Bommower Agreement.

“Material Adverse Effect” shall mean a material adverse effect on (a) the business,
operations or financial condition of USS and its Subsidiaries taken as a whole, or (b) the ahility
Borowers, taken as a whole, to duly and punctually pay or perform the Obligations in accordance
with the terms thereof or (c) the value of the Collateral, taken as a whole. For the avoidance of
douht, the parties hereto (x) acknowledge that the definition of “Material Adverse Effect” set forth
in the Ex-Im Borrower Agreement is different than the foregoing definition, and (y) agree that
such definition of “Material Adverse Effect” set forthin the Ex-Im Bormower A greement shall only
be applicable with respect to those representations and covenants in the Ex-Im Bomower
Agreement that use the term “Material Adverse Effect”, and that all uses of the term “Material
Adverse Effect” in this Agreement shall be references to such term as defined in the foregoing
sentence.

“Modification” shall have the meaning set forth in Section 9.2(d) hereof.

“Modified Cormmitment Transfer Supplement” shall have the meaning set forth in Section
16.3(d) hereof.

“Multiemployer Plan” means a multiemployer plan as defined in Section 4001(a)(3) of

TDTCA
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“Net Cash Proceeds” shall mean, with respect to any Disposition of any Collateral, the cash

proceeds received by any Bormower (including cash proceeds subsequently received (as and when
received) in respect of nonrcash consideration initially received) net of (i) selling expenses
(including reasonable brokers’ fees or commissions, legal, accounting and other professional and
transactional fees, and transferand similar taxes); (ii) amounts provided as a reserve, inaccordance
with GAAP, against (x) any liahilities under any indenmification obligations associated with such
Disposition or (y) any other liahilities retained by such Bonower associated with the properties
sold in such Disposition (provided that, to the extent and at the time any such amounts are released
from such reserves, such amounts shall constitute Net Cash Proceeds); and (iii) the principel
amount, premium or penalty, if any, interest, and other amounts on any Indebtedness for borrowed
money (other than any such Indebtedness assumed by the purchaser of such properties) which is
secured by a Lien on the properties sold in such Disposition (so long as such Lien was a Permiitted
Encumbrance at the time of such Disposition) and which is repaid with such proceeds;

“Non+Defaulting Lender” shall mean, at any time, any Lender that is not a Defaulting
Lender at such time.

“Notes” shall have the meaning set forth in Section 2.1 hereof

“Obligations” shall mean and include any and all loans (including without limitation, all
Advances), advances, dehis, liahilities, obligations, covenants and duties owing by any Borrower
under this Agreement or any Other Document (and any as the same may be amended, modified,
supplemented, increased, renewed, restated, or replaced from time to time), to Lenders or Agent
or any other Secured Party of any kind or nature, present or future ): (i) any interest or other
amounts accruing thereon, (i) any fees accruing thereon or under or in connection with this
Agreement or any Other Document (and any as the same may be amended, modified,
supplemented, increased, renewed, restated, or replaced from time to time), (iii) any costs and
expenses of any Person payable/reimbursable by any Borrower or Subsidiary of any Bonower
under this Agreement or any Other Document. (and any as the same may be amended, modified,
supplemented, increased, renewed, restated, or replaced from time to time), and (iv) any
indemmification obligations or other amounts or charges payable by any Bormower or Subsidiary
of any Bormower under this Agreement or any Other Document (and any as the same may be
amended, modified, supplemented, increased, renewed, restated, or replaced from time to time),
in each such case arising or payable after maturity, or after the filing or commencement of any
Insolvency Proceeding relating to any Borrower or Subsidiary of any Borrower; whether ornot a
claim for post-Insolvency Proceeding interest, fees, paynmb’ranhﬂsenmt obligations for costs
and expenses, indemmification, or other amounts or charges is allowable or allowed in such
Insolvency Proceeding (all collectively under this parenthetical, the “Post-Petition Obligations”),
whether direct or indirect (including those acquired by assignment or participation), absolute or
contingent, joint or several, due or to become due, now existing or hereafter arising, confractual or
tortious, liquidated or unliquidated, regardless of how such indebtedness or liahilities arise
including all costs and expenses of Agent, , any Lender, orany other Secured Party incurred in the
documentation, negotiation, modification, enforoement, collection or otherwise in connection with
any of the foregoing, including but not limited to reasonable, documented and invoiced attormeys’
fees and expenses and all ohligations of any Bormrower or Subsidiary of any Borrower to Agent,
arw T endar ar anv othar Sacimad Partv to nerform acts ar refrain friom takiane anv aclion




RALAT ALCALINASAL) A SARA]  SSLEAL SSLASMVEA A L AL U] WL A SSAS LS LA WA & A R NAAL o et B

16




“Obligations Receipts” shall have the meaning set forth in Section 11.5(a) hereof.

“Organizational Documents” shall mean, with respect to any Person, any charter, articles
or cettificate of incorporation, certificate of organization, registration or formation, certificate of
partnership or limited pertnership, bylaws, operating agreement, limited liahility comperny
agreement, or partnership agreement of such Person and any and all other applicable documents
relating to such Person’s formation, organization or entity govemance matters (including any
shareholders’ or equity holders’ agreement or voting trust agreement) and specifically includes,
without limitation, any certificates of designation for preferred stock or other forms of preferred
eqy.

“Other Documents” shall mean (x) the Notes, the Ex-Im Agreements, any Guaranty, any
Guarantor Security Agreement, the Financial Condition Certificate delivered pursuant to Section
8.1(b) hereof, the closing certificate delivered pursuant to Section 8.1(c) hereof and each Specified
Export Order Receivables Report delivered hereunder; and (y) any and all other agreements,
instruments and documents, including intercreditor agreements, guaranties, pledges, powers of
attomey, consents, interest or currency swap agreements and all other agreements, documents and
instruments, in each case under this clause (y) that specify therein that such document is intended
to constitute an “Other Document” hereunder, heretofore, now or hereafter executed by any
Borrower and/or delivered to Agent or any Lender in respect of the transactions contemplated by
this Agreement, in each case together with all amendments, modifications, supplements,
extensions, renewals, substifutions, restatements and replacements thereto and thereof.

“Other Connection Taxes” means, with respect to Agent orany Lender, Taxes imposed as
a result of a present or former connection between Agent or such Lender; as applicable, and the
junsdiction imposing such Tax (other than commections arising from Agent or such Lender, as
applicable, having executed, delivered, become a party to, performed its ohligations under,
received payments under; received or perfected a security interest under, engaged in any other
transaction pursuant to or enforced this Agreement orany Other Document, or sold orassigned an
interest in any Commitment or Advance or this Agreement or any Other Document).

“Other Taxes” means all present or fubure stamp, court or documentary, intangible,
recording, filing or similar Taxes that arise from any payment made under, from the execution,
delivery, performance, enforoement or registration of, from the receipt or perfection of a security
interest under, or otherwise with respect to, this Agreement or any Other Document, except any
such Taxes that are Other Connection Taxes imposed with respect to an assignment (other than an
assignment made pursuant to Section 3.10).

“Parent” of any Person shall mean a corporation or other entity owning, directly or
indirectly, fifty percent (50%) or more of the Equity Interests issued by such Person having
ordinary voting power to elect a majority of the directors of such Person, or other Persons
performing similar functions for any such Person.

“Participant” shall mean each Person who shall be granted the right by any Lender to
participate in any of the Advances and who shall have entered info a participation agreement in
form and substance satisfactory to such Lender.



“Payment in Full” or “Paid in Full” means (1) the termination of all commitments of the
Lenders to extend credit under this Agreement and (ii) the indefeasible payment in full in cash of
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all of the Obligations (including Post-Petition Ohligations) other than contingent obligations for
which no claim or demand for payment, whether oral or written, has been made at such time.

“Payment Office” shall mean initially Two Tower Center Boulevard, East Brunswick, New
Jersey 08816; thereafter; such other office of Agent, if any, which it may designate hy notice to
Borrowing Agent and to each Lender to be the Payment Office.

“PBGC” means the Pension Benefit Guaranty Corporation referred to and defined in
ERISA and any successor entity performing similar functions.

“Permitted Assignees” shall mean: (a) Agent, any Lender or any of their Affiliates; (b)
[reserved]; (c) any Approved Fund; and (d) any Fund to whom Agent or any Lender assigns its
rights and obligations under this Agreement as part of an assignment and transfer of such Agent’s
or Lender' s rights in and to a material portion of such Agent’s or Lender’ s portfolio of asse-based
or commertial credit facilities; and shall exclude any nafural person (or a holding company,
investment vehicle or trust for, or owned or operated for the primary benefit of, a natural person)
and the Borrowers and any of their Affiliates.

(@  Liensinfavorof Agent, forthe henefit of Secured Parties;

(b)  Liens for taxes that are not yet due or are being contested in good faith by
appropriate proceedings;

(c)  Liens arsing by virtue of the rendition, entry or issuance against any
Borrower, or any property of any Borrower, of any judgment, writ, order; or decree that does not
constitute of an Event of Default under Section 10.4 hereof; and

(d each other "Permitted Lien” as defined under the Ex-Im Bonower
Agreement;

provided that the term “Permitted Encumbrances” shall not include any Lien that secures
Indebtedness.

“Principals” shall mean any officer, director, owner, partner, key employes, orother Person
with primary management or supervisory responsihilities with respect to Bormowers or any other
Person (whether or not an employee) who has critical influence on or substantive control over the
transactions covered by this Agreement.

“Person” shall mean any individual, sole proprietorship, partnership, corporation, business
trust, joint stock compeny, trust, unincorporated organization, association, limited liahility
company, limited liahility partnership, institution, public benefit corporation, joint venture, entity
or Governmental Body (whether federal, state, county, city, numicipal or otherwise, including any
instrumentality, division, agency, body or department thereof).

“Plan” means any employee pension benefit plan (except a Multiemployer Plan) subject to
the nimwisions of Title TV of ERISA or Section 412, of the Infermal Reverie Code or Sertion 302
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terminated, would under Section 4069 of ERISA be deemed to be) a “contributing sponsor” as
defined in Section 4001(a)(13) of ERISA.

“Plan Asset Regulations” means 29 CFR § 2510.3-101 et seq,, as modified by Section
3(42) of ERISA, as amended from time to tinme.

“PNC" shall have the meaning set forth in the preamble to this Agreement and shall include
all of its successors and assigns.

“Post-Petition Obligations” shall have the meaning set forth in the definition of
“Obligations”.

“Prohihited Modification” shall have the meaning set forth in Section 9.2(d) hereof.

“Projections” shall have the meaning set forth in Section 5.5(a) hereof.
“Protective Advanoes” shall have the meaning set forth in Section 16.2(f) hereof.

“Published Rate” shall mean the rate of interest published each Business Day in the Wall
Street Joumal “Money Rates” listing under the caption “London Interbank Offered Rates” for a
one month period (or, if no such rate is published therein for any reason, then the Published Rate
shall be the LIBOR Rate for a one month period as published in another publication selected by
Agent).

“Purchasing CLO” shall have the meaning set forth in Section 16.3(d) hereof.
“Purchasing [ender” shall have the meaning set forth in Section 16.3(c) hereof.

“Receivahles” shall mean and include, as to any Person, all of such Person'’s accounts (as
defined in Article 9 of the Uniform Commercial Code) and all of such Person’s contract rights,
instruments (including those evidencing indebtedness owed to such Person by its Affiliates),
documents, chattel paper (including electronic chattel paper), general intangibles relating to
accounts, contract rights, instruments, documents and chattel paper, and drafts and acceptances,
credit card receivables and all other forms of obligations owing to such Person arising out of orin
comection with the sale or lease of Inventory or the rendition of services, all supporting
ohligations, guarantees and other security therefor, whether secured or unsecured, now existing or
hereafter created, and whether or not specifically sold orassigned to Agent hereunder, and without
limiting the generality of the foregoing, Receivahles includes all Accounts Receivable and any and
all such Receivables and/or Accounts Receivable arising out of orpursuant to any Specified Export
Order Contract.

“Register” shall have the meaning set forth in Section 16.3(c) hereof.
“Release” shall have the meaning set forth in Section 5.7(c)(i) hereof.
“Reportable Compliance Event” shall mean that any Covered Entity becomes a Sanctioned

Person, oris charged by indictment, criminal complaint or similar charging instrument, arraigned,
or custodially detained in connection either with any Anti-Terronsm Law or with any predicate




crime to any money laundering law constituting an Anti-Terrorism Law, or any officer of any
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Borrower has knowledge of facts or circumstances to the effect that it is reasonably likely that any
aspect of the operations of any Person is in material violation of any Anti- Terrorism Law.

“Replacement Notice” shall have the meaning set forth in Section 3.10 hereof.

“Required Lenders” shall mean Lenders (mtlmlughngaerefa;ﬂmgLerﬂaj holding
more than fifty percent (50.00%) of the aggregate of (x) the unfunded and untenminated
Commitment Amounts of all Lenders (excluding any Ddaultmg Lender) and (y) the outstanding
principal amount of the Transaction Specific Loans; provided, however, (x) if there are fewer than
three (3) Lenders (excluding any Defaulting Lender), Required Lenders shall mean all Lenders
(excluding any Defaulting Lender), and (y) for purposes of this definition, all Lenders that are
Affiliates of each other shall be deemed to constitute only one Lender.

“Reserve Percentage” shall mean as of any day the maximum effective percentage in effect
on such day as prescribed by the Board of Govemors of the Federal Reserve System (or any
successor) for determining the reserve requirements (including supplemental, marginal and
emeryency reserve requirements) with respect to eurocurrency funding (cunrently referred to as
“Burocurrency Liahilities”).

“Retainage” shall mean that portion of the purchase price of an Export Order that a Buyer
is not obligated to pay until the end of a specified period of time following the satisfactory
performance under such Export Order.

“Sanctioned Country” shall mean, at any time, a country or temitory that is the subject or
target of any Sanctions.

“Sanctioned Person” shall mean, at any time, (a) any Person listed in any Sanctions-related
list of designated Persons maintained by the Office of Foreign Assets Control of the US.
Department of the Treasury, the U.S. Department of State, the United Nations Security Council,
Her Majesty’s Treasury of the United Kingdom, the European Union or any European Union
member state (each, a* SamllomAmimW"] (b) any Person operating, organized or resident ina
Sanctioned Country, (c) any Person owned (individually orin the aggregate, directly orindirectly)
or Controlled by any such Person or Persons described in the foregoing clauses (a) or (b) or (d)
any Person otherwise the subject of Sanctions.

“Sanctions” means economic or financial sanctions or trade embargoes imposed,
administered or enforced from time to time by a Sanctions Authority.

“SEC” shall mean the Securities and Exchange Commiission or any sucoessor thereto.

“Secured Parties” shall mean, collectively, Agent and Lenders, and the respective
successors and assigns of each of them.

“Securities Act” shall mean the Securities Act of 1933, as amended.
“Senior ABL Agreement” shall mean that certain Fifth Amended and Restated Credit

Agreement, dated as of October 25, 2019, among USS, as borrower, the financial institutions party
theretn as lender fimm time tn time. and TPMomian Chase Bank. NLA . as arministrative acent and
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collateral agent, as the same may be amended, modified, supplemented, renewed, restated,
replaced, extended, or refinanced from time to time.

“Senior ABL Amendment” shall mean that certain Amendment No. 1 to Fifth Amended
and Restated Credit Agreement, Second Amended and Restated Security Agreement, and Second
Amended and Restated Subsidiary Security Agreement, dated on orabout the Closing Date, among
USS, as horrower, USSI and certain other Subsidiaries of USS, as subsidiary guarantors, the
financial institutions party to the Senior ABL Agreement as lenders, and JPMorgan Chase Bank,
NA., as administrative agent and collateral agent under the Senior ABL Agreement.

“Senior ABL Documents” shall mean, collectively, the Senior ABL Agreements and all
other “Loan Documents” as defined in the Senior ABL Agreement, each as may be amended,
modified, supplemented, renewed, restated, replaced, extended, or refinanced from time to time.

“Senior ABL Event of Default” shall mean the occurrence any event or circumstances
which, after giving effect to any applicable grace or cure period(s) and/or notice requirements,
would result in the acceleration of and/or permit any agent(s) or lender(s) to accelerate the
indebtedness and obligations owing under the Senor ABL Documents (even in no such
aoceleration shall have ocourred).

“Specified Export Order” shall mean each Export Order arising under or pursuant. to the
Specified Export Order Contracts as a result of any sale of goods or services by a Borrower to the
applicable Specified Export Order Buyer, each of whichis a “Specified Export Order” as defined
in the Ex-Im Bonmower Agreement.

“Specified Export Order Buyers” shall mean, collectively, each Person party to one of the
Specified Export Order Contract as the “Buyer” thereunder (including, in each case, the successors
and assigns of each such “Buyer”), each of which is a “Buyer” as defined .

“Specified Export Order Contracts” shall mean, collectively:

(i) that cetain Pdlet Sale and Purchase Contract, effective as of
[REDACTED], between, inter alios, USS, as “Seller”, and [REDACTED], as “Buyer”,

(ii) that certain Amended and Restated Pellet Sale and Purchase
Contract, effective as of [REDACTED], between, inter alios, USS, a “Seller”, and
[REDACTED), as “Buyer”, and

(i) that certain Sale and Purchase Contract; MINN 2017-01, effective
as of [REDACTED)], between, inter alios, USSI, as “Seller”, and [REDACTED], as “Buyer”,

each as in effect on the date hereof and as hereafter amended, modified, supplemented, restated,
extended, or replaced in accordance with the terms of this Agreement.

“Specified Export Order Receivables” shall mean, collectively, any and all Receivables
and Accounts Receivable arising out of or pursuant to any Specified Export Order Contract and/or
any Specified Export Order arising out of or pursuant to any such Specified Export Order Confract.
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“Specified Export Order Receivables Report” shall have the meaning set forth in Section
9.2(b) hereof.

“Subsidiary” shall mean of any Person a corporation or other entity of whose Equity
Interests having ordinary voting power (other than Equity Interests having such power only by
reason of the happening of a contingency) to elect a majority of the directors of such corporation,
or other Persons performing similar functions for such entity, are owned, directly or indirectly, by
such Person.

“Taxes” shall mean all present or fulire taxes, levies, imposts, duties, deductions,

withholdings (including backup withholding), assessments, fees or other charges imposed by any
Govemmental Body, including any interest, additions to tax or penalties applicable thereto.

“Tem” shall have the meaning set forth in Section 13.1 hereof.

"Transaction Specific Loan Facility" shall mean the credit facility established by Lenders
hereunder in favor of Bormower for the purpose of providing working capital in the form of loans
to finance the mamuifacture, production or purchase and subsequent export sale of Items pursuant
to this Agreement and the Other Documents, which constitutes a “Transaction Specific Loan
Facility” as defined in the Ex-Im Borrower Agreement.

“Transaction Specific Loans” shall have the meaning given thereto in Section 2.1 hereof
(and, if and to the extent the context may provide, may also mean any portion of such Transaction
Specific Loans and/or of the advance in respect of such Transaction Specific Loans made by any
Lender).

“Transactions” shall mean, collectively, the execution, delivery, and effectiveness of this
Agreement and any Other Documents being executed and delivered on the Closing Date, the
granting of the Liens provided for herein, the making of the Transaction Specific Loans, and the
dishursement. of the proceeds thereof in accordance with this Agreement and the Closing Date
Flow of Funds Agreement.

“Uniform Commertial Code” shall have the meaning set forth in Section 1.3 hereof.

“USA PATRIOT Act” shall mean the Uniting and Strengthening America by Providing
Appropriate Tools Required to Intercept and Obstruct Temorism Act of 2001, Public Law 107-56,
as the same has been, or shall hereafter be, amended, modified, renewed, extended or replaced.

"U.S." or"United States" shall mean the United States of America including any division
or agency thereof (including United States embassies or United States military beses located
overseas), and any United States Tenitory (including without limitation, Puerto Rico, Guamorthe
United States Virgin Islands).

“U.S. Content” shall mean, with respect to any Item, all the costs, including labor,
materials, services and overhead, but not markup or profit margin, which are of U.S. origin or
manufacture, and which are incorporated into an Item in the United States.

“Warmanty” shall mean anv Bommwer s mmiarantee tn a Biwver that: the Ttems will fimction
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“Withdrawal Liahility” means liahility to a Multiemployer Plan as a result of a complete
or partial withdrawal from such Multiemployer Plan, as such terms are defined in Part [ of Subtitle
E of Title IV of ERISA.

1.3.  Uniform Commercial Code Tems. All terms used herein and defined in the
Uniform Commertial Code as adopted in the State of New Y ork from time to time (the “Uniform
Conmmercial Code”) shall have the meaning given therein umless otherwise defined herein.
Without limiting the foregoing, the terms “accounts”, “chattel paper” (and “electronic chattel
paper” and “tangible chattel paper”), “deposit accounts”, “documents”, “equipment”, “financial
asset”, “general intangibles”, “goods”, “instruments”, “inventory”, “leiter-of-credit rights”,
“payment infangibles”, “proceeds”, “promissory note” “securities”, “software” and “supporting
obligations” as and when used in the description of Collateral shall have the meanings given to
such terms in Articles 8 or 9 of the Uniform Commercial Code. To the extent the definition of any
category or type of collateral is expanded by any amendment, modification or revision to the
Uniform Commercial Code, such expanded definition will apply autometically as of the date of
such amendment, modification or revision.

1.4. Certain Matters of Construction. The terms “herein”, “hereof” and “hereunder”
and other words of similar import refer to this Agreement as a whole and not to any particular
section, paragraph or subdivision. All references herein to Articles, Sections, Exhihits and
Schedules shall be construed to refer to Articles and Sections of, and Exhihits and Schedules to,
this Agreement. Any pronoun used shall be deemed to cover all genders. Wherever appropriate
in the context, tems used herein in the singular also include the plural and vice versa. All
references to stahutes and related regulations shall include any amendments of same and any
successor statutes and regulations. Unless otherwise provided, all references to any instruments
oragreements to which Agent is a party, including references to any of the Other Documents, shall
include any and all modifications, supplements or amendments thereto, any and all restaterments
or replacements thereof and any and all extensions or renewals thereof. Except as otherwise
expressly provided for herein, all references herein to the time of day shall mean the time in New
York, New York. Whenever the words “including” or “include” shall be used, such words shall
be understood to mean “including, without limitation” or “include, without limitation”. A Default
or an Event of Default shall be deemed to exist at all times during the period commencing on the
date that such Default or Event of Default occurs to the date on which such Default or Event of
Default is waived in writing pursuant to this Agreement or, in the case of a Default, is cured within
the applicable cure period expressly provided forin this Agreement; and an Event of Default shall
“continue” or be “continuing” until such Event of Default has been waived in writing by Required
Lenders. Any Lien referred to in this Agreement or any of the Other Documents as having been
created in favor of Agent, any agreement entered into by Agent pursuant to this Agreement orany
of the Other Documents, any payment made by or to or funds received by Agent pursuant to or as
contenplated by this Agreement or any of the Other Documents, or any act taken or onnitted to be
taken by Agent, shall, unless otherwise expressly provided, be created, entered into, made or
received, or taken or omitted, for the benefit or account of Secured Parties. Wherever the phrase
“to the best of Boowers’ knowledge” orwords of similar import relating to the knowledge or the
awareness of any Borrower are used in this Agreement or Other Documents, such phrase shall
mean and referto (i) the actual knowledge of asenior officer of any Bonower or (ii) the knowledge
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performance of his/her duties, including the making of such reasonahly specific inquiries as may
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be necessary of the employees or agents of such Borrower and a good faith attempt to ascertain
the existence or accuracy of the matter to which such phrase relates. All covenants hereunder shall
be given independent effect so that if a particular action or condition is not permitted by any of
such covenants, the fact that it would he permitted by an exception to, or otherwise within the
limitations of, another covenant shall not avoid the occurrence of a default if such action is taken
or condifion exists. In addition, all representations and warranties hereunder shall be given
independent effect so that if a particular representation or warranty proves to be incomrect or is
breached, the fact that another representation or warranty conceming the same or similar subject
matteris correct oris not hreached will not affect the incorrectness of a breach of a representation
or warranty hereunder.

1.5. LIBOR Notification. Section 3.7 of this Agreement provides a mechanism for
determining an altemate rate of interest in the event that the Daily LIBOR Rate is no longer
available or in certain other circumstances. The Agent does not wamrant or accept any
responsihility for and shall not have any liahility with respect to, the administration, submission
or any other matter related to the London interbank offered rate or other rates in the definition of
Daily LIBOR Rate or Contract Rate (or any defined term used in such definition) or with respect
to any altemative or successor rate thereto, or replacement rate therefor,

1. ADVANCES, PAYMENTS.

2.1, Transaction Specific Loans. Subject to the terms and conditions of this Agreement,
each Lender, severally and not jointly, will make a Transaction Specific Loan advance o
Borrowers in the amount equal to such Lender's Conmitment Percentage of the lesser of (x)
$250,000,000 or (y) seventy percent (70%) of the projected value of the cash flow under the
Specified Export Order Contracts as reflected in the Projections (collectively, the “Transaction
Specific Loans”). The Transaction Specific Loans shall be advanced on the Closing Date.

The Transaction Specific Loans shall be evidenced by one or more secured promissory notes
(collectively, the “Notes”) in substantially the form attached hereto as Exhibit 2.1 to the extent
requested by the applicable Lender.

2.2, Dishursement of Advance Proceeds. All Advances shall be disbursed from
whichever office or other place Agent may designate from time to time and, together with any and
all other Obligations of Borrowers to Agent or Lenders, shall be charged to Bormowers” Account
onAgent’'s books.

2.3.  Making and Settlement of Advances.

(a)  The Transaction Specific Loans shall be advanced on the Closing Date
according to the applicable Commitment Perventages of the respective Transaction Specific Loan
Lenders.

(b)  Ifany LenderorParticipant (a “Benefited Lender”) shall at any time receive
any payment of all or part of its Advances, or interest thereon, or receive any Collateral in respect
thereof (whether voluntarily or involuntarily or by set-off) in a greater proportion than any such
payment to and Collateral received by any other Lender, if any, in respect of such other Lender's



Advanoes, or interest thereon, and such greater proportionate payment or receipt ot Collateral 1S
not expressly penmitted hereunder;, such Benefited Lender shall purchase for cash from the other
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Lenders a participation in such portion of each such other Lender's Advances, or shall provide
such other Lender with the benefits of any such Collateral, or the proceeds thereof, as shall be
necessary to cause such Benefited Lender to share the excess payment or benefits of such
Collateral or proceeds ratably with each of the other Lenders; provided, however, that if all orany
portion of such excess payment or benefits is thereafter recovered from such Benefited Lender,
such purchase shall be rescinded, and the purchase price and benefits retumed, to the extent of
such recovery, but without interest. Each Borrower consents to the foregoing and agrees, to the
extent it may effectively do so under Applicable Law, that each Lender so purchasing a portion of
another Lender’s Advances may exercise rights of set-off and counterclaim with respect to such
portion as fully as if such Lender were the direct holder of such portion, and the ohligations owing
to each such purchasing Lender in respect of such participation and such purchased portion of any
other Lender's Advances shall be part of the Obligations secured by the Collateral, and the
obligations owing to each such purchasing Lender in respect of such participation and such
purchased portion of any other Lender's Advances shall be part of the Obligations secured by the
Collateral.

2.4,  Mamner and Repayment of Advances.

(a)  The Transaction Specific Loans shall be due and payable as provided in
Section 2.6 and 4.5(h) hereof, and without limiting the generality of the foregoing or any
provisions of such Sections, the Transaction Specific Loans, and all inferest accrued thereon but
yet unpaid, shall be due and payable in full on the last day of the Term, subject to mandatory
prepayments as herein provided.  Notwithstanding the foregoing, all Advances shall be sulject to
earlier repayment upon (x) acceleration upon the occurrence of an Event of Default in accordance
with Section 11.1(a) of this Agreement or (y) termination of this Agreement.  Subject to the
provisions of Sections 2.6 and 11.5 hereof and also to any separate writfen agreements among ary
applicable Lenders, each payment (including each prepayment) by or on behalf of any Bormower
on account of the principal of and/or interest on the Transaction Specific Loans shall be applied to
the Transaction Specific Loans pro rata according to the Transaction Specific Loans Commitment
Percentages of the Transaction Specific Loans.

(b)  Each Bormower recognizes that the amounts evidenced by checks, notes,
drafts orany otheritens of payment relating to and/orproceeds of Collateral may not be collectible
by Agent on the date received by Agent. Agent shall conditionally credit Borrowers' Account for
each item of payment (i) if received by Agent on or priorto 2:00 p.m. ona Business Day, on such
Business Day and (ii) if received by Agent after 2:00 p.m. on a Business Day, or on a day which
is not a Business Day, on the next Business Day after the day on which such item of payment is
received by Agent (and the Business Day on which each such item of payment is so credited shall
be referred to, with respect to such item, as the “Application Date”). Agent is not, however,
required to credit Bomowers’ Account for the amount of any item of payment which is not
reasonably satisfactory to Agent and Agent may charge Borrowers’ A coount for the amount of any
item of payment which is retumed, for any reason whatsoever, to Agent unpaid. Subject to the
foregoing, Bonowers agree that for purposes of computing the interest charges under this
Agreement, each item of payment received by Agent shall be deemed applied by Agent on account
of the Ohligations on its respective Application Date. All proceeds of the Collateral received by
Agent shall be applied to the Obligations in accordance with Section 4.5(h).







() All payments of principal, interest and other amounts payable hereunder, or
under any of the Other Documents shall be made to Agent at the Payment Office not later than
2:00 p.m. on the due date thereforin Dollars in federal funds or other funds immediately available

to Agent.

(d)  Exceptas expressly provided herein, all payments (including prepayments)
to be made by Borrowers on account of principal, interest, fees and other amounts payahle
hereunder shall be made without deduction, setoff or counterclaim and shall be made to Agent on
behalf of Lenders to the Payment Office, in each case on or prior to 2:00 p.m.,, in Dollars and in
immediately available funds.

2.5. Statement of Account Agent shall maintain, in accordance with its customary
procedures, a loan account (“Borowers” Account”) in the name of Borrowers in which shall be
recorded the date and amount of each Advance made by Agent or Lenders and the date and amount
of each payment in respect thereof; provided, however, the failure by Agent to record the date and
amount of any Advance shall not adversely affect Agent orany Lender. On the first Business Day
of each month, Agent shall send to Bormowing Agent a statement (each, a “Monthly Statement”)
showing (a) the accounting for the Advances made, payments made or credited in respect thereof,
and other transactions between Agent, Lenders and Bommowers during such month and (b) the
amount of accrued and unpaid interest on the Advances due inrespect of such month. The monthly
statements shall be deemed correct and hinding upon Borrowers in the absence of manifest error
and shall constitute an account stated between Lenders and Borrowers unless Agent receives a
written statement of Bormrowers' specific exceptions thereto within thirty (30) days after such
statement is received by Bormowing Agent. The records of Agent with respect to Bormrowers'
Account shall be conclusive evidence absent menifest error of the amounts of Advances and other
charges thereto and of payments applicable thereto.

2.6.  Prepayments
(a)  Voluntary Prepayments.

() Voluntary Prepayments of the Transaction Specific Loans.
Borrowers may, at their option exercisable in their sole discretion, voluntarily prepay the
Transaction Specific Loans in whole or in part (provided that any such prepayment of Transaction
Specific Loans shall be in a principal amount of $1,000,000 or a whole multiple of $500,000 in
excess thereof (or; if ess, the entire principal amount thereof then outstanding)) at any time and
from time to time upon written notice given to Agent at least three (3) Business Days’ priorto the
date of such prepayment. Each such notice shall specify the date and amount of such prepayment
and the Transaction Specific Loans to be prepaid. Agent will promptly notify each Lender of its
receipt of each such notice, and of the amount of such Lender's applicable pro rata share of such
prepayment.  The Bonowers may revoke, rescind or extend a prepayment notice relative to
proposed payment in full of the Transaction Specific Loans with the proceeds of third party
Indebtedness or other transactions if the closing for such issuance or incurrence or other
transactions does not happen on the date of the proposed termination. Unless all Term Lenders
shall agree otherwise in any particular case (which establishing any course of dealing or course of
conduct for any such voluntary prepayment of the Transaction Specific Loans made thereafter),
such any voluntary prepavment shall be accompanied by all accrued interest on the amount







(b)  Mandatory Prepayments.

(i)  When any proceeds of any Collateral are received by any Bormower
(including but not limited to any such receipt by direct remittance of such proceeds by the
applicable Specified Export Order Buyer into the Controlled Collections Account in accordance
with Section 4.5(h) hereof), Borrowers shall prepay the Advances in an amount equal to 100% of
such proceeds, such prepayment to be due and payable (x) in the case of any such proceeds
received by direct remittance of such proceeds by the applicable Specified Export Order Buyer
into the Controlled Collections Account, on the date of the remittance thereof to the Controlled
Collections Acoount (subject to the provisions of Sections 2.4 and 4.5(h)), and (y) in the case of
any such proceeds received directly by any Borrower (notwithstanding the provisions of Section
4.5(a)), no later than five (5) Business Days following an officer of the applicable Borrower
obtaining knowledge of such Bonmower's receipt of such proceeds, and until the date of payment,
such proceeds shall be held in trust for Secured Parties;

(i) When any Borrower sells or otherwise Disposes of any Collateral,
Borowers shall prepay the Advances in an amount equal to the Net Cash Proceeds of such event,
such prepayment to be due and payable no later than ten (10) Business Days following an officer
of the applicable Borrower obtaining knowledge of such Borrower's following receipt of such Net
Cash Proceeds, and until the date of payment, such proceeds shall be held in trust for Secured
Parties (the foregoing shall not be deemed to be implied consent to any such sale otherwise
prohibited by the terms and conditions hereof).

()  Subject to the provisions of Section 11.5 hereof, voluntary and mandatory
prepayments paid pursuant to this Section 2.6 shall be applied, ratably among the Lenders, to the
then-outstanding principal of the Transaction Specific Loans until paid in full

2.7.  Useof Proceeds.

(a)  Bonowers shall use the proceeds of the Advances to (i) pay fees and
expenses relating to the Transactions, and (ii) for the purpose of enabling Bormowers to finance the
cost of manufacturing, producing, purchasing or selling the Items. No part of the proceeds of any
Advance will be used for “purchasing” or “canrying” “mergin stock” as defined in Regulation U
of such Board of Govemors. No proceeds of any Advance will be used, directly or indirectly, by
the Bormower (x) in violation of the U.S Foreign Comupt Practices Act or any other applicable
Anti-Comuption Laws, (y) for the purpose of funding or financing any activities or business of or
with any Sanctioned Person, or in any Sanctioned Country, except to the extent it would be
permissible for a Lender to finance such activities or business or (z) in any mamner that would
result in the violation of any Sanctions by any perty hereto. Borrowers may not use any of the
Advances for the purpose of: (1) servicing or repaying any of Bormowers' pre-existing or future
indebtedness unrelated to this Transaction Specific Loan Facility and this Agreement unless
approved by Ex-Im Bank in writing; (2) acquiring fixed assefs or capital assets for use in
Borrowers' business; (3) acquiring, equipping or renting conmercial space outside of the United
States; (4) paying the salaries of non U.S. citizens ornon U.S. permanent residents who arelocated
in offices outside of the United States; or (5) in connection with a Retainage or Warranty unless
approved by Lenderinwriting. Inaddition, no Advances may be used by the Borrowers to finance
the manufacture, purchase or sale of any of the following:






(i)  Items to be sold to a Buyer located in a country as to which Ex-Im
Bank is prohihited from doing business as designatied in the Country Limitation Schedule;

(i)  that part of the cost of the Items which is not U.S. Content unless
such part is not greater than fifty percent (50%) of the cost of the Items and is incorporated into
the Items in the United States;

(iii) defense articles or defense services;

(iv) Capital Goods unless in accordance with Section 2.14 of the Ex-Im
Borrower Agreement; or

(v)  without Ex-Im Bank's prior written consent, any Items to be used in
the construction, alteration, operation or maintenance of nuclear power, enrichment, reprocessing,
research or heavy water production facilities.

(b)  Without limiting the generality of Section 2.7(a) above, neither the
Borrowers nor any other Person which may in the future become party to this Agreement or the
Other Documents as a Borrower or Guarantor, intends to use nor shall they use any portion of the
proceeds of the Advances, directly or indirectly, for any purpose in violation of Applicable Law:.

2.8, Defaulting Lenders.

(a)  Notwithstanding anything to the contrary contained herein, in the event any
Lenderis a Defaulting Lender, all rights and ohligations hereunder of such Defaulting Lenderand
of the other parties hereto shall be modified to the extent of the express provisions of this
Section2.8. So long as such Lender is a Defaulting Lender advances in respect of any
Commitments shall be made pro rata from the Lenders holding the Commitments which are not
Defaulting Lenders based on their respective Commitment Percentage, and no Commitment
Perventage of any Lender or any pro rata share of any Advances required to be advanced by any
Lender shall be increased as a result of any Lender being a Defaulting Lender. Amounts received
in respect of principal of any type of Advances shall be applied to reduce such type of Advances
of each Lender (other than any Defaulting Lender) in accordance with their Commitment
Percentages; provided, that, Agent shall not be ohligated to transfer to a Defaulting Lender any
payments received by Agent for Defaulting Lender's benefit, nor shell a Defaulting Lender be
entitled to the sharing of any payments hereunder (including any principal, interest or fees).
Amounts payable to a Defaulting Lender shall instead be paid to or retained by Agent. Agent may
hold the amount of such payments received or retained by it for the account of such Defaulting
Lender.

(b) A Defaulting Lender shall not be entitled to give instructions to Agent orto
approve, disapprove, consent to or vote on any matters relating to this Agreement and the Other
Documents, and all amendments, waivers and othermodifications of this Agreement and the Other
Documents may be made without regard to a Defaulting Lender and, for purposes of the definition
of Required Lenders, a Defaulting Lender shall not be deemed to be a Lender; to have any
outstanding Advances or a Commitment or any Commitment, provided, that this clause (c) shall
not apply to the vote of a Defaulting Lender in the case of an amendment, waiver or other



modification descrnibed 1n clauses (1) or (11) of Secton 1b.4(b) hereot.
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(c)  Other than as expressly set forth in this Section 2.8, the rights and
obligations of a Defaulting Lender (including the obligation to indemmify Agent) and the other
parties hereto shall remain unchanged. Nothing in this Section 2.8 shall be deemed to release any
Defaulting Lender fromits obligations under this Agreement and the Other Documents, shall alter
such obligations, shall operate as a waiver of any default by such Defaulting Lender hereunder; or
shall prejudice any rights which any Borrower, Agent or any Lender may have against any
Defaulting Lender as a result of any default by such Defaulting Lender hereunder.

(d) Inthe event that Agent and Bormowers agree in writing that a Defaulting
Lender has adequately remedied all matters that caused such Lender to be a Defaulting Lender;
then Agent will so notify the parties hereto.

2.9.  Additional Obligations. All (i) amounts expended by Agent orany Lender pursuant
to Sections 4.2 or4.3 hereof, (ii) expenses which Agent incurs in connection with the forwarding
of Advance proceeds and the establishment and maintenance of the Confrolled Collection
Accounts, and (iii) sums expended by Agent or any Lender due to any Borrower's failure to
perform or comply with its obligations under this Agreement or any Other Document including
any Bonmower's obligations under Section 4.4 hereof, shall, in each case, be added to the
Ohligations and shall be secured by the Collateral.

Il INTEREST AND FEES.

3.1. Interest. Interest on Advances shall be payable in arnrears within three (3) Business
Days after the Bonmowing Agent’s receipt of each Monthly Statement, provided that all accrued
and unpaid interest shall be due and payahle at the end of the Term.  Interest charges shall be
computed on the actual principal amount of Advances outstanding for each day during the month
in this Agreement, any Obligations other than the Advances that are not paid when due shall accrue
interest at the Contract Rate, subject to the provision of the final sentence of this Section 3.1
regarding the Default Rate. Any overdue principel of, or overdue inferest on, any Advance shall,
at the option of Agent or at the direction of Required Lenders (or, in the case of any failure to pay
upon any acceleration of the Obligations following an Event of Default under Section 10.5,
immediately and automatically without the requirement of any affinrmative action of any Person),
bear interest, payable on demand, at a rate per annum equal to the applicable Contract Rate plus
two percent (2%) (as applicable, the “Default Rate”).

3.2. [RESERVED].

3.3, Feeletter Bonmowers shall pay the amounts required to be paid in the Fee
Letter to the applicable parties, in the mammer, in the applicable amounts and as and when due as
provided forin the Fee Letter.

3.4.  Computation of Interest and Fees. Inferest and fees hereunder shall be computed
on the hesis of a year of 360 days and for the actual mumber of days elapsed; provided that if any
such interest or fees are determined at any time by reference to the Altemate Base Rate, such
interest or fees shall be computed on the basis of a year of 365 days. If any payment to be made
hereunder hecomes due and payable on a day other than a Business Day, the due date thereof shall
be extended to the next sucoeeding Business Day and interest thereon shall be payable at the




applicable Contract Rate during such extension.
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3.5. Maximum Charges. In no event whatsoever shall interest and other charges
charged hereunder exceed the highest rate permissible under Applicable Law. Inthe event interest
and other charges as computed hereunder would otherwise exceed the highest rate permitted under
Applicable Law: (i) the inferest rates hereunder will be reduced to the maxinum rate permitted
under Applicable Law; (ii) such excess amount shall be first applied to any unpaid principal
balance owed by Bormowers; and (iii) if the then remaining excess amount is greater than the
previously unpaid principal belance, Lenders shall prompily refund such excess amount to
Borrowers and the provisions hereof shall be deemed amended to provide for such permissible
Iate.

3.6. Increased Costs. Inthe event that any Change in Law (for purposes of this Section
3.6, the term “Lender” shall include Agent, any Lender, and bank holding company Controlling
Agent or such Lender) shall:

(a) subject Agent or any Lender to any Taxes (other than (A) Indemmified
Taxes, (B) Taxes described in clauses (b) through (d) of the definition of Excluded Taxes and (C)
Connection Income Taxes) with respect to its Commitments or Advances, loan principal, or other
Obligations, orits deposits, reserves, other liahilities or capital or liquidity attributable thereto;

(b)  impose, modify or deem applicable any reserve, special deposit or similar
Tequirement against assets held by, or deposits with or for the account of other credit extended by,
any Lender (except any such reserve requirement reflected in the Reserve Percentage; or

()  imposeonAgent orany Lender, or the London interbank market, any other
condition (other than Taxes) affecting this Agreement or any Other Document or any Advance
based on the Daily LIBOR Rate made by any Lender;

and the result of any of the foregoing is to increase the cost to Agent or any Lender of making, or
maintaining its Advances based on the Daily LIBOR Rate (or of maintaining its ohligation to make
Advances hased on the Daily LIBOR Rate) or to reduce any amount received or receivable hy
Agent or such Lender hereunder (whether of principal, inferest or otherwise), in each case, by an
amount deemed by Agent or such Lender to be material, then Bonrowers shall promptly pay to
Agent or such Lender, upon its demand, such additional amount as will compensate Agent or such
Lender for such additional cost incured or such reduction suffered. Together with any such
demand, such Lender shall carify the amount of such additional cost or reduced amount to
Bonowing Agent (and such demand and certification shall be delivered not later than 180 calendar
days following the applicable Change in Law), and such certification shall be conclusive absent
manifest error.

3.7.  Altemate Rate of Interest.

(a)  Benchmark Replacement. Notwithstanding anything to the contrary herein
or in the Other Documents, if Agent determines that a Benchmark Transition Event or an Early
Opt-in Event has occurred, Agent and Borrowers may amend this Agreement to replace the Daily
LIBOR Rate with a Benchmark Replacement; and any such amendment will become effective at
5:00 p.m. on the fifth (5%) Business Day after Agent has provided such proposed amendment to
all Lenders, so long as the Agent has not received, by such time, written notice of ohjectionto such




amendment. from Lenders comprising the Required Lenders. Until the Benchmark Replacement
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iseffective, subject to the provisions of the definition of Contract Rate, each Advance will continue
1o bear interest with reference to the LIBOR Rate.

(b)  Benchmark Replacement Conforming Changes. In connection with the
implementation of a Benchmark Replacement, Agent will have the right to make Benchmark
Replacement Conforming Changes from time to time and, notwithstanding anything to the
contrary herein or in the Other Documents, any amendments implementing such Benchmark
Replacement Conforming Changes will become effective without any further action or consent of
any other party to this Agreement.

()  Notices; Standards for Decisions and Determinations. Agent will promptly
notify Borrowers and Lenders of (i) the implementation of any Benchmark Replacement, (ii) the
effectiveness of any Benchmark Replacement Conforming Changes and (iii) the commencement
of any Benchmark Unavailahility Period. Any determination, decision or election that may be
made by Agent or Lenders pursuant to this Section 3.7 including any determination with respect
to a tenor; rate or adjustment. or of the occurrence or nonroccurrence of an event, circumstance or
date and any decision to take or refrain from taking any action, will be conclusive and binding
absent manifest error and may be made in its or their sole discretion and without consent from any
other party hereto, except, in each case, as expressly required pursuant to this Section 3.7

(d)  Certain Defined Tems. Asused in this Section 3.7:

“Benchmark Replacement” means the sum of: (a) the altemate benchmark rate that
has been selected by the Agent and the Borrower giving due consideration to (i) any selection or
recommendation of a replacement rate or the mechanism for determining such a rate by the
Relevant Govemmental Body or (i) any evolving or then-prevailing market convention for
determining a rate of interest as a replacement to inferest rates based on the LIBOR Rate for U.S.
dollar-denominated credit facilities and (b) the Benchmark Replacement Adjustment; provided
that, if the Benchmark Replacement as so determined would be less than 1.00%, the Benchmark
Replacement will be deemed to be 1.00% for the purposes of this Agreement.

“Benchmark Replacement Adjustment” means, with respect to any replacement of
the Daily LIBOR Rate with an altemate benchmark rate, the spread adjustment, or method for
calculating or determining such spread adjustment, (which may be a positive or negative value or
zero) that has been selected by Agent and Borrowers (a) giving due consideration to (i) any
selection or recommendation of a spread adjustment, or method for calculating or determining
such spread adjustment, for the replacement of the Daily LIBOR Rate with the applicable
Benchmark Replacement (excluding such spread adjustment) by the Relevant Governmental Body
or (ii) any evolving or then- prevailing market convention for determining a spread adjustment, or
method for calculating or determining such spread adjustment, for such replacement of interest
rates based on the LIBOR Rate for U.S. dollar denominated credit facilities at such time and (b)
which may also reflect adjustments to account for (i) the effects of the transition from the Daily
LIBOR Rate to the Benchmark Replacement and (ii) yield- or risk-based differences between the
Daily LIBOR Rate and the Benchmark Replacement.

“Benchmark Replacement Conforming Changes” means, with respect to any
Benchmark Renlacement. anv technical. administrative or onerational chanoes (includina chances




to the timing and frequency of detemining rates and making peyments of interest and other
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administrative matters) that Agent decides may be appropriate to reflect the adoption and
implementation of such Benchmark Replacement and to permit the administration thereof by
Agent in a marmer substantially consistent with market practice (or, if Agent decides that adoption
of any portion of such market practice is not administratively feasible orif Agent determines that
no market practice for the administration of the Benchmark Replacement exists, in such other
mamner of administration as Agent decides is reasonahly necessary in comnection with the
administration of this Agreement).

“Benchmark Replacement Date” means the ealier to occur of the following events
with respect to the LIBOR Rate:

(1)  inthe case of clause (1) or (2) of the definition of Benchmark Transition
Event, the later of (a) the date of the public statement or publication of information referenced
therein and (b) the date on which the administrator of the LIBOR Rate permanently or indefinitely
oeases to provide the LIBOR Rate; or

(2)  inthe case of clause (3) of the definition of Benchmark Transition Event,
the date of the public statement or publication of information referenced therein.

“Benchmark Transition Event” means the occunrence of one or more of the
following events with respect to the LIBOR Rate

(1)  a public statement or publication of information by or on behalf of the
administrator of the LIBOR Rate announcing that such administrator has ceased or will cease to
provide the LIBOR Rate, permanently or indefinitely, provided thet, at the time of such statement
or publication, there is no successor administrator that will continue to provide the LIBOR Rate;

(2)  apublic statement or publication of information by a Governmental Body
havingjurisdiction over Agent, the regulatory supervisor for the administrator of the LIBOR Rate,
the U.S. Federal Reserve System, an insolvency official with jurisdiction over the administrator
for the LIBOR Rate, a resolution authority with jurisdiction over the administrator for the LIBOR
Rate or a court or an entity with similar insolvency or resolution authority over the administrator
for the LIBOR Rate, which states that the administrator of the LIBOR Rate has ceased or will
cease to provide the LIBOR Rate permanently or indefinitely, provided that, at the time of such
statement or publication, there is no successor administrator that will continue to provide the
LIBOR Rate; or

(3) a public statement or publication of information by the regulatory
supervisor for the administrator of the LIBOR Rate or a Govemmental Body having jurisdiction
over Agent anmouncing that the LIBOR Rate is no longer representative.

“Benchmark Unavailahility Period” means, if a Benchmark Transition Event and
its related Benchmark Replacement Date have occurred with respect to the LIBOR Rate and solely
to the extent that the Daily LIBOR Rate has not been replaced with a Benchmark Replacement,
the period (x) beginning at the time that such Benchmark Replacement Date has occurred if, at
such time, no Benchmark Replacement has replaced the Daily LIBOR Rate for all purposes




hereunder 1n acoortianoe With Section J. / and (y) ending at the ime that a Benchmark Keplacement
has replaced the Daily LIBOR Rate forall purposes hereunder pursuant to Section 3.7.
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“Early Opt-in Event” means a determination by Agent that U.S. dollar denominated
credit facilities being executed at such time, or that include language similar to that contained in
this Section 3.7, are being executed or amended, as applicahle, to incorporate or adopt a new
benchmark interest rate to replace LIBOR Rate for interest rates based on the LIBOR Rate,

“Relevant Govemmental Body” means the Federal Reserve Board and/or the
Federal Reserve Bank of New Y ork, ora committee officially endorsed or convened by the Federal
Reserve Board and/or the Federal Reserve Bank of New Y ork or any successor thereto.

3.8. Capital Adequacy.

(a) Intheevent that any Lender shall have determined that any Change in Law
regarding capital requirements or liquidity requirements or compliance by Agent or any Lender
therewith (for purposes of this Section 3.8, the term “Lender” shall include Agent or any Lender
and any bank holding compeny Controlling Agent or such Lender) has or would have the effect of
reducing the rate of retum on such Lender's capital as a consequence of this Agreement or the
Advances made by such Lender to a level below that which Agent or such Lender could have
achieved but forsuch Changein Law (taking into consideration such Lender’ s policies with respect
to capital adequacy) by an amount deemed by such Lender to be material, then, from time to time,
Borrowers shall pay within 10 days of a demand (which demand must be made within 180 days of
the applicable Change in Law) to such Lender such additional amount or amounts as will
compensate such Lender for such reduction suffered .

(b) A cetificate of such Lender setting forth such amount or amounts as shall
be necessary to compensate such Lender with respect to Section 3.8(a) hereof shall be delivered
to Borrowing Agent concurrently with any such demand and shall be conclusive absent manifest
emror. Each such certificate shall contain a representation and warranty on the part of such Lender
to the effect that such Lender has complied with its obligations pursuant. to Section 3.10(a) inan
effort to eliminate or reduce such amount.

3.9. Taxes.

(a) Any and all paymenis by or on account of any Obligations hereunder or
under any Other Document shall be made free and dear of and without reduction or withholding
for any Taxes, except as required by Applicable Law. If any Applicable Law (as determined in
the good faith discretion of an applicable withholding agent) requires the deduction or withholding
of any Tax from any such payment by a withholding agent, then the applicable withholding agent
shall be entitled to make such deduction or withholding and shall timely pay the full amount
deducted orwithheld to the relevant Govemmental Body in accordance with Applicable Law and,
if such Tax is an Indenmified Tax, then the sum payable by the applicable Borrower shall be
increased as necessary so that after such deduction or withholding has been made (including such
deductions and withholdings applicahle to additional sums payable under this Section 3.9) Agent
or the applicable Lender receives an amount equal to the sum it would have received had no such
deduction orwithholding been made. For purposes of this Section 3.9, the term “Applicable Law”
shall include, without limitation, FATCA.






(b)  Without limiting the provisions of Section 3.%(a) above, Bommowers shall
timely pay to the relevant Govemmental Body in accordance with A pplicable Law, orat the option
of the Agent, timely reimburse the Agent for the payment of, Other Taxes.

(c)

(i)  Each Borrower shall indemmnify Agent and each Lender, within ten
(10) days after demand therefor, for the full amount of any Indemmified Taxes (including
Indemmified Taxes imposed or asserted on or attributable to amounts payable under this Section
3.9) paid by Agent orsuch Lender; as the case may be, or required to be withheld or deducted from
a payment to Agent or such Lender and any reasonable expenses arising therefrom or with respect
thereto, whether or not such Indenmified Taxes were conectly or legally imposed or asserted by
the relevant Governmental Body. A certificate as to the amount of such payment or liahility
delivered to Borrowers by any Lender (with a copy to Agent), or by Agent on its own behalf oron
behalf of a Lender, shall be conclusive absent manifest error.

(i) Each Lender shall severally indemmify Agent, within 10 days after
demand therefor, for (i) any Indemnified Taxes attributable to such Lender (but only to the extent
that the Bormrower has not already indenmified Agent for such Indenmified Taxes and without
limiting the obligation of the Borrower to do so), (ii) any Taxes atiributable to such Lender's
failure to comply with the provisions of Section 16.3(b) relating to the maintenance of a Participant
Registerand (iii) any Excluded Taxes attributable to such Lender, in each case, that are payable or
paid by Agent in connection with this Agreement or any Other Document, and any reasonable
expenses arising therefrom or with respect thereto, whether or not such Taxes were correctly or
legally imposed or asserted by the relevant Govemmental Body. A certificate as to the amount of
such payment or liahility delivered to any Lender by Agent shall be conclusive absent manifest
enor. Each Lender hereby authorizes Agent to set off and apply any and all amounts at any time
owing to such Lenderunder this Agreement orany Other Document or otherwise payable by Agent
to the Lender from any other source against any amount due to the Agent under this Section
3.9(c)(ii).

(d)  As soon as practicable after any payment of Taxes by any Bormower to a
Govermmental Body pursuant to this Section 3.9, Borrowers shall deliver to Agent the original or
a cettified copy of a receipt issued by such Govemmental Body, if it exists, evidencing such
payment, a copy of the retum reporting such payment or other evidence of such payment
reasonably safisfactory to Agent.

(e) Any Lender that is enfiled to an exemption from or reduction of
withholding Tax with respect to payments hereunder or under any Other Document shall deliver
to Borrowers and Agent, at the time ortimes prescribed by Applicable Law or reasonably requested
by Borrowers or Agent, such propery completed and executed documentation or reasonably
requested by Borrowers or Agent as will permiit such payments to be made without withholding or
at a reduced rate of withholding. In addition, any Lender, if reasonably requested by Bormowers
or Agent, shall deliver such other documentation prescribed by Applicable Law or reasonably
requested by Borrowers or Agent as will enable Borrowers or Agent to determine whether or not
such Lender is subject to backup withholding or information reporting requirements.
Notwithstanding anything to the contrary in the preceding two sentences, the conmletion,



execution and submission of such documentation (other than such documentation set forth in
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paragraphs (e)(i), (ii), (iii), (v) and (f) of this Section 3.9) shall not be required if in the Lender’s
reasonable judgment such completion, execution or submission would subject such Lender to any
material unreimbursed cost or expense or would materially prejudice the legal or commercial
positionof such Lender. Without limiting the generality of the foregoing, each Lender shall deliver
to Borrowers and Agent (in such number of copies as shall be requested by the recipient) on or
prior to the date on which such Lender becomes a Lender under this A greement (and from time to
time thereafter upon the request of Borrowers or Agent), whichever of the following is applicahle:

(i)  two (2) duly completed valid copies of IRS Form W-8BEN or W-
8BEN-E claiming eligihility for benefits of an income tax treaty to which the United States of
Americais a party,

(i)  two(2) duly conpleted valid copies of IRS Form W-8ECI,

(i) in the case of a Foreign Lender claiming the benefits of the
exemption for portfolio interest under Section 881(c) of the Code, (x) a certificate to the effect that
such Foreign Lender is not (A) a “bank” within the meaning of Section 881(c)(3)(A) of the Code,
(B) a “10 percent shareholder” of Borrowers within the meaning of Section 881(c)(3)(B) of the
Code, or (C) a “controlled foreign corporation” described in Section 881(c)(3)(C) of the Code and
(v) two duly completed valid copies of IRS Form W-8BEN or W-8BEN-E,

(iv)  any otherform prescribed by Applicable Law as a basis for claiming
exemption from or a reduction in United States Federal withholding tax duly completed together
with such supplementary documentation as may be prescribed by Applicable Law to permit
Bonowers to detenmine the withholding or deduction required to be made, or

(v)  to the extent that any Lender is not a Foreign Lender, such Lender
shall submit to Agent two (2) copies of an IRS Form W-9 or any other foorm prescribed by
Applicable Law demonstrating that such Lender is not a Foreign Lender.

() If a payment made to any Lender under this Agreement or any Other
Document would be subject to U.S. federal withholding Tax imposed by FATCA if such Lender
were to fail to comply with the applicable reporting requirements of FATCA (including those
contained in Section 1471(b) or 1472(b) of the Code, as applicable), such Lender shall deliver to
Agent and Bormowers at the time or times prescribed by Applicable Law and at such time or times
reasonahly requested by Borrowers or Agent such documentation prescribed by Applicable Law
(including as prescribed by Section 1471(h)(3)(C)(i) of the Code) and such additional
documentation reasonably requested by Agent or any Borrower as may be necessary for Agent
and Bormowers to comply with their obligations under FATCA and to determine that such Lender
has complied with such Lender's ohligations under FATCA or to determine the amount, if any, to
deduct and withhold from such payment. Solely for purposes of this dause (f), “FATCA” shall
include any amendments made to FATCA after the Closing Date.

(g) If Agentorany Lender detemmines, inits sole discretion, that it has received
a refund of any Taxes as to which it has been indemnified pursuant to this Section 3.9 (including
the payment of additional amounts pursuant to this Section 3.9), it shall pay to the indemnifying
party an amount equal to such refund (but only to the extent of indemnity payments made under



this Section 3.9 with respect to Taxes giving rise to such refund), net of all out-of-pocket expenses
(including Taxes) of such indemmnified party and without interest (other than any interest paid by
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the relevant Govemmental Body with respect to such refund), provided that such indenmifying
party, upon the request of such indenmified party, agrees to repay the amount paid over to such
indemmified party pursuant to this clause (g) (plus any penalties, inferest or other charges imposed
by the relevant Govemmental Body) if such indemmified party is required to repay such refund to
such Govemmental Body. Notwithstanding anything to the contrary in this clause (g), inno event
will the indemmnified perty be required to pay any amount to an indemnifying party pursuant to this
clause (g) the payment of which would place the indenmified perty in a less favorable net after
Tax position than the indemnified party would have been in if the Tax subject to indemmification
and giving rise to such refund had not been deducted, withheld or otherwise imposed and the
indemmification payments or additional amounts with respect to such Tax had never been paid.
This paragraph shall not be construed to require Agent or any Lender to make available its tax
retums (or any other information relating to its taxes that it deems confidential) to Borrowers or
any other Person.

(h)  Each Lender agrees that if any form or certification it previously delivered
expired or becomes obsolete or inaccurate in any respect, it shall update such form or certification
or proniptly notify the Borrower or Agent in writing of its legal inahility to do so. Each party’s
obligations under this Section 3.9 shall survive the resignation or replacement of the Agent orany
assignment of rights hy, or replacement of, a Lender; the termination of the Commitments and
Payment in Full of the Obligations.

3.10. Lender’'s Ohligation to Mitigate; Replacement of Lenders.

(a) If any Lender (an “Affected Lender”) makes demand upon Bonowers for
(orif Bonowers are otherwise required to pay) amounts pursuant to Section 3.6, 3.8 or 3.9 hereof,
then such Lender shall use all commercially reasonable efforts to mitigate or eliminate the amount
of such compensation or additional amowunt, including by designating a different lending office for
funding or booking its Advances hereunder or by assigning its rights and obligations hereunder to
another of its offices, branches or Affiliates; provided that no Lender shall be required to take any
action under this Section 3.10(a) unless, in the judgment of such Lender; such designation or
assignment or other action would (i) eliminate or reduce amounts payable pursuant to Section 3.6,
3.8 0r3.9, as the case may be, in the fulure, (ii) would not subject such Lender to any unreimbursed
oost or expense or (iii) would not otherwise be disadvantageous to such Lender. Bonowers shall
pay all reasonable costs and expenses incunred by any Lender in connection with any such
designation or assignment.

(b)  If any Lender (a) is an Affected Lender; (b) is a Defaulting Lender; or (c)
denies any consent requested pursuant to Section 16.2(b) hereof (each such Lender, a “Subject
Lender”), Borrowers may, by notice (a “Replacement Notice”) in writing to Agent and such
Subject Lender (i) request the Subject Lender to cooperate with Bormowers in obtaining a
replacement Lender satisfactory to Agent and Borrowers (the “Replacement Lender”); (ii) request
the nonr Subject Lenders to acquire and assume all of the Affected Lender’'s Advances and to the
extent any portion thereof remains unterminated, unexpired, and unfunded its Commitment, all as
provided herein, but none of such Lenders shall be under any obligation to do so; or (iii) propose
a Replacement Lender subject to approval by Agent in their good faith business judgment. If any
satisfactory Replacement Lender shall be obtained, and/or if any one or more of the non- Subject
Lender(s) shall aomee to ancniire and assume all of the Subiect. Tender' s Advanoes and. tn the extent:
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any portion thereof remeins unterminated, wnexpired and unfunded its Commitment, then such
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Subject Lender shall assign, in acoordance with Section 16.3 hereof, all of its Advances and, if and
as applicable, its Commitment and/or, to the extent any portion thereof remains unterminated,
unexpired and unfunded its Conmitment portion thereof remains unterminated, wmexpired and
unfunded, its Commitment, and, and other rights and obligations under this Agreement and the
Other Documents to such Replacement Lender or non-Subject Lender(s), as the case may be, in
exchange for payment of the principal amount. so assigned and all interest and fees accrued on the
amount so assigned, plus all other Ohligations then due and payable to the Subject Lender, as
applicable, assigned, plus all other Obligations then due and payable to the Affected Lender, as
applicable. Such assignment may be effected pursuant to a Commitment Transfer Supplement
executed by the Agent, the Replacement Lender ornon Subject Lendex(s), as applicable, and the
Borrower, and the applicable Subject Lenderneed not be perty thereto in order for such assignment
to be effective and shall be deemed to have consented to and be bound by the terms thereof.

Iv.  COLLATERAL: GENERAL TERMS

4.1.  Security Interest in the Collateral. To secure the prompt payment and performance
to Agent and each other Secured Party of the Ohligations, each Borrower hereby assigns, pledges
and grants to Agent for its benefit and for the ratable benefit of each other Secured Party, a
continuing security interest in and to and Lien on all of its Collateral, whether now owned or
existing or hereafter created, acquired or ansing and wheresoever located. Each Bornrower shall
mark its books and records as may be necessary or appropriate to evidence, protect, and perfect
Agent’s security interest and shall cause its financial statements to reflect such security interest.

4.2.  Perfection of Security Interest. Each Bommower shall take all action that may be
necessary or desirable, or that Agent may reasonably request, so as at all times to maintain the
validity, perfection, enforceahility and priority of Agent’s security interest in and Lien on the
Collateral or to enable Agent to protect, exercise or enforce its rights hereunder and in the
Collateral, including, but not limited to, (a) immediately discharging all Liens on the Collateral
other than Permitted Encumbrances, (b) delivering to Agent, endorsed or accompanied by such
instruments of assignment as Agent may specify, and stamping or marking, in such manner as
Agent may specify, any and all chattel paper, instruments, letters of credit and advices thereof
evidencing or forming a part of the Collateral, and (c) executing and delivering financing
statements, Control Agreements, instruments of pledge, notices and assignments, in each case in
form and substance reasonably satisfactory to Agent, relating to the creation, validity, perfection,
maintenance, or continuation of Agent’s security interest and Lien under the Uniform Commercial
Code or other Applicable Law . By its signafure hereto and to the extent. permitted by Applicable
Law, each Borrower hereby authorizes Agent to file against such Borrower with respect to the
Collateral, one or more financing, confinuation or amendment statements pursuant to the Uniform
Commercial Code in form and substance reasonahly satisfactory to Agent (which statements may
have a description of collateral which is broader than that set forth herein); provided that Agent
shall provide the Borrowers with copies of any such financing, continuation or amendment
statements. All reasonable and documented out-of-pocket charges, expenses and fees Agent may
incur in doing any of the foregoing, and any local taxes relating thereto, shall be included in the
Obligations, or, at Agent’s option, shall be paid by Borrowers to Agent for its benefit promptly
after receiving demand therefor.







4.3.  Ownership and Location of Collateral.

(a)  With respect to the Collateral, at the time the Collateral becomes subject to
Agent’s security interest: (i) each Borrower has good and marketahle fitle to all its Collateral
(subject to exceptions that are, in the aggregate, not material), free and clear of all Liens (other
than Permitted Encumbrances) and has been duly authorized to sell, transfer;, pledge, and/or grant
a Lien in its respective Collateral to Agent; (ii) each document and agreement executed by each
Borrower or delivered to Agent or any Lender in connection with this the Collateral shall be true
and correct in all material respects; and (iii) all signafures and endorsements of each Borrower that
appear on such documents and agreements referred to in the foregoing clause (ii) shall be gemuine
and each Borrower has capacity to execute the same,

44, Defense of Agent's and Lenders’ Interests. Until Payment in Full of &l of the
Obligations, Agent’s interests in the Collateral shall continue in full foroe and effect. During such
period no Borrower shall, without Agent’s prior written consent, pledge, sell (exoept for sales or
other dispositions otherwise permitted in Section 7.1(b) hereof), assign, transfer, create or suffer
to exist a Lien upon or encumber or allow or suffer to be encumbered in any way except for
Permitted Encumbrances, any part of the Collateral. Subject to the foregoing sentence, each
Borrower shall defend Agent’s interests in the Collateral against any and all Persons whatsoever.
At any time following and during the continuance of any Event of Default, Agent shall have the
right to take possession of the indicia of the Collateral and the Collateral in whatever physical form
contained. If Agent exercises this right to take possession of the Collateral, each Borrower shall,
upon demand, assemble it in a reasonable manner and meke it available to Agent at a place
reasonably convenient to Agent. In addition, with respect to all Collateral, Agent and Lenders
shall be entitled to all of the rights and remedies set forth herein and further provided by the
Uniform Commercial Code or other Applicable Law. At any time following and during the
continuance of any Event of Default, each Borrower shall, and Agent may, instruct all Persons
receiving or holding cash, checks, orinstruments in which Agent holds a security interest to deliver
same to Agent and/or subject to Agent’s order. At any time when and if any cash, checks, or
instruments in which Agent holds a security interest shall come into any Bonower's possession,
they, and each of them, shall be held by such Bonower in trust as Agent’s trustee, and such
Borrower will comply with the provisions of Sections 4.8(d) and (h) with respect thereto.

4.5,  Specified Export Order Receivables and Deposit Accounts.

(a)  Each of the Specified Export Order Receivables shall be a bona fide and
valid account representing a bona fide indebtedness incurred by the Specified Export Order Buyer
therein named, for a fixed sum as set forth in the invoice relating thereto (provided immaterial or
unintentional invoice errors shall not be deemed to be a breach hereof) with respect to an absolute
sale or lease and delivery of goods upon stated terms of a Borrower, or work, labor or services
theretofore rendered by a Bormower as of the date each Specified Export Order Receivable is
created.  Same shall be due and owing in accordance with the applicable Borrower's standard
terms of sale without dispute, setoff or counterclaim except as may be stated on the accounts
Specified Export Order Receivable schedules delivered by Borrowers to Agent.

(b)  With respect to such Specified Export Order Buyers of any Borrower who
are not solvent, such Borrower has set up on its books and in its financial records appropriate bad






debt reserves adequate to cover such Specified Export Order Receivahles in accordance with
GAAP.

(c)  Each Bomower's (i) chief executive office and (ii) principal place of
business is located as set forth on Schedule 4.5 hereto. Until written notice is given to Agent by
Bormowing Agent of any other office at which any Borrower keeps its records pertaining to
Specified Export Order Receivahles, all such records shall be kept at either such chief executive
office or such principle place of business.

(d)  Subjectto the provisions of Section 8.3(a) hereof, Borrowers shall instruct
the Specified Export Order Buyers to deliver all remittances upon Specified Export Order
Receivables (whether paid by check or by wire transfer of funds or by ACH or other electronic
transfer of funds) to the Controlled Collection Accounts (and any associated lockboxes) as
contemplated by Section4.5(h) hereof. Notwithstanding the foregoing, to the extent any Borrower
directly receives any remittances upon Specified Export Order Receivahles, such Borrower shall,
at such Borrower’ s sole cost and expense, but on Agent’s behalf and for Agent’ s acoount, collect
as Agent's property and in trust for Agent all amounis received on Specified Export Order
Receivables, and shall not commingle such collections with any Bonmower' s funds or use the same
except to pay Obligations, and shall inmediately and in any event no later than the fifth (5%)
Business Day after an officer of such Borrower obtains knowledge of receipt thereof (i) in the case
of remittances paid by check, deposit all such remittances in their original form (after supplying
any necessary endorsements) and (ii) in the case of remittances paid by wire transfer of funds,
transfer all such remittances, in each case, info such Blocked Accounts(s) and/or Depository
Account(s). Each Bormower shall deposit inits Controlled Collection Account or, upon request by
Agent, deliverto Agent, in original formand on the date of receipt thereof, all checks, drafts, notes,
money orders, acoeptances, cash and other evidences of Indebiedness.

(e) At any time following the oocurrence and during the continuance of an
Event of Default, Agent shall have the right to send notice of the assignment of, and Agent’s
security interest in and Lien on, the applicable Specified Export Order Receivables to any and all
Specified Export Order Buyers or any third perty holding or otherwise concemed with any of the
Collateral. Thereafter, Agent shall have the sole right to collect the Specified Export Order
Receivables, take possession of the Collateral, or both. Agent's actual collection expenses,
including, but not limited to, stationery and postage, telephone and facsimile, secretarial and
clerical expenses and the salaries of any collection personnel used for collection, may be charged
added to the Obligations.

(f)  Agent shall have the night to receive, endorse, assign and/or deliver in the
name of Agent or any Bormower any and all checks, drafts and other instruments for the payment
of money relating to the Specified Export Order Receivables, and each Bonmower hereby waives
notice of presentment, protest and non-payment of any instrument so endorsed. Each Borrower
hereby constitutes Agent or Agent’s designee as such Borrower's attomey with power (i) at any
time: (A) to endorse such Borrower's name upon any notes, acceptances, checks, drafts, money
orders or other evidences of payment constituting Collateral; (B) to sign such Borrower's name on
any assignments and verifications of Specified Export Order Receivahles; (C) to send verifications
of Specified Export Order Receivables to any Specified Export Order Buyer; and (D) to sign such
Bormwer’s name on all financina statements. ammeements. documents or insmments deemed



TIRCRSSELY Orappropriate by Agentto preserve, protect, or perfect Agent’s inferest inthe Collateral
39




and to file same; and (ii) at any time following the occurrence and during the confinuance of an
Event of Default: (A) to demand payment of the Specified Export Order Receivables; (B) o
enforce payment of the Specified Export Order Receivables by legal proceedings or otherwise; (C)
to exerciseall of such Bomower's rights and remedies with respect to the collection of the Specified
Export Order Receivahles and any other Collateral; (D) to sue upon or otherwise collect, extend
the time of payment of, settle, adjust, compromise, extend or renew the Specified Export Order
Receivables, (E) to settle, adjust or compromiise any legal proceedings hrought to collect Specified
Export Order Receivables; (F) to prepare, file and sign such Borrower’s name on a proof of claim
in bankruptcy or similar document against any Specified Export Order Buyer; (G) to prepare, file
and sign such Bormower' s name on any notice of Lien, assignment or satisfaction of Lien or similar
document in connection with the Specified Export Order Receivables; (H) to accept the refum of
goods represented by any of the Specified Export Order Receivables; and (I) to do all other acts
and things necessary to canry out this Agreement. All acts of such attomey or designee are herehy
ratified and approved, and such attomey or designee shall not be liable for any acts of omission or
commission nor for any error of judgment or mistake of fact or of law, unless done in bad faith,
maliciously, with gross (not mere) negligence or constituting an act of willful misconduct (in each
case, as determined by a court of competent jurisdiction in a final non-appealable judgment); this
power being coupled with an interest is irevocahle while any of the Obligations remain unpaid.

(2)  Neither Agent nor any Lender shall, under any circumstances or in any
event whatsoever (excluding events determined by a court of competent jurisdiction in a final and
non-appealable judgment to have resulted from the bad faith, gross (not mere) negligence orwillful
misconduct of Agent or such Lender), have any liahility for any enor or omission or delay of any
kind occurting in the settlement, collection or payment of any of the Specified Export Order
Receivahles orany instrument received in payment thereof, or forany damage resulting therefrom.

(h)  All proceeds of Collateral shall be deposited by Bormowers into account
#07776949%6 established by USSI with PNC or account #1077769357 established by USS
(collectively, the “Controlled Collections Accounts”), as applicable, each of which was estahlished
to be used and shall be used solely for the deposit of such proceeds, and Borowers hereby
irevocahly acknowledge and agree that, until Payment in Full of the Obligations, such Controlled
Collection Accounts shall be part of the Collateral and shall be under the sole control and dominion
of Agent for the benefit of Secured Parties. All funds deposited in the Controlled Collection
Accounts shall immediately become subject to the security interest of Agent for the ratable benefit
of the Secured Parties. Subject to the provisions of Sections 2.4(b) and 11.5 hereof, Agent shall
apply all funds received into the Controlled Collection Accounts on a daily hasis to the satisfaction
of the Obligations in such order as Agent shall determine in its sole discretion, provided that (x)
in the absence of any Event of Default, Agent shall apply all such funds representing collection of
Specified Export Order Receivables first to the prepayment of the principal amount of the
Transaction Specific Loans and (y) in the event funds that are not part of or proceeds of Collateral
and are mistakenly deposited in any Controlled Collection Account, Agent shall refum such funds
to (or on the order of) Borrowing Agent promptly upon Agent’s receipt of written notice of such
event from Bonmowing Agent and evidence reasonably satisfactory to Agent that such funds have
been so mistakenly deposited and are not part of or proceeds of the Collateral.

(i)  No Bomower will, without Agent's consent (such consent not to be
1mrmeacnmahly uathheld Adal mred ar cnnditinmed). rammimmies A achinet armr Snacified Fynort Oirler
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Receivahles (orextend the time for payment thereof) oracoept any retums of merchandise or grant
any additional discounts, allowances or credits thereon.

4.6. Inventory. To the extent Inventory held for sale orlease pursuant to any Specified
Export Order Contract has been produced by any Borrower; it has been and will be produced by
such Bormower in accordance in all material respects with the Federal Fair Labor Standards Act of
1938, as amended, modified or supplemented and all rules, regulations and orders thereunder.

4.7,  Inspection of Premises. Bormowers shall permit Agent and Ex-Im Bank to perform
inspections and field examinations at Borowers' facilities from time to time as provided for in
Section 2.12 of the Ex-Im Borrower Agreement (subject to any modification regarding the
requirements of Section 2.12 of the Ex-Im Borrower Agreement pursuant to any Ex-Im Waiver).

4.8.  Exculpation of Liahility. Nothing set forth herein shall be construed to constitute
Agent or any Lender as any Bormower's agent for any purpose whatsoever, nor shall Agent or any
Lender he responsible or liable for any shortage, discrepancy, damage, loss or destruction of any
part of the Collateral wherever the same may be located and regardless of the cause thereof (other
than any such shortage, discrepancy, damage, loss or destruction that has been determined by a
oourt of competent jurisdiction to have resulted from Agent or such Lender' s bad faith, gross (not
mere) negligence or willful misconduct). Neither Agent nor any Lender, whether by anything
herein or in any assignment or otherwise, assume any of any Borower's obligations under any
contract or agreement assigned to Agent or such Lender; and neither Agent nor any Lender shall
be responsible in any way for the performance by any Borrower of any of the terms and conditions
thereof.

49, Release Upon any Disposition of any item of Collateral permitted by, and in
acoordance with, the terms of this Agreement or with the consent of the Required Lenders, such
Collateral shall be automatically and without further action released from the security interests and
Liens created by this Agreement. The Agent will, at the Borrowers” expense, execute and deliver
without recourse and without any representation orwarranty of any kind (either express orimplied)
to Bormowers such documents as Borrowers shall reasonably request to evidence the release of
such item of Collateral from the assignment and security interest granted herehy.

4.10. Paymentin Full. Upon Payment in Full of the Obligations, the security
interests and Liens granted hereby shall automatically and without further action terminate, all
rights to the Collateral shall automatically and without further action revert to the applicable
Borrower and the Controlled Collection Accounts shall automatically and without further action
beunder the sole control and dominion of the Bomowers. Upon Paymentin Full of the Obligations,
the Agent will, at the Borrowers” expense, execute and deliver to Borrowers such documents as
Borrower shall reasonably request to evidence such termination.

V. REPRESENTATIONS AND WARRANTIES.
Each Bormower represents and warrants as follows:

5.1. Authority. Each Borrower has full power, authority and legal right to enter into
this Agreement. and the Other Documexts to which it 1s a perty and to perform all ifs respeciive



Ubligahons hereunder and thereunder. '1'is Agreement and the Other Documents to wiichitisa
party have been duly executed and delivered by each Bommower, and this Agreement and the Other
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Documents to whichit is a party constitute the legal, valid and hinding obligation of such Borrower
enforoeable in accordance with their terms, except as such enforceahility may be limited by any
Insolvency Law or other similar Laws affecting creditors” rights generally and subject to general
principles of equity, regardless of whether considered in a proceeding in equity or at law. The
execution, delivery and performance of this Agreement and of the Other Documents to whichit is
a party (a) are within such Bormower' s corporate or conpeny powers, as applicable, have been duly
authonized by all necessary corporate or company action, as applicable, (b) arenot in contravention
of, conflict with, or violation of any Applicable Law, and will not require any Consent of any
Govemmental Body, except such as have been obtained or made and are in full foroe and effect,
(c) are not in contravention of, conflict with, or violation of the terms of such Bormower's
Organizational Documents (d) are not in contravention of, conflict with, orviolation of the terms
of, and will not require the Consent of any other Person party to, of any Specified Export Order
Contract or the Senior ABL Documents, other than the Consents set forth on Schedule 5.1 hereto,
all of which, except as described in Section 8.3 hereof, will have been duly obtained, made, and
are in full foroe and effect, (e) are not in contravention of, conflict with, or violation of the terms
of, and will not require the Consent of any other Person party to, any other material contract or
undertaking to which such Bonoweris a party or by which such Bonmower is bound, to the extent
that such contravention, conflict, orviolation, or failure to obtain such Consent would reasonably
be expected to result in a Material Adverse Effect, and (f) result in the creation of any Lien except
Permitted Encumbrances upon any Collateral under the provisions of any agreement, instrument,
or other document to which such Bormower is a party or by which it orits property is a party or by
which it may be bound, in each case, that would reasonably be expected to result in a Material
Adverse Effect.

5.2.  Formation and Qualification. Each Borrower is duly incorporated or formed, as
applicable, and in good standing under the laws of the state listed on Schedule 5.2(a) hereto. Each
Borrower has delivered to Agent true and complete copies of its Organizational Documents and
will promptly notify Agent of any amendment or changes thereto.

5.3.  Survival of Representations and Warranties. All representations and warranties of
each Bormower set forth in this Agreement and the Other Documents to which it is a party shall be
true at the time of such Bormower' s execution of this A greement and the Other Documents to which
itisa party, and shall survive the execution, delivery and acceptance thereof hy the parfies thereto
and the closing of the transactions described therein or related thereto.

5.4. Tax Retums. Each Bomower's federal tax identification number is set forth on
Schedule 5.4 hereto. Each Borrower has filed all material Tax retumms that are required to be filed
by it and has paid all Taxes shown to be due and payable on said retums or on any material
assessments made against it or any of its property and all other material taxes, fees or charges
imposed on it or any of its property by any Govemmental Body (other than any Taxes (a) the
amount or validity of which are being contested in good faith by appropriate proceedings and with
respect to which reserves in conformity with GAAP have been provided on the books of the
Bonowers or () the failure to pay which would not reasonably be expected to result in a Material
Adverse Effect).






5.5. Financial Statements.

(a)  The projections of orders, sales, and collections and revenues under the
Specified Export Order Contracts, copies of which have been delivered to Agent and attached
hereto as Exhibit 5.5 (the “Projections”) were prepared by the Vice President and Chief
Procurement Officerof USS, were prepared in good faith based on underying assumptions which,
at the time so prepared, provided a reasonable basis for the projections set forth therein, and reflect
Bonowers’ judgment, at the time so prepared based on the then present circumstances, of the most
likely set of conditions and course of action for the projected period.

(b)  The audited consolidated belance sheet of USS and its Subsidiaries, and
such other Persons described therein, as of December 31, 2019, and the related audited
consolidated statements of income and cash flows for the Fiscal Year ended on such date, as set
forth in the Borrowers' Form 10-K report most recently filed with the SEC pursuant to the
Exchange Act prior to the Closing Date (the “Closing Date 10-K”), present fairly in all material
respects the consolidated financial position of USS and its Subsidiaries as of such date and its
consolidated results of operations and cash flows for such period in accordance with GAAP.

(c)  Except asset forth in the Boowers” 10-Q report most recently filed with
the SEC pursuant to the Exchange Act following the date of the Closing Date 10-K but prior to the
Closing Date (the “Closing Date 10-Q”), since December 31, 2019, there has occurred any event,
condition or state of facts which could reasonably be expected to have a Material Adverse Effect.

5.6.  Entity Names. No Borrower has been known by any other company or corporate
name, as applicable, in the past five (5) years, nor, except as set forth on Schedule 5.6 hereto, has
any Bormower been the surviving corporation or compeny, as applicable, of a memger or
consolidation or acquired all or substantially all of the assets of any Person during the preceding
five (5) years.

5.7.  Solvency: No Litigation, Violation of Frwironmental Law, or Default: ERISA
Conmpliance.

(a)  Inmediately upon giving effect to this Agreement and to funding of the
Transaction Specific Loans on the Closing Date, (i) the fair value of the assets of USS, at a fair
valuation, will exceed its debts and liahilities, subordinated, contingent or otherwise, (ii) each
Borrowerwill beable to pay its debts and liahilities, subordinated, contingent or otherwise, as such
debts and liahilities become absolute and matured and (iii) each the Bormower will not have
unreasonably small capital with which to conduct the business in which it is engaged as such
husiness is now conducted and proposed to be conducted after the Closing Date.

(b)  Exoeptassetforthinthe Closing Date 10-K orthe Closing Date 10-Q, there
isno action, suit, arhitration proceeding or other proceeding, inquiry or investigation, at law orin
equity, before or by any arbitrator or Govemmental Body pending against any Borrower or of
which any Borrower has otherwise received official notice or which, to the knowledge of any
Borrower, is threatened against any Bormower (i) as to which there is a reasonable possihility of an
unfavorable decision, ruling or finding which would reasonably he expected to result in a Material
Adverse Effect or (i) that involves any of this Agreement or the Other Documents or the



Transactions.




(c)  Exoept as set forth in the Closing Date 10-K or the Closing Date 10-Q, no
Bonower presently anticipates that remediation costs and penalties associated with any
Environmental Law, to the extent not previously provided for, will result in a Material Adverse
Change.

(d)  [Reseved].

()  NoERISA Event has occurred oris reasonably expected to occur that, when
taken together with all other ERISA Events for which liahility is reasonably expected to ooaur,
would reasonably be expected to result in a Material Adverse Change.

5.8.  Margin Requlations. No Borrower is engaged principally, oras one of its important
activities, in the business of “purchasing” or “canying” any “margin stock”, or extending credit
for the purpose of “purchasing” or “canying” any “margin stock” (within the respective meanings
of each of the quoted terms under Regulation U of the Board of Govemors of the Federal Reserve
System as now and from time to time hereafter in effect).

59. Investment Company Act. No Borroweris an “investment comparty” ora comperty
“controlled” by an “investment company” within the meaning of the Investment Company Act of
1940, as amended, that is required to register under such Act.

5.10. Anti-Comuption Laws, Anti-Temorism Laws, and Sanctions. The Borrowing
Agent has implemented and maintains in effect policies and procedures designed to promote and
achieve compliance by the Bonmowers and their respective directors, officers, employees and
agents with Anti-Comuption Laws, Anti-Temorism Laws, and applicable Sanctions. Each
Borrower and its respective officers and, to the knowledge of each Bormower, their respective
directors, employees and agents are in compliance with Anti-Comruption Laws, Anfi-Terrorism
Laws, and applicable Sanctions in all material respects. Neither Bormower nor; to the knowledge
of the Borrowers, any of their respective directors, officers, employees or agents that will act in
any capacity in connection with or benefit from the credit facility established hereby is a
Sanctioned Person. No Advance, use of proceeds thereof or other transaction contemplated by
this Agreement will violate Anti- Corruption Laws, Anti- Terrorism Laws, or Sanctions applicable
to either Borrower

5.11. Suspensions and Debarment. Neither any Borrower nor any Principels of any
Borrower are (a) debarred, suspended, proposed for debarment with a final determination still
pending, declared ineligible or voluntarily excluded (as such terms are defined under any of the
Debarment Regulations) from participating in procurement or nonprocurement transactions with
any United States federal govemment department or agency pursuant to any of the Debarment
Regulations or (b) indicted, convicted or had a civil judgment rendered against any Borrower or
any of Principals of any Bomower for any of the offenses listed in any of the Debarment
Regulations. Unless authorized by Ex-Im Bank, Borrowers will not knowingly enter info any
transactions in connection with the Items with any person who is debarred, suspended, declared
ineligible or voluntarily excluded from participation in procurement or nonprocurement
transactions with any United States federal govemment department or agency pursuant to any of
the Debarment Regulations. Borrowers will provide immediate written notice to Agent if at any
time any Borrower learns that the representations set forth in this Section 5.11 was erroneous when




made or has become erroneous by reason of changed circumstances.
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5.12. Eligible Person. Each Bonower is an Eligible Person. Bomrowers will provide
immediate written notice to Agent if at any time any Borrower leams that the representations set
forthin this Section 5.12 was erroneous when made or has become erroneous by reason of changed
circumstances.

5.13. Disclosure. Each Borrower has disclosed to Agent and Lenders all agreements,
instruments and corporate or other restrictions to which it is subject, and all other matters known
to it, that, individually or in the aggregate, would reasonably be expected to have in a Material
Adverse Effect. All of the reports, financial statements, certificates and other written information
(other than projected financial information) that have been made available by or on behalf of the
Bormower to Agent or any Lender in connection with the negotiation of this Agreement or any
Other Document or delivered hereunder or thereunder, are complete and correct in all material
respects and do not contain any untrue statement of a matenial fact or omit to state a matenial fact
necessary in order to make the statements contained therein not materially misleading in light of
the circumstances under which such statements are made; provided that, with respect to the
Projections or any other projected financial information, the Borrowers represent only that the
Projections or such other information were prepared in good faith based on assumptions believed
to be reasonable at the time.

VI.  AFFIRMATIVE COVENANTS.
Each Borrower shall, until the Payment in Full of the Obligations:
6.1.  Compliance with Laws.

(a)  Each Bormowerwill, and will cause each of its Subsidiaries to, comply with
all Applicable Laws (including all Environmental Laws and ERISA and the respective nules and
regulations thereunder) applicable to it or its property, other than such laws, nules or regulations
(a) the validity or applicahility of which the Borrower orany Subsidiary is contesting in good faith
by appropriate proceedings or (b) the failure to comply with which could not reasonably be
expected to result in a Material Adverse Effect.

(b)  The Borrowing Agent will maintain in effect and enforce policies and
procedures designed to promote compliance by each Borrower and their respective directors,
officers, employees, and agents with Anti- Comuption Laws, Anti-Temrorism Laws, and applicable
Sanctions.

6.2.  Conduct of Business and Maintenance of Existence and Assets. (a) Maintain all of
its properties material to its business in good working order and condition (reasonable wear and
tear excepted) and take all actions necessary to enforce and protect the validity of matenial rights
included in the Collateral; and (b) do or cause to be done all things necessary to preserve, renew
and keep in full force and effect its legal existence and the rights, licenses, permits, privileges,
franchises, patents, copyrights, trademarks and trade names material to the conduct of its business;
provided that the foregoing shall not prohibit (i) any merger, consolidation, liquidation or
dissolution involving any Bormower which is expressly permitted under Section 7.1(a) or (ii) any
other transaction which would not reasonahly be expected to result ina Material Adverse Change.




6.3.  Books and Records. Keep proper books ot record and account in which complete
and comrect entries will be made of all transactions relating to its business and activities. Fach
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Borrower will penmit any representatives designated by Agent, at reasonahle times during normal
business hours and upon reasonable prior notice, to visit and inspect its properties for the purposes
of examining and making extracts from its books and records relating to the Collateral, and to
discuss matters relating to the Collateral with its officers, all at such reasonable times and as often

as reasonably requested. Any representatives of Agent shall comply with Borrowers' rules
regarding safety and security while visiting Borrowers' facilities.

6.4, Taxes. Borrowers shall file all material Tax retums that are required to be filed by
them and has paid all Taxes shown to be due and payable on said retums or on any material
assessments made against them orany of their property and all other material taxes, fees, orcharges
imposed on them or any of their property by any Govermmental Body (other than any Taxes (a)
the amount or validity of which are being contested in good faith by appropriate proceedings and
with respect to which reserves in conformity with GAAP have been provided on the books of the
Borrowers or (y) the failure to pay which would not reasonably be expected to result in a Material
Adverse Effect.

6.5. Insurance. Maintain the insurance required by Section 5.5(a) of the Senior ABL
Agreement. To the extent any Borrower maintains any policy of credit insurance which would
provide coverage with respect to any Specified Export Order Receivables, Borrowers shall provide
Agent with written notice of the existence of such policy, and enforce any rights and remedies of
Borrowers that Bormowers deem commercially reasonable or advisable. Without limiting the
generality of Section 4.5 hereof. in the event any proceeds are payable under any such policy of
credit insurance with respect to any Specified Export Order Receivable, Bormowers shall instruct
the applicable insurer to remit such proceeds directly to the Controlled Collections Account (and,
if notwithstanding Bonowers’ efforts, Bonowers shall receive any such proceeds directly,
Borrowers shall remit and deposit such proceeds into the Controlled Collections Account in
aoocordance with Sections 4.8(d) and (h)).

6.6.  Contract Performance. At all times perform, in all material respects, all of its
obligations under each of the Specified Export Order Contracts in accordance with the terms and
conditions thereof.

6.7.  Know-your-Customer Information. Provide to Agent and the Lenders such
information and documentation as may reasonably be requested by Agent orany Lender from time
to time for purposes of compliance by Agent or such Lender with applicable laws (including
without limitation the USA Patriot Act and other “know your customer” and anti-money
laundering rules and regulations), and any policy or procedwre of general applicahility
implemented by Agent or such Lender to comply therewith.

VI. NEGATIVE COVENANTS.
No Borrower shall, until the Payment in Full of the Obligations:
7.1.  Meger, Consolidation, Acquisition and Sale of Assets.

(a)  Enterinto any merger, consolidation or other recrganization with or into
any other Person, or permit any other Person to consolidate with or merge with it, or consummate



an LLC Division, provided that either Bormower may pemmit any corporation or other corporate
form of Person to be merged into such Borower; or may consolidate with or merge into to any
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solvent corporation or other corporate form of Person organized under the laws of the United
States, any state thereof or the District of Columbia, which expressly assumes in wiiting
reasonably satisfactory to Agent the due and punctual payment and performance of the Obligations
by joining this Agreement and the Other Documents as a Bormower hereunder (pursuant to such
agreements, legal opinions, and customary certificates as shall be reasonably required by and
satisfactory in form and substance to Agent), if after giving effect to such consolidation or merger,
no Event of Default shall have occurred and be continuing.

(b)  Dispose of any of the Collateral; or

() Liquidate, wind up or dissolve itself (or suffer any liquidation or
dissolution), except for the liquidation or dissolution of a Borrower so long as all of the assets of
such liquidating or dissolving Bormower are transferred to a Borrower that is not liquidating or
dissolving.

7.2.  Creationof Liens. Create orsufferto exist any Lien upon or against any Collateral
now owned or hereafter created or acquired, except Permitted Encumbrances.

7.3.  Compliance with Bormower Agreement. Fail to comply with any of the provisions
of orany undertaking, covenant or duty under the Ex-Im Borrower A greement (taking into account
any materiality, “material adverse effect”, or other qualifiers to any such provisions, undertakings,
covenants, or duties as provided for therein); provided that, notwithstanding anything to the
contrary provided for in this Agreement, the Fx-Im Bonower Agreement, any other Ex-Im
Agreement or any Other Document (i) in all circumstances, the provisions of this Agreement, the
Ex-Im Bormower Agreement, any other Ex-Im Agreement and the Other Documents and the
undertakings, covenants and duties of Borrowers thereunder shall be interpreted as complementary
and supplementary to one another and not as limiting one another, so as to give the fullest and
most expansive possible effect to all such provisions, undertakings, covenants and duties and to
avoid any conflict or contradiction amongst them and (ii) in the event that, after application of the
principles set forth in the preceding clause (i), an imeconcilable conflict exists between any of the
provisions of this Agreement, the Ex-Im Bonmower Agreement, any other Ex-Im Agreement and/or
the Other Documents and/or any of the undertakings, covenants and duties of Bomowers
thereunder, the provision, undertaking, covenants and/or duty that is more restrictive upon or
requires a higher (or more frequent) level of performance from or is otherwise “stricter” with
respect to Borrower shall control (but provided further that, to the extent the application of the
principles set forth in this clause (ii) would result in the violation of any provision of any Ex-Im
Agreement, the provisions of the applicable Ex-Im Agreement shall control).

VIIL.  CONDITIONS PRECEDENT.

8.1.  Conditionsto Initial Advances. The effectiveness of this Agreement and agreement
of Lenders to make the Transaction Specific Loans on the Closing Dateis subject to the satisfaction
(or waiver by Agent in its sole discretion) of the following conditions precedent:

(a)  Loan Documents. Agent shell have received on or before the Closing Date
the following, each in form and substance reasonably safisfactory to the Agent and, unless
indicated otherwise, dated as of the Closing Date:



(i)  this Agreement, duly executed and delivered by each Borrower;
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(i)  aNoteinfavorof PNC as sole Lender as of the Closing Date;
(ii))  the Fee Letter;
(iv)  the Ex-Im Borrower Agreement; and
(v)  the Economic Impact Certification.
(b)  Financial Condition Certificate. Agent shall have received an executed
Financial Condition Certificate in the form of Exhihit 8.1(b) attached hereto, signed by the Chief
Financial Officer of Bonmowing Agent, dated as of the Closing Date, attaching true, comrect, and

complete copies of the Projections, and certifying that the representations set forthin Section 5.5(a)
with respect to such Projections are tnue and correct in all material respects as of the Closing Date;

()  Closing Cetificate. Agent shall have received a closing certificate signed
by the Chief Financial Officer of Borrowing Agent, dated as of the Closing Date, (i) certifying
that each of the representations and warranties made by any Bonower in or pursuant to this
Agreement and/or the Other Documents is true and correct in all material respects (except in the
case of any such representation or warranty that is qualified as to materiality or as to the occurrence
of (or the absence of the oocurrence of) a Material Adverse Effect (specifically including without
limitation the representation set forth in Section 5.5(c) hereof), each of which such representations
and warranties was true and conrect in all respects) on and as of the Closing Date as if made on
and as of such Closing Date (except to the extent any such representation or warranty expressly
relates only to any eartier and/or specified date, in which case such representation or warranty is
true and correct in all material respects (except in the case of any such representation or warranty
that is qualified as to materiality or as to the occurrence of (or the absence of the occurrence of) a
Material Adverse Effect (specifically including without limitation the representation set forth in
Section 5.5(c) hereof), each of which such representations and warranties were true and correct in
all respects) on and as of such earlier and/or specified date), (ii) certifying that both prior and
immediately after giving effect to the Transactions, no Event of Default or Default has occurred
and is continuing as of the Closing Date immediately prior to giving effect to the Transactions, or
would exist immediately after giving effect to the Transactions, including the initial Advances to
be made on the Closing Date, , (iii) certifying that all of the conditions set forth in Sections 8.1(g)
and (k) are satisfied, and (iii) attaching thereto true, complete, and correct copies of each of the
Specified Export Order Contracts as in effect on the Closing Date (including all exhihits, annexes,
schedules, supplements, and amendments thereto) and the executed and final Senior ABL
Amendment;

(d)  Specified Export Order Receivables Report. Agent shall have received a
Specified Export Order Receivables Report prepared as of August 31, 2020;

(e)  Controlled Collections Acoount. Bormowers shall have established the
Controlled Collections Account with PNC;

()  Hilings, Registrations and Recordings. Each document (including any
Uniform Commertial Code financing statement) required by this Agreement, any of the Other
Documents or under Applicable Law or reasonably requested by Agent. to be filed, registered or




TeCOIted I order to pertect Agent's, Lien upon the Collateral shall have, or substantially
concurrently with the initial Advanoes hereunder; shall be, been propety filed, registered or
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recorded in each jurisdiction in which the filing, registration or recordation thereof is so required
or requested;

(g)  SeniorABL Amendment Agent shall have received a final executed copy
of the Senior ABL Amendment, fully executed and delivered by all parties thereto, and all
conditions precedent to the effectiveness thereof (other than the effectiveness of this Agreement
and the Other Documents) shall have been satisfied;

(h)  Ex-Im Bank Approvals and Waivers and Conditions Precedent. (i) Agent
shall have received all necessary approvals and waivers from the Ex-Im Bank for the tenms and
conditions of the Transaction Specific Loan Facility as set forth in herein and the Other
Documents, and (ii) the Transactions shall be in full compliance with the Ex-Im Bank’s Working
Capital Guarantee Program

(i)  Secretary’s Certificates, Authorizing Resolutions and Good Standings of
Borrowers. Agent shall have received, in form and substance satisfactory to Agent, a certificate
of the Secretary or Assistant Secretary (or other equivalent officer, partner or manager) of each
Bonower dated as of the Closing Date which shall cextify (i) copies of resolutions, in form and
substance reasonably satisfactory to Agent, of the board of directors (or other equivalent goveming
body, member or partner) of such Bomower authorizing (x) the execution, delivery and
performance of this Agresment and each Other Document. to which each such Bormower is a party
(including authorization of the incurrence of indebtedness and bormowing of Advances on a joint
and several basis with all Borrowers as provided for herein), and (y) the granting by such Borrower
of the secunty interests in and liens upon the Collateral to secure the Obligations (and such
certificate shall state that such resolutions have not been amended, modified, revoked or rescinded
as of the date of such cettificate), (ii) the incumbency and signature of the officers of such
Bonrower authorized to execute this Agreement and the Other Documents, (iii) true, conrect, and
complete copies of the Organizational Documents of such Borrower as in effect on such date,
complete with all amendments thereto, and (iv) the good standing (or equivalent status) of such
Borrower in its jurisdiction of organization and each applicable jurisdiction where the conduct of
such Borrower's husiness activities or the ownership of its properties necessitates qualification, as
evidenced by good standing certificates (or the equivalent thereof issued by any applicable
jurisdiction) dated not more than twenty-five (25) days prior to the Closing Date, issued by the
Secretary of State or other appropriate official of each such jurisdiction;

() Legal Opinion. Agent shall have received the executed legel opinion of (i)
Milbank LLP with respect to matters of New Y ork and Delaware law and (i) Dentons US LLP
with respect to matters of New Jersey law and, in each case, otherwise in form and substance
reasonably satisfactory to Agent which shall cover such matters incident to the Transactions as
Agent may reasonably require, and each Borrower hereby authorizes and directs such counsel to
deliver such opinions to Agent and Lenders;

(k) No Litigation. (i) Exocept as set forth in the Closing Date 10-K or the
Closing Date 10-Q, there is no action, suit, arhitration proceeding or other proceeding, inquiry or
investigation, at law or in equity, before or by any arhitrator or Govemmental Borrower pending
against any Borrower or of which any Borrower has otherwise received official notice or which,
to the knowledge of any Bormower, is threatened acainst any Bomower (x) as to which thereis a



reasonable pof-:;lhhty of an unfavorable decision, m or finding which would reasonably be
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expected to result in a Material Adverse Effect or (v) that involves any of this Agreement or the
Other Documents or the Transactions; and (i) no injunction, writ, restraining order or other order
of any nature materially adverse to any Borrower or the conduct of its business or inconsistent
with the due consummation of the Transactions shall have beenissued by any Govemmental Body;

()  Fees. Agent shall have received all fees payable to Agent and Lenders
under this Agreement and/or the Fee Letter on or prior to the Closing Date;

(m) Insurance. Agent shall have received copies of the certificates of
property/casualty/business interruption insurance and liahility insurance most recently delivered
in connection with the Senior ABL Agreement;

(n) Fow of Funds Agreement. Agent shall have received a flow of funds
agreement, including schedule(s) of detailed flow of funds/sources and uses, disbursements, and
wire transfer instruction prepared by Bormowers and approved by Agent in its reasonable discretion
(the “Closing Date Flow of Funds Agreement”), duly executed and delivered by Bormowing Agent,
pursuant to which Borrowing Agent directs Agent. to dishurse the initial Advances hereunder so
as to consummeate the Transactions; and

(0)  USA Patriot Act Diligence. Agent and each Lender shall have received, in
form and substance acceptable to Agent and each Lender such documentation and other
information requested in connection with applicable “know your customer” and anti-money
laundering nules and regulations, including the USA Patriot Act.

8.2. Conditions to Each Advance. The agreement of Lenders to make any Advance
requested to be made on any date (excluding the initial Advances to be made on the Closing Date),
is subject to the satisfaction of the following conditions precedent as of the date such Advance is
made:

(a)  Representations and Wanranties. Each of the representations and warranties
made by any Borrower in or pursuant to this Agreement and/or the Other Documents shall be true
and conrect in all material respects (except in the case of any such representation or warranty that
is qualified as to materiality or as to the occurrence of (or the absence of the occurence of) a
Material Adverse Effect (specifically including without limitation the representation set forth in
Section 5.5(c) hereof), each of which such representations and warranties shall be true and correct
in all respects) on and as of such date as if made on and as of such date (except to the extent any
such representation or warranty expressly relates only to any earlierand/or specified date, inwhich
case such representation or warranty shall have been true and comrect in all material respects
(except in the case of any such representation or warranty that is qualified as to materiality or as
to the oocurrence of (or the absence of the occurrence of) a Material Adverse Effect (specifically
including without limitation the representation set forth in Section 5.5(c) hereof), each of which
such representations and warranties shall have been true and conrect in all respects) on and as of
such ealier and/or specified date); and

(b)  No Default. No Event of Default or Default shall have occurred and be
continuing on such date, or would exist after giving effect to the Advances requested to be made,
on such date and, in the case of the initial Advances, after giving effect to the consummation of




the Transactions,




Each request for an Advance by Borowing Agent or Bonowers hereunder shall constifite a
representation and warranty by each Borrower and each other Bormower as of the date of such
Advance that the conditions set forth in this Section shall have been satisfied.

8.3.  Post-Closing Covenants/Conditions. Borrowers hereby acknowledge and agree
that Agent and Lenders have agreed to execute and deliver this Agreement and make the initial
Advances on the Closing Date notwithstanding the fact that certain conditions precedent more
fully described in this Section 8.3 have not been satisfied as of the Closing Date, and/or that
Borrowers have asked (and Agent and Lenders have agreed) for certain temporary exceptions to
certain of the covenants herein, and Borrowers hereby covenant and agree to satisfy each of such
conditions no later than the respective deadlines for each such condition set forth below as follows
(as any such deadline may be extended from time to time by Agent in its sole discretion):

(a) notwithstanding anything to the contrary provided for otherwise in this
Agreement, Bormowers shall not be required to instruct [REDACTED]. to delivery all remittances
on the Specified Fxport Order Receivables owing from [REDACTED] under that certain Pellet
Sale and Purchase Contract, effective as of [REDACTED], between, inter alios, USS, as “Seller”,
and [REDACTED], as “Buyer”, as otherwise required under the first sentence of Section 4.5(d)
hereof, during the first thirty (30) days following the Closing Date; provided that (x) at all times
from and after October 31, 2020, Borrowers shall comply with the requirements of such first
sentence of Section 4.5(d) hereof as to Specified Export Order Receivables, and (y)
notwithstanding the foregoing provisions of this paragraph, at all times from and after the Closing
Date (including during the period of the first thirty (30) days thereafter), Borrowers shall otherwise
comply with all of requirements of the other provisions of Section 4.5(d) and the requirements of
Section 4.5(h) with respect to the remittances in respect of the Specified Export Order Receivables
owing from [REDACTED] under such Specified Export Order Coniract. In addition, and
notwithstanding anything to the contrary provided for otherwise in this Agreement or any Other
Document, this Section 8.3 expressly qualifies the representation and warranty set forth in Section
5.1(d).

IX.  INFORMATIONAS TO BORROWERS.

Each Borrower shall, orshall cause Bormowing Agent on its behalf to, until the Payment in
Full of the Ohligations:

9.1.  Specified Export Reporting. Deliverto Agent:

(a)  withrespect o each shipment of Inventory to a Specific Export Order Buyer
pursuant to a Specific Export Order Contract, written notice of such shipment, including copies of
the hills of lading and/or other shipping documents relating thereto and of the invoice issued to
such Specific Export Order Buyer in respect thereof, no later than three (3) Business Days after
the generation by US Steel of the invoice for such Specific Export Order Buyer for such shipment;

(b)  on or before the twentieth (20") calendar day of each month, a report
substantially in the form of Exhibit 9.1(b) hereto (with such changes as are reasonably acoeptable
to Agent), duly executed and certified by the President or a Financial Officer of the Bonowing
Agent (a “Specified Export Order Receivables Report”) as of the last day of the prior month (in




each case, the “Report Month”) including;
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(i) alisting of all outstanding Specified Export Order Receivables and
an accounts receivable aging with respect thereto (reflecting, if applicable, any issuance of any
updated invoice or revised or restated invoice curing the Report Month with respect to any
shipment of Inventory to any Specified Export Order Buyer),

(i) asummeary of all sales/shipments of Inventory o a Specified Export
Order Buyer pursuant to a Specified Export Order Contract during the Report Month, and

(iii) in the event any sale/shipment of Inventory to a Specified Export
Order Buyer contemplated/scheduled to ocour in such Repart Month under the applicable
Specified Export Order Contract and/or the Projection did not take place forany reason (including
any cancellation of such sale/shipment hy the applicable Specified Export Order Buyer or any
failure by the applicable Specified Export Order Buyer to place an order or accept such
sale/shipment), notice of such event and an update to the Projections showing the effect thereof;

(c)  nolaterthanfive(5) Business Days after the receipt by Borrowers fromany
Specified Export Order Buyer or the giving by Bormowers to any Specified Export Order Buyer of
(x) any written notice of (or alleging the occurrence of) any material breach by any party to any
Specified Export Order Contract or (y) any written notice of termination (or purporting to
terminate) any Specified Export Order Contract: and

(d) & such intavals as Agent may reasonably require: (i) confimmatory
assignment schedules and (ii) such further schedules, documents and/or information regarding the
Collateral as Agent may reasonahly request. Agent shall have the right to confirm and verify all
Specified Export Order Receivables by any manner and through any medium it reasonably
considers advisable and do whatever it may deem reasonably necessary o protect its inferests
hereunder; provided that, absent the occurrence and continuance of any Event of Default, Agent
shall make all such veifications in the name of the applicable Borrower.

(e)  Theitems to be provided under this Section are to be in form reasonably
satisfactory to Agent and executed by each Bommower and delivered to Agent from time to time
solely for Agent's convenience in maintaining records of the Collateral, and any Borrower' s failure
to deliver any of such items to Agent shall not affect, terminate, modify or otherwise limit Agent's
Lien with respect to the Collateral. Unless otherwise agreed to by Agent, the itens to be provided
under this Section 9.1 shall be delivered to Agent by the specific method of Approved Electronic
Conmumication designated by Agent.

9.2.  Finandal Reporting.

(a)  Annual Financial Statements. Deliver to Agent, as soon as available and in
any event within 90 days after the end of each Fiscal Y ear commencing with the Fiscal Y earending
December 31, 2020, its audited consolidated balance sheet as of the end of such Fiscal Y ear and
the related statements of income and cash flows for such Fiscal Y ear, setting forth in each case in
comparative form the figures for the previous Fiscal Year, al reported on by
PricewaterhouseCoopers LLC oranother “registered public accounting firm” as defined in Section
2 of the Sarbanes-Oxley Act of 2002 (without a “going concem” or like qualification or exception
and without any qualification or exception as to the scope of such audit except as permitted by the




Exchange Act and the regulations promulgated thereunder) as presenting fairly in all material
respects the financial position, results of operations and cash flows of USS and its consolidated
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Subsidiaries on a consolidated basis in accordance with GAAP. In addition, such financial
statements shall be accompanied by a Conpliance Certificate.

(b)  Quarterdy Financial Stafements. Deliverto Agent as soon as available and
in any event within 45 days after the end of each of the first three Fiscal Quarters of each Fiscal
Y ear, its consolidated balance sheet as of the end of such Fiscal Quarter and the related statement
of income for such Fiscal Quarter and statements of income and cash flows for the then elapsed
portion of such Fiscal Year, setting forth in each case in comparative form the figures for the
comresponding period or periods of (or; in the case of the balance sheet, as of the end of) the
previous Fiscal Year, all certified by a Financial Officer as (x) reflecting all adjustments (which
adjustments are nommal and recurring unless otherwise disclosed) necessary fora fair presentation
of the results for the period covered and (y) having been prepared in accordance with the applicable
nules of the SEC. In addition, such financial stafements shall be accompenied by a Conpliance
Certificate.

()  SEC Reports. Deliver to Agent prompily after the same become publicly
available, copies of all periodic and other matenial reports and proxy statements filed by the
Borrower or any Subsidiary with the SEC, or any Govemmental Body succeeding to any or all of
the fimctions of the SEC.

(d)  SeniorABL Documents. Deliverto Agent promptly after the executionand
delivery thereof and/or receipt by Bormmowers of (as applicable) (x) written notice, including true,
complete, and comrect copies thereof, of each material waiver, amendment, supplement, or
modification to, and/or restatement, extension, replacement, or refinancing of, the Senior ABL
Documents (each a “Modification”) (provided that, the parties hereto agree that any such
Modification which shall resuit in (i) this Agreement and/or the Advances hereunder no longer
constituting permitted [ndebtedness under the Senior ABL Agreement, (i) the Liens in the
Collateral securing the Obligations pmwded for herein no longer oomuumng permitted Liens
under the Senior ABL Agreement, (iii) any Lien mmr}gﬂnlrﬂdxedlmwﬂerﬂle Senior ABL
Documents heing created or granted as to any of the Collateral, (iv) any purported revocation (or
event of similareffect) with respect to the SanorABLAnHmHItorany of the provisions thereof
(specifically including the provisions thereof providing for the release of all Liens in the Collateral
securing the Indebtedness under the Senior ABL Agreement), or (v) any prohibition on payment
of the Indebtedness hereunder in accordance with the tenms hereof shall constitute a material
Modification for purposes of this clause (x) (any such Modification, a “Prohihited Modification™)),
or (y) any written notice of the occurrence of a Senior ABL Event of Default from any agent or
lender party to the Senior ABL Agreement.

Information required to be delivered pursuant to this Section 9.2 shall be deemed to have been
delivered on the date on which the Borrowers provide notice to Agent that such information has
been posted on USS’ website on the Internet at the website address listed on the signature pages
hereof, at https://www.sec.gov/ogi- bin/browse-
edgar?CIK=x&owner=exclude&action=getcompany&Find=Search or a another website
identified in such notice and acoessible by the Lenders without charge; provided that (i) such notice
may be included in a Compliance Cettificate delivered pursuant to Section 9.2(a) or 9.2(b), and
(i) USS shall deliver paper copies of the information refemred to in Section 9.2(a) or 9.2(b) to
Adent for anv Lender which requests such deliverv.
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9.3.  Material Occurrences.

(a)  Promptly notify Agent in writing upon any officer of a Borrower obtaining
knowledge of (a) the occurrence of any Event. of Default or Default, (b) any Borrower, at any time,
leaming that any representation set forth in Section 5.11 was erroneous when made or has become
enoneous by reason of changed circumstances, and (c) the occurrence of any other development
in the business or affairs of any Bormower that has resulted in, or would reasonably be expected to
result in, a Material Adverse Effect; in each case describing the nature thereof and the action
Borrowers propose to take with respect thereto.

(b)  Promptly (and in any event within five (5) Business Days of the occurrence
thereof) notify Agent in writing upon any officer of a Bonower obtaining knowledge of the
occurrence of a Reportahle Compliance Event.

(c)  Nolaterthan thirty (30) days priorto any such event, notify Agent in writing
of (x) any change in (i) any Bormower's legal corporate name as set forth in its articles/cartificate
of incorporation as filed with the Secretary of State (or other applicable Govemmental Body) of
its junisdiction of organization, (i) any Bomrower's jurisdiction of organization, or (iii) any
Borrower's chief executive office or principal place of husiness, or (y) the establishment of or
change in any location (other than the chief executive office or principal place of business of any
Borrower) at which any unique books and records relating to the Collateral that are not also
duplicated/maintained at the chief executive office or principal place of business of a Borrower
are maintained.

9.4, Additional Information. Promptly following any request therefor, provide Agent
with such other information regarding the operations, husiness affairs and financial condition of
Borrowers or compliance with the terms of this Agreement or any Other Document as Agent may
reasonably request.

9.5. Additional Documents. Execute and/or deliver to Agent, upon request, such
documents, financing statements, agreements and instruments as Agent may from time to time
reasonably request in furtherance of the requirements of Section 4 of this Agreement and all other
documents any Borrower is required to deliver upon request of Agent under the Ex-Im Bonower
Agreement (subject to any modification of the provisions of the Ex-Im Bonower Agreement
pursuant to any Ex-Im Waiver).

9.6. Notices Required Under Ex-Im Bormower Agreement. Without limiting the
generality of any other provision of this Article IX orthis Agreement, Loan Parties shall prompily,
but inany event within five (5) Business Days, provide written notice to Agent of any of the events
specified in Sections 2.18 and 2.24 of the Ex-Im Bormower Agreement, provided that, if any other
provision of this Article IX or this Agreement shall require earier notice of any such event, such
earlier deadline shall control. For the avoidance of doubt and without limiting the generality of
Section 7.3 of this Agreement, if the provisions of Sections 2.18 and 2.24 of the Ex-Im Bonower
Agreement shall require Bormowers to give notice of an event which would otherwise not be
covered hy the specific terms of any other provisions of this Article IX orthis Agreement requiring
notice in the case of similar events (e.g., if Section 2.18(e) of the Ex-Im Bommower Agreement
would require notice of any litigation which would not be covered by the notice requirements




under Section 9.3 above), or vice versa, the stricter notice provision shall control.
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X.  EVENTSOF DEFAULT.

The occurrence of any one or more of the following events shall constitute an “Event of
Default”:

10.1. Nonpayment. Failure by any Borower to pay when due (a) any principal on the
Obligations (including without limitation pursuant to Sections 2.6 or 4.5(d) or (h) hereof), or
(b) any interest or other fee, charge, amount or liahility provided for herein or in any Other
Document, in each case whetherat matunity, by reason of acoeleration pursuant to the terms of this
Agreement, by notice of intention to prepay, or by required prepayment, and, in the case of dause
(b) only, such failure shall continue unremedied fora period of five (5) Business Days;

10.2. Breach of Representation.

(a)  Any representation or warranty made or deemed made by any Borrower in
this Agreement, any of the Other Documents or any related agreement, document, certificate or
financial or other statement provided at any time in commection herewith or therewith shall prove
to have been incorrect or misleading in any material respect on the date when made or deemed to
have been made and, if the circumstances giving rise to such incormrect or misleading representation
or warranty shall not be cured in all material respects for five days after the earlier to oocur of (i)
the date on which an officer of the Borrowing Agent shall obtain knowledge thereof or (ii) the date
on which written notice thereof shall have been given to the Bormowing Agent by the Agent; or

(b)  any representation set forth in Section 5.11 or 5.12 hereof has become
erroneous in any material respect by reason of changed circumstances;

10.3. Nonoconmpliance. Any (a) failure or neglect of any Bormower to perform, keep or
observe any material term, provision, condition or covenant, contained in (i) Section 4.5(d) or
Section 9.5(h) hereof, (ii) Section 9.1(a) hereof, and such failure continues for ten (10) Business
Days after the earlier of notice of such failure or neglect to the Borrowing Agent from the Agent
orthe knowledge of such failure or neglect by an officer of the Borrowing Agent (ii) Section 9.1(b)
hereof, and such failure continues for three (3) Business Days after the earlier of notice of such
failure or neglect to the Borrowing Agent from the Agent or the knowledge of such failure or
neglect by an officer of the Borrowing Agent, (iii) Article VII hereof (with respect to Section 7.3,
after giving effect to any grace periods included in the Ex-Im Borrower Agreement), (iv) Section
9.2(a), (b) or(c) hereof. or (v) Section 9.1(c), Section 9.1(d), or Section 9.3(b) hereof which is not
cured within five (5) Business Days, or (b) failure or neglect of any Bonmower to perform, keep or
observe any other material term, provision, condition, covenant herein contained, or contained in
any Other Document or any other agreement or arrangement, now or hereafter entered into
between any Borrower and Agent, which is not cured within thirty (30) days from the earlier of
notice of such failure or neglect to such Bormower from Agent or knowledge of such failure or
neglect by an officer of such Borrower;

10.4. Judgments. Any (a) judgment(s), writ(s), order(s) or decree(s) for the payment of
money are rendered against any Borrower in an aggregate amount, in excess of $100,000,000 and
(b) (i) action shall be legally taken by any judgment creditor to levy upon, assess, or attach any
Collateral of any Bonower to enforce any such judgment or (i) such judgment shall remain



undischarged for a period of thirty (30) consecutive days during which a stay of enforcement of
such judgment, by reason of a pending appeal or otherwise, shall not be in effect, or (iii) any Liens
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securing judgment indebtedness in excess of $100,000,000 arising by virtue of the rendition, entry
or issuance of such judgment upon assets or properties of any Bomrower shall be senior to any
Liens in favor of Agent on any of the Collateral;

10.5. Bankuptcy. Any Borrower shall (a) voluntarily commence any proceeding or file
any petition seeking liquidation, reorganization or other relief under any Insolvency Law, (b)
consent to the institution of, orfail to contest in a timely or appropriate menner, any proceeding or
petition described in clause (a), (¢) apply for or consent to the appointment of a receiver, trustee,
custodian, sequestrator, conservator or similar official for such Borrower or for a substantial part
of its assets, (d) admitin writing its inahility, orbe generally unable, to pay its debis as they become
due or cease operations of its present business, (€) file an answer admitting the material allegations
of a petition filed against it in any such proceeding, (f) make a general assignment for the benefit
of creditors, (g) acquiesce to, or fail to have dismissed, within sixty (60) days, an involuntary
proceeding commenced or petition filed seeking (i) liquidation, reorganization or other relief in
respect of such Borrower or its debis ora substantial part of its assets under any Insolvency Law
or(ii) the appointment of a receiver, trustee, custodian, sequestrator; conservator orsimilarofficial
for such Borrower or for a substantial part of its assets, or (h) take any action for the purpose of
effecting any of the foregoing;

10.6. Liens on Collateral. The Liens on all or a substantial part of the Collateral created
hereunder or provided for hereby or under any of the Other Documents for any reason ceases to
be oris not a valid and perfected Lien having a first priority interest;

10.7. Senior ABL Acceleration or Default. Any event or condition occurs that (i) results
acceleration of the maturity of the Indebtedness under the Senior ABL Agreement or (ii) enables
or permiits the agent orlenders in respect of the Senior ABL Agreement to cause such Indebtedness
to become due and accelerated priorto the scheduled maturity thereof orto require the prepayment,
repurchase, redemption or defeasance thereof before its scheduled maturity but in the case of any
event described in this clause (ii), only after the lapse of a cure period equal to the greater of five
(5) Business Days or the cure period or periods specified in the Senior ABL Agreement;

10.8. Specified Export Order Coniract Defaults. The material breach by any Borrower
of any Specified Export Order Contract; provided that, to the extent that such material breach is
subject to any cure opportunity or cure period or cure nght, no Event of Default shall occur under
this Section 10.8 to the extent that, prior to the expiration of such cure opportumity/cure period/cure
right, Bormowers shall have provided to Agent evidence reasonably safisfactory to Agent that
Borrowers have cured such material breach.

10.9. Invalidity. Any material provision of this Agreement orany Other Document shall,
for any reason, cease to be valid and binding on any Bormower, or any Borrower shall so claimin
writing to Agent orany Lender or any Bormower challenges in writing the validity of orits liahility
under this Agreement or any Other Document;

10.10. Seizures. Any material portion of the Collateral shall be seized, subject to
gamishiment or taken by a Governmental Body, or

10.11. Prohibited Modification. The becoming effective of any Prohihited Modification.







XI.  LENDERS RIGHTS AND REMEDIES AFTER DEFAULT.
11.1. Rights and Remedies.

(a)  Upon the occurrence of: (i) an Event of Default pursuant to Section 10.5
hereof, all Obligations shall be immediately due and payable (including, without limitation, any
fees pursuant to Section 13.1 hereof, if applicable) and this Agreement and the Commitments shall
be deemed terminated, and (i) any of the other Events of Default and at any time thereafter when
any such other Event of Default is continuing, at the direction of Required Lenders all Obligations
shall be immediately due and payable (including, without limitation, any fees pursuant to Section
13.1 hereof, if applicable) and Required Lenders shall have the right to instruct Agent to terminate
this Agreement and to terminate the Commitment Upon the occurrence and during the continuance
of any Event of Default, Agent shall have, at the direction of Required Lenders, theright to exercise
any and all nghts and remedies provided for herein, under the Other Documents, under the
Uniform Commercial Code and at law or equity generally, including the right to foreclose the
secumty interests granted herein and to realize upon any Collateral by any available judicial
procedure and/or to take possession of and sell any orall of the Collateral with or without judicial
process.  Subject to the foregoing, Agent may enter any of any Borrower's premises or other
premises without legal process and without incurring liahility to any Borrower therefor, and Agent
may thereupon, or at any time thereafter, in its discretion without notice or demand, take the
Collateral and remove the same to such place as Agent may deemadvisable and Agent may require
Borrowers to make the Collateral available to Agent at a convenient place. With orwithout having
the Collateral at the time or place of sale, Agent may sell the Collateral, or any part thereof, at
public or private sale, at any time or place, in one or more sales, at such price or prices, and upon
such tems, either for cash, credit or fulure delivery, as Agent may elect. Exoept as to that part of
the Collateral which is perishahle or threatens to decline speedily in value or is of a type
customarily sold on a recognized market, Agent shall give Bormowers reasonable notification of
such sale or sales, it being agreed that in all events writfen notice mailed to Borrowing Agent at
least ten (10) Business Days prior to such sale or sales is reasonable notification. At any public
sale Agent or any Lender may hid (including credit hid) for and become the purchaser, and Agent,
any Lender or any other purchaser at any such sale thereafter shall hold the Collateral sold
absolutely free from any claim or right of whatsoever kind, including any equity of redemption
and all such claims, rights and equities are hereby expressly waived and released by each
Bormower.  In connection with the exertise of the foregoing remedies, including the sale of
Inventory, upon the oocurrence and during the continuance of an Event of Default, Agent is granted
a perpetual non-revocable, royalty free, nonexclusive license and Agent is granted permission to
use all of each Bonower's (a) Intellectual Property which is used or useful in connection with
Inventory for the purpose of marketing, advertising for sale and selling or otherwise disposing of
such [nventory (but not any other Intellectual Property of any Bomower) and (b) equipment for the
purpose of completing the manufacture of unfinished goods (but not any other equipment of any
Bonrower). The Net Cash Proceeds realized from the sale of any Collateral shall be applied to the
Ohligations in the order set forth in Section 11.5 hereof. Non-cash proceeds will only be applied
to the Obligations as they are converted into cash. If any deficiency shall arise, Borrowers shall
remain liable to Agent and Lenders therefor.

(b)  To the extent that Applicable Law imposes duties on Agent to exercise
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not commercially unreasonable for Agent: (i) to fail to exercise collection remedies against
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Specified Export Order Buyers or other Persons obligated on Collateral or to remove Liens on or
any adverse claims against Collateral; (ii) to exercise collection remedies against Specified Export
Order Buyers and other Persons obligated on Collateral directly or through the use of collection
agencies and other collection specialists; (iii) to advertise dispositions of Collateral through
publications ormedia of general circulation, whether ornot the Collateral is of a specialized nature;
(iv) to contact other Persons, whether or not in the same business as any Bormower, for expressions
of interest in acquiring all or any portion of such Collateral; (v) to purchase insurance or credit
enhancements to insure Agent against nisks of loss, collection or disposition of Collateral or to
provide to Agent a guaranteed retum from the collection or disposition of Collateral; or (vi) to the
extent. deemed appropriate by Agent, to obtain the services of other brokers, investment bankers,
consultants and other professionals to assist Agent in the collection or disposition of any of the
Collateral. Each Bormower acknowledges that the purpose of this Section 11.1(b) is to provide nonr
exhaustive indications of what actions or omissions by Agent would not be commercially
unreasonable in Agent’s exertise of remedies against the Collateral and that other actions or
omissions hy Agent shall not be deemed commertially unreasonable solely on account: of not being
indicated in this Section 11.1(b). Without limitation upon the foregoing, nothing set forth in this
Section 11.1(b) shall be construed to grant any nghts to any Borrower or to impose any duties on
Agent that would not have been granted or imposed by this Agreement or by Applicable Law in
the absence of this Section 11.1(h).

11.2. Agent’s Discretion. Agent shall have the night to defermine which rights, Liens,
security interests or remedies Agent may at any time pursue, relinquish, subordinate, or modify,
which procedures, timing and methodologies to employ, and what any other action to take with
respect to any orall of the collateral and in what order; thereto and such determination will not in
any way modify or affect any of Agent’s or Lenders’ rights hereunder as against Borrowers or
each other.

11.3. Setoff. Subjectto Section 14.13 hereof, in addition to any other rights which Agent
orany Lender may have under Applicable Law, upon the ooccurrence and during the continuance
of an Event of Default hereunder, Agent and such Lender shall have a right, immediately and
without notice of any kind, to apply any Borrower's property held by Agent and such Lender or
any of their Affiliates to reduce the Ohligations and to exercise any and all rights of setoff which
may be available to Agent and such Lender with respect to any deposits held by Agent or such
Lender.

11.4. Rights and Remedies not Exclusive. The emumeration of the foregoing rights and
remedies is not intended to be exhaustive and the exercise of any rights or remedy shall not
preclude the exercise of any other right or remedies provided for herein or otherwise provided by
law, all of which shall be cumuilative and not altemative.

11.5. Allocation of Payments and Proceeds of Collateral after Event of Default
Notwithstanding any provisions of this Agreement to the confrary:

(a)  Afterthe occurrence and during the continuance of an Event of Default, all
amounts collected or received by any Secured Party on account of the Obligations orin respect of
the Collateral (including without limitation any and all payments peid by or on behalf of any
Borrower (including anv and all payments by or on behalf of anv Guarantor in respect of its




obligations and liahilities under its Guaranty), any and all proceeds of Collaterdl, any and dll
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amount obtained by any Secured Party in respect of the Obligations by exercise of any rights of
setoff or recoupment, any and all adequate protection payments payable to any Secured Party, and
any and all distributions to any Secured Party under a plan of reorganization) (all of the foregoing,
the “Obligations Receipts”) shall be, if received by any Secured Party other than Agent, tumed over to
promptly by such Secured Party to Agent in the form received (together with any applicable endorsement),
and upon receipt by Agent, may be, at Agent’ s discretion, applied or peid over as follows:

FIRST, to the payment until peid in full of (x) all out-of-pocket costs and expenses
(including without limitation all legel expenses and reasonable attomeys’ fees) of Agent to the
extent, payahle and/or reimbursable by Borrowers under the provisions of Section 16.9 hereof
and/or any other applicable provisions hereof or of any Other Document, including all such costs
and expenses incurred by Agent in connection with enforcing the rights and remedies of Agent
and/or any other Secured Parties under this Agreement and the Other Documents, (y) all
indemmification obligations owing to Agent to the extent payable by Bonmowers under the
provisions of Section 16.5 hereof and/or any other applicable provisions hereof or of any Other
Document, and (z) all interest and principal with respect to any Protective Advances funded hy
Agent under or pursuant. to the terms of this Agreement;

SECOND, to payment until paid in full of any fees owing and payable to Agent
hereumder and/or under any Other Document;

THIRD, ratahly, to the payment until paid in full of (x) all out-of-pocket costs and
expenses (including without limitation all legal expenses and reasonable attomeys’ fees) of each
of the Lenders to the extent payable and/or reimbursable by Bonrowers under the provisions of
Section 16.9 hereof and/or any other applicable provisions hereof or of any Other Document, and
(y) all indemmification ohligations owing to each of the Lenders to the extent payahle by Bonowers
under the provisions of Section 16.5 hereof and/or any other applicahle provisions hereof or of any
Other Document;

FOURTH, to the payment of all of the Ohligations consisting of accrued and unpaid
interest with respect o any Protective Advances;

FIFTH, to the payment of the outstanding principal amount of any Protective
Advances;

SIXTH, to the payment of all of the Ohligations consisting of accrued and umpaid
interest with respect to the Advances other than Protective Advances;

SEVENTH, to the payment of the outstanding principal amount of the Advances
other than Protective Advances;

EIGHTH, to the payment until paid in full of all other Obligations arising under
this Agreement and the Other Documents which shall have become due and payable and not repaid
pursuant to clauses “FIRST” through “FIFTH” above; and

NINTH, to the payment of the surplus, if any, to whoever may be lawfully entitled
to receive such surplus.






In cantying out the foregoing, and subject in all cases to the other provisions of this Section 11.5,
(1) amounts received shall be applied in the mumetical order provided until exhausted and each
applicable category is paid in full priorto application to the next succeeding category, and (ii) each
of the Lenders shall receive (so long as it is not a Defaulting Lender) an amount equal to its pro
rata share (based on the proportion that the then outstanding Advances held by such Lender bears
to the aggregate then outstanding Advances) of amounts available to be applied pursuant to each
applicable clause above.

(b) In the event that, notwithstanding the foregoing provisions of this
Section 11.5, any Obligations Receipts shall be received by any Secured Party in violation of the
tenms of this Section 11.5, such amounts shall be held in trust for the benefit of the Secured Parties
as a whole and shall promptly be paid over to or delivered to Agent in the form received (together with
any applicable endorsement) for application.

(c)  For the avoidance of doubt, for all purposes under this Section 11.5, as
applied to any category of Ohligations and/or any clause under Section 11.5(a) hereof, “paid in
full” means payment in cash of all amounts owing hereunder and under the Other Documents in
respect of such Ohligations and/or such clause of Section 11.5(a) hereof according to the terms
hereof and of the Other Documents, includingloan fees, service fees, professional fees and inferest,
default inferest caloulated at default rates, interest on interest and expense reimbursements,
whether or not the same would be or'is allowed or disallowed in whole orin part in any Insolvency
Proceeding, and specifically including without limitation in the case of each clause under Section
11.5(a) hereof all Obligations of the type described in such clause 11.5(a) constituting Post-Petition
Obligations, but, in each case, excluding contingent ohligations for which no claim or demand for
payment, whether oral or written, has been made.

XII. ~ WAIVERS AND JUDICIAL PROCEEDINGS.

12.1. Waiver of Notice. Each Borrower hereby waives notice of non-payment of any of
the Specified Export Order Receivables, demand, presentment, protest and notice thereof with
respect to any and all instruments, notice of acceptance hereof, notice of Advances made, credit
extended, Collateral received or delivered, or any other action taken in reliance hereon, and all
other demands and notices of any description, except such as are expressly provided for herein.

12.2. Delay. No delay or omission on Agent’s or any Lender's part in exercising any

nght, remedy or option shall operate as a waiver of such orany other right, remedy or option or of
any Default or Event of Default.

12.3. Jury Waiver. EACH PARTY TO THIS AGREEMENT HEREBY EXPRESSLY
WAIVES ANY RIGHT TO TRIAL BY JURY OF ANY CLAIM, COUNTERCLAIM,
DEMAND, ACTION OR CAUSE OF ACTION (A) ARISING UNDER THIS AGREEMENT,
ANY OTHER DOCUMENI OR ANY OTHER INSTRUMENT, DOCUMENT OR
AGREEMENT EXECUTED OR DELIVERED IN CONNECTION HEREWITH, OR (B) IN
ANY WAY CONNECTED WITH OR RELATED OR INCIDENTAL TO THE DEALINGS OF
THE PARTIES HERETO ORANY OF THEM WITH RESPECT TO THIS AGREEMENT, ANY
OTHER DOCUMENT OR ANY OTHER INSTRUMENT, DOCUMENT OR AGREEMENT
EXECUTED OR DELIVERED IN CONNECTION HEREWITH, OR THE TRANSACTIONS



RELATED HERETO OR THERETO IN FACH CASE WHETHER NOW EXISTING OR
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HERFAFTER ARISING, AND WHETHER SOUNDING IN CONTRACT OR TORT OR
OTHERWISE AND FACH PARTY HEREBY CONSENTS THAT ANY SUCH CLAIM,
COUNTERCLAIM, DEMAND, ACTION OR CAUSE OF ACTION SHALL BE DECIDED BY
COURT TRIAL WITHOUT A JURY, AND THAT ANY PARTY TO THIS AGREEMENT
MAY HLE AN ORIGINAL COUNTERPART OR A COPY OF THIS SECTION WITH ANY
COURT AS WRITTEN EVIDENCE OF THE CONSENTS OF THE PARTIES HERETO TO
THE WAIVER OF THEIR RIGHT TO TRIAL BY JURY.

XIll.  EFFECTIVE DATE AND TERMINATION,

13.1. Tem This Agreement, which shall inure to the benefit of and shall be hinding
upon the respective sucoessors and permiitted assigns of each Borrower, Agent and each Lender,
shall hecome effective on the Closing Date and shall continue in full force and effect until the
earlier of (a) August 30, 2021, and (b) any voluntary termination by the Bormowers of all of the
Commitments hereunder (the “Term”), unless sooner terminated as herein provided; provided that,
(x) Borrower may request extension of the last day of the Termto July 30, 2022 by sending written
notice of such request to Agent no earlier than Al 3, 2021, (y) upon receipt of any such notice
requesting such an extension, Agent shall provide copies thereof promptly to Lenders, and (z) so
long as and only if (I) the loan facility hereunder shall continue to be a Transaction Specific Loan
Facility eligible for coverage (at a 95% level) under the Ex-Im Guarantee and (1) each Lender
herenmder shall consent (in the exercise of its sole discretion) to such extension no later than thirty
(30) days after Lenders’ shall have received copies of such notice from Agent, then such extension
of the Tem to July 30, 2022 shall occur (but further provided that, in connection therewith,
Bormowers shall execute and/or deliver such amendments to this Agreement and/or the Notes,
additional legal opinions, and additional/updated Ex-Im Agreement in order to effectuate such
request as Agent: shall reasonably request and Borrowers shall pay such additional fees with respect
to such agreement to extend as any Lender and/or Ex-Im Bank shall require).

13.2. Temination. The termination of this Agreement shall not affect Agent’s or any
Lender's rights, or any of the Ohligations having their inception prior to the effective date of such
termination or any Obligations which pursuant to the terms hereof continue to accrue after such
date, and the provisions hereof shall continue to be fully operative until all transactions entered
into, rights or interests created and all of the Obligations have been Paid in Full. The secunity
interests, Liens and rights granted to Agent and Lenders hereunder and the financing statements
filed in connection herewith shall continue in full foroe and effect, notwithstanding the termination
of this Agreement or the fact that Bomowers” Account may from time to time be temporarily in a
zero or credit position, until all of the Obligations have Paid in Full, the Commitments and this
Agreement and the Other Documents have been terminated. Accordingly, each Bormower waives
any rights which it may have under the Uniform Commercial Code to demand the filing of
termination statements with respect to the Collateral, and Agent shall not be required to send such
termination statements o each Bormower, or to file them with any filing office, unless and uniil
this Agreement shall have been terminated in acoordance with its terms and all Obligations have
been Paid in Full.

XIV. REGARDING AGENT,
14.1. Appointment. Each Lender hereby desicmaties PNC to act as Agent forsuch Lender
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Agent to take such action on its behalf under the provisions of this Agreement and the Other
Documents and to exercise such powers and to perform such duties hereunder and thereunder as
are specifically delegated to or required of Agent by the terms hereof and thereof and such other
powers as are reasonahly incidental thereto and Agent shall hold all Collateral, payments of
principal and interest, fees (except the fees set forth in Sections 2.4(b) and in the Fee Letter),
charges and collections received pursuant to this Agreement, for the ratable benefit of Lenders.
Agent may perform any of its duties hereunder by or through its agents or employees. Asto any
matters not expressly provided for by this Agreement (including collection of the Note), Agent
shall not be required to exercise any discretion or take any action, hut shall be required to act orto
refrain from acting (and shall be fully protected in so acting or refraining from acting) upon the
instructions of Required Lenders, and such instructions shall be hinding; provided, however, that
Agent shall not be required to take any action which, in Agent’s discretion, exposes Agent to
liahility orwhich is contrary to this Agreement or the Other Documents or Applicable Law unless
Agent is fumished with an indemnification reasonably satisfactory to Agent with respect thereto.

14.2. Nahwe of Duties. Agent shall have no duties or responsihilities except those
expressly set forth in this Agreement and the Other Documents. Neither Agent nor any of ifs
officers, directors, employees or agents shall be (i) liable for any action taken or omitted by them
as such hereunder or in connection herewith, unless caused by their bad faith, gross (not mere)
negligence or willful misconduct (as determined by a court of competent jurisdiction in a final
norrappealable judgment), or (i) responsible in any manner for any recitals, statements,
representations or warranties made by any Bormower or any officer thereof set forth in this
Agreement, or in any of the Other Documents or in any certificate, report, statement or other
document referred to or provided for in, or received by Agent under or in connection with, this
Agreement or any of the Other Documents or for the value, validity, effectiveness, genuineness,
due execution, enforceahility or sufficiency of this Agreement, or any of the Other Documents or
for any failure of any Borrower to performits obligations hereunder. Agent shall not be underany
obligation to any Lender to ascertain or to inguire as to the observance or performance of any of
the agreements set forth in, or conditions of, this Agreement or any of the Other Documents, or to
inspect the properties, books or records of any Borrower. The duties of Agent as respects the
Advances to Bormowers shall be mechanical and administrative in nature. Agent shall not have by
reason of this Agreement a fiduciary relationship in respect of any Lender and nothing in this
Agreement, expressed orimplied, is intended to or shall be so construed as to impose upon Agent
any obligations in respect of this Agreement or the transactions described herein except as
expressly set forth herein.

14.3. Lack of Reliance on Agent. Independently and without reliance upon Agent or any
other Lender, each Lender has made and shall continue to make (i) its own independent
investigation of the financial condition and affairs of each Borrower in connection with the making
and the continuance of the Advances hereunder and the taking or not taking of any action in
connection herewith, and (ii) its own appraisal of the creditworthiness of each Borrower. Agent
shall have no duty or responsihility, either initially or on a continuing hesis, to provide any Lender
with any credit or other information with respect thereto, whether coming into its possession before
making of the Advances or at any time or times thereafter except as shall be provided by any
Borrower pursuant i the terms hereof. Agent shall not be responsible to any Lender for any
recitals, statements, information, representations or warranties herein or in any agreement,

Anmmart revbiRieata Aar A ebabrrarad AAlisrrend  an Aaeemachian anbh Aae Far Haa Avaemihen




WAALULEGI, VCEULILVAUG UL O SUUGILEGLIL, UGLIVOITAL 11l CAULLECUUUIL Wil UL LUl WG CATLLUULULL

effectiveness, genuineness, validity, enforceahility, collectahility or sufficiency of this Agreement
62




orany Other Document, or of the financial condition of any Borrower, or be required to make any
inquiry conceming either the performance or observance of any of the temms, provisions or
conditions of this Agreement, the Notes, the Other Documents or the financial condition or
prospects of any Borrower, or the existence of any Event of Default or any Default.

14.4. Resignation of Agent; Successor Agent. Agent may resign on sixty (60) days
written notice to each of Lenders and Borrowing Agent and upon such resignation, Required
Lenders will pronptly designate a successor Agent reasonably satisfactory to Bormowing Agent
(provided that no such approval by Bormowing Agent shall be required (i) in any case where the
successor Agent is one of Lenders or (ii) after the occurrence and during the confinuance of any
Event of Default). Any such successor Agent shall sucoeed to the rights, powers and duties of
Agent, and shall in particular succeed to all of Agent’s right, title and interest in and to all of the
Liens in the Collateral securing the Obligations created hereunder or any Other Document, and the
term “Agent” shall mean such successor agent effective upon its appointment, and the former
Agent’s rights, powers and duties as Agent shall be terminated, without any other or furtheract or
deed on the part of such former Agent. However, notwithstanding the foregoing, if at the time of
the effectiveness of the new Agent’s appointment, any further actions need to be taken in order to
provide for the legally hinding and valid transfer of any Liens in the Collateral from former Agent
to new Agent and/or for the perfection of any Liens in the Collateral as held by new Agent orit is
otherwise not then possible for new Agent to become the holder of a fully valid, enforceable and
perfected Lien as to any of the Collateral, former Agent shall continue to hold such Liens solely
as agent for perfection of such Liens on behalf of new Agent until such time as new Agent can
obtain a fully valid, enforceable and perfected Lien on all Collateral, provided that Agent shall not
be required to or have any liability or responsihility to take any further actions after such date as
such agent for perfection to continue the perfection of any such Liens (other than to forego from
taking any affimmetive action to release any such Liens). After Agent’s resignation as Agert, the
provisions of this Article XIV, and any indenmification rights under this Agreement, including
without limitation, rights arising under Section 16.5 hereof, shall inure to its benefit as to any
actions taken or omitted to be taken by it while it was Agent under this Agreement. (and in the
event resigning Agent continues to hold any Liens pursuant to the provisions of the immediately
preceding sentence, the provisions of this Article XIV and any indenmification rights under this
Agreement, including without limitation, rights arising under Section 16.5 hereof, shall imretoits
benefit as to any actions taken or omitted to be taken by it in connection with such Liens).

14.5. Cetain Rights of Agent. If Agent shall request instructions from Lenders with
respect to any act or action (indluding failure to act) in connection with this Agreement or any
Other Document, Agent shall be entitled to refrain from such act or taking such action unless and
until Agent shall have received instructions from Required Lenders; and Agent shall not incur
liahility to any Person by reason of so refraining. Without limiting the foregoing, Lenders shall
not have any right of action whatsoever against Agent as a result of its acting or refraining from
acting hereumder in accordance with the instructions of Required Lenders.

14.6. Reliance. Agent shall be entitled to rely, and shall be fully protected in relying,
upon any note, writing, resolution, notice, statement, certificate, email, facsimile or telecopier
message, order or other document or telephone message believed hy it to be genuine and correct
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advice of counsel selected by it. Agent may employ agents and attomeys-in-fact and shall not be
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liahle for the default or misconduct of any such agents or attomeys-in-fact selected by Agent with
reasonahle care.

14.7. Notice of Default. Agent shall not be deemed to have knowledge or notice of the
occurrence of any Default or Event of Default hereunder or under the Other Documents, unless
Agent has received notice from a Lender or Borrowing Agent refering to this Agreement or the
Other Documents, describing such Default or Event of Default and stating that such notice is a
“notice of default”. In the event that Agent receives such anotice, Agent shall give notice thereof
to Lenders. Agent shall take such action with respect to such Default or Event of Default as shall
be reasonably directed by Required Lenders; provided, that, unless and until Agent shall have
received such directions, Agent may (but shall not be ohligated to) take such action, or refrain
from taking such action, with respect to such Default or Event of Default asit shall deemadvisable
in the best interests of Lenders.

14.8. Indenmification. To the extent Agent is not reimbursed and indemnified hy
Borrowers, each Lenderwill reimburse and indemnify Agent in proportion to its respective portion
of the outstanding Advances (or, if no Advances are outstanding, pro rata according to the
perventage that its Commitment Amount constitutes of the total aggregate Commitment Amounts),
fromand against any and all liahilities, obligations, losses, damages, penalties, actions, judgments,
suits, costs, expenses or dishursements of any kind or nature whatsoever which may be imposed
on, incurred by orasserted against Agent in performing its duties hereunder, orin any way relating
to or arising out of this Agreement or any Other Document; provided that Lenders shall not be
liahle forany portion of suchliahilities, obligations, losses, damages, penalties, actions, judgments,
suits, costs, expenses or dishursements resulting from Agent’s bad faith, gross (not mere)
negligence or willful misconduct (as determined by a court of competent jurisdiction in a final
non+appealable judgment).

14.9. Agentin its Individual Capacity. With respect to the ohligation of Agent to lend
under this Agreement, the Advances made hy it shall have the same rights and powers hereunder
as any other Lender and as if it were not perfonming the duties as Agent specified herein; and the
term “Lender” or any similar term shall, unless the context clearly otherwise indicates, include
Agent in its individual capacity as a Lender. Agent may engage in business with any Borrower as
if it were not performing the duties specified herein, and may accept fees and other consideration
fromany Bonmower for services in connection with this Agreement or otherwise without having to
account for the same to Lenders.

14.10. Delivery of Documents. To the extent Agent receives reports, information, or
financial statements required under Sections 9.1 and 9.2 hereof any Borrower pursuant: to the terms
of this Agreement which any Borrower is not obligated to deliver to each Lender, Agent will
promptly deliver such documents and information to Lenders.

14.11. Bonowers' Undertaking to Agent.  Without prgjudice to their respective
obligations to Lenders under the other provisions of this Agreement, each Borrower herehy
undertakes with Agent to pay to Agent from time to time on demand all amounts from time to time
due and payable by it for the account of Agent or Lenders or any of them pursuant to this
Agreement to the extent not already paid. Any payment made pursuant to any such demand shall
pro tanto satisfy the relevant Borrower's oblications to make pavments for the acoount of Lenders




or the relevant one or more of them pursuant to this Agrmm&ijf
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14.12. No Reliance on Agent's Customer Identification Program  To the extent the
Advanoes or this Agreement is, or becomes, syndicated in cooperation with other Lenders, each
Lender acknowledges and agrees that neither such Lender; norany of its Affiliates, participants or
assignees, may rely on Agent to cany out such Lender's, Affiliate's, participant's or assignee's
customer identification program, or other ohligations required orimposed under or pursuant to the
USA PATRIOT Act or the regulations thereunder; including the regulations contained in 31 CFR
103.121 (as hereafter amended, modified, supplemented or replaced, the “CIP Regulations”), or
any other Anti-Temmorism Law, including any programs involving any of the following items
relating to or in connection with any of Borrowers, their Affiliates or their agents, the Other
Documents or the transactions hereunder or conternplated hereby: (1) any identity verification
procedures, (ii) any recordkeeping, (iii) comparisons with govemment lists, (iv) customer notices
or (v) other procedures required under the CIP Regulations or such Anti-Terrorism Laws.

14.13. Other Agreements. Each of Lenders agrees that it shall not, without the prior
written consent of Agent, and that it shall, to the extent it is lawfully entitled to do so, upon the
request of Agent, set off against the Ohligations, any amounts owing by such Lender to any
Borrower orany deposit accounts of any Borrower now or hereafter maintained with such Lender.
Anything in this Agreement to the contrary notwithstanding, each of Lenders further agrees that it
shall not, umless specifically requested to do so by Agent, take any action to protect or enforce its
rights arising out of this Agreement or the Other Documents, it being the intent of Lenders that
any such action to protect or enforce rights under this Agreement and the Other Documents shall
be taken in concert and at the direction or with the consent of Agent or Required Lenders.

XV.  BORROWING AGENCY.

15.1. Bonowing Agency Provisions.

(a)  Each Borrower hereby imevocably designates Bonowing Agent to be its
attomey and agent and in such capecity whether verbelly, in writing or through electronic methods
(including, without limitation, an A pproved Electronic Commumication) to (i) borrow, (ii) request
advances, (iii) sign and endorse notes, (iv) execute and deliver all instruments, documents,
applications, security agreements, and other agreements, documents, instruments, certificates,
notices, writings and further assurances now or hereafter required hereunder, (v) make elections
regarding interest rates, and (vii) otherwise take action under and in connection with this
Agreement and the Other Documents, all on behalf of and in the name of such Borrower or
Borrowers, and hereby authorizes Agent to pay over or credit all loan proceeds hereumder in
accordance with the request of Bormowing Agent.

(b)  The handling of this credit facility as a co-bomowing facility with a
borrowing agent in the manner set forth in this Agreement is solely as an accommodation to
Bonrowers and at their request. Neither Agent nor any Lender shall incur liahility to Borrowers as
aresult thereof. To induce Agent and Lenders to do so and in consideration thereof, each Borrower
herehy indemnifies Agent and each Lender and holds Agent and each Lender hammless from and
against any and all liahilities, expenses, losses, damages and claims of damage or injury asserted
against Agent or any Lender by any Person arising from or incurred by reason of the handling of
the financing arrangements of Borrowers as provided herein, reliance by Agent or any Lender on
any request or instruction from Borrowina Agent orany other action taken bv Adent oranv Lender



with respect to this Section 15.1 except due to bed faith, willful misconduct or gross (not mere)
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negligence by the indenmified party (as determined by a court of competent jurisdiction in a final
and non-appealable judgment).

(c)  All Obligations shall be joint and several, and each Borrower shall make
payment upon the maturity of the Ohligations by acceleration or otherwise, and such obligation
and liahility on the part of each Borrower shall in no way be affected by any extensions, renewals
and forbearance granted by Agent or any Lender to any Borrower; failure of Agent orany Lender
to give any Bormower notice of horrowing or any other notice, any failure of Agent orany Lender
to pursue or preserve its rights against any Borrower; the release by Agent or any Lender of any
Collateral now or thereafter acquired from any Borrower, and such agreement by each Borrower
to pay upon any notice issued pursuant thereto is unconditional and unaffected by prior recourse
by Agent or any Lender to the other Borrowers or any Collateral for such Borrower's Obligations
or the lack thereof. Each Bonower waives all suretyship defenses.

15.2. Waiver of Subrogation. Each Bormower expressly waives any and all rights of
subrogation, reimbursement, indemmnity, exoneration, contribution of any other claim which such
Borrower may now or hereafter have against the other Borrowers or any other Person directly or
contingently liable for the Ohligations hereunder, or against or with respect to any other
Bormower's property (including, without limitation, any property which is Collateral for the
Obligations), arising from the existence or performance of this Agreement, until the termination
of the Commitments, the termination of this Agreement and the Payment in Full of the Ohligations.

XVI. MISCELLANEOUS.

16.1. Goveming Law; Venue; Jurisdiction. This Agreement and each Other Document
(unless and except to the extent expressly provided otherwise in any such Other Document), and
all matters relating hereto or thereto or arising herefrom or therefrom (whether arising under
ocontract law, tort law or otherwise) shall, in accordance with Section 51401 of the General
Ohligations Law of the State of New Y ork, be governed by and construed in accordance with the
laws of the State of New Y ork. Any judicial proceeding brought by or against any Bormower with
respect to any of the Obligations, this Agreement or any of the Other Documents shall be brought
in any court of competent jurisdiction in the County of New York, State of New York, United
States of Amenica, and, by execution and delivery of this Agreement, each Bormower acoepts for
itself and in connection with its properties, generally and wnconditionally, the non-exclusive
junisdiction of the aforesaid courts, and imevocably agrees to be bound by any judgment rendered
thereby in connection with this Agreement. Each Bormower hereby waives personal service of any
and all prooess upon it and consents that all such service of process may be made by certified or
registered mail (retum receipt requested) directed to Bormowing Agent at ifs address set forth in
Section 16.6 hereof and service so made shall be deemed completed five (5) days after the same
shall have been so deposited in the mails of the United States of America. Nothing herein shall
affect the nght to serve process in any manner permitted by law. Each Borrower waives any
objection to jurisdiction and venue of any action instituted hereunder in compliance with this
Section 16.1 and shall not assert any defense based on lack of junisdiction or venue or based upon
forum non conveniens. Any judicial proceeding by any Bormower ageinst Agent or any Lender
involving, directly or indirectly, any matter or claim in any way arising out of, related to or
connected with this Agreement or any of the Other Documents shall be hrought only in a federal
orstate court: located inthe Coumty of New Y ork. State of New Y ork.







16.2. Entire Understanding.

(a)  This Agreement and the Other Documents contain the entire understanding
between each Borrower, Agent and each Lender and supersedes all prior agreements and
understandings, if any, relating to the subject matter hereof. Any promises, representations,
warranties or guarantees not herein contained and hereinafter made shall have no force and effect
unless in writing, signed by each Bonower's, Agent’s and each Lender's respective officers.
Neither this Agreement nor any portion or provisions hereof may be amended, modified, waived,
supplemented, discharged, cancelled or terminated orally or by any course of dealing, or in any
mamer other than by an agreement in writing, signed by the party to be charged. Notwithstanding
the foregoing, Agent may modify this Agreement orany of the Other Documents for the purposes
of completing missing content or correcting erroneous content of an administrative nature, without
the need for a written amendment, provided that Agent shall send a copy of any such modification
to Borrowers and each Lender (which copy may be provided by electronic mail). Each Borrower
acknowledges that it has been advised by counsel in connection with the execution of this
Agreement and Other Documents and is not relying upon oral representations or statements
inconsistent with the terms and provisions of this Agreement.

(b)  Required Lenders, Agent with the consent in writing of Required Lenders,
and the Borrowers may, subject to the provisions of this Section 16.2(h), from time to time enter
into any written amendments to this Agreement or any of the Other Documents or any other
supplemental agreements, documents or instruments for the purpose of adding or deleting any
provisions or otherwise amending, modifying, supplementing, changing, varying or waiving in
any marmer the conditions, provisions or terms hereof or thereof or waiving any Event of Default
hereunder or thereunder;, but only to the extent specified in such written amendments or other
agreements, documents or instruments; provided, however, that no such amendment, or other
agreement, document or instrument shall:

(i)  increase the Commitment or the maxinum dollar amount of the
Cormmitment Amount of any Lenderwithout the consent of such Lender directly affected therehy;

(i) whether or not any Advances are outstanding, extend the Term or
the time for payment of principal or interest of any Advance (excluding the due date of any
mandatory prepayment of an Advance), or any fee payable to any Lender; or reduce the principel
amount of or the rate of inferest bome by any Advances or reduce any fee payable to any Lender,
without the consent of each Lender directly affected thereby (except that Required Lenders may
elect to waive or rescind any imposition of the Default Rate under Section 3.1 hereof);

(iii)  alter the definition of the term “Required Lenders” or alter, amend
ormodify this Section 16.2(h) without the consent of all Lenders;

(iv) alter, amend ormodify the provisions of Section 11.5 hereof without
the consent of all Lenders;

(v) release all or substantidly all of the Collateral without the consent
of each Lender directly and adversely affected thereby;
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(vi)) release any Bonmower without the consent of all Lenders; or

(viii) subordinate the Liensof Agent in the Collateral in favorof any other
Liens without the consent of all Lenders.

(c)  Any such supplemental agreement shell apply equally to each Lender and
shall be hinding upon Borrowers, Lenders and Agent and all future holders of the Obligations. In
the case of any waiver, Bonmowers, Agent and Lenders shall be restored to their former positions
and rights, and any Event of Default waived shall be deemed to be cured and not continuing, but
no waiver of a specific Event of Default shall extend to any subsequent Event of Default (whether
or not the subsequent Event of Default is the same as the Event of Default which was waived), or

impair any right consequent thereon.

(d)  Agent is hereby authorized by Bonowers and Lenders, at any time in
Agent’s sole discretion regardless of (i) the existence of a Default or an Event of Default, (ii)
whether any of the other applicahle conditions precedent set forth in Section 8.2 hereof have not
been satisfied or the Commitments have been terminated for any reason, or (iii) any other contrary
provision of this Agreement, to make Advances to Borrowers on behalf of Lenders which Agent,
in its reasonable business judgment, deems necessary or desirable (a) to preserve or protect the
Collateral, or any portion thereof, (b) to enhance the likelihood of, or maximize the amount of,
repayment of the Advances and other Ohligations, or (c) to pay any other amount chargeable to
Borowers pursuant to the temms of this Agreement (any such Advances, the “Protective
Advances”); provided, that the Protective Advances made hereunder shall not exceed $25,000,000
in the aggregate without the consent of Required Lenders. The Lenders shall be obligated to fund
such Advances and effect a settlement with Agent therefore upon demand of Agent in accordance
with their respective Commitment Percentages. To the extent any Protective Advances are not
actually funded hy the other Lenders as provided for in this Section 16.2(f), any such Protective
Advances funded by Agent shall be deemed to be Advances made by and owing to Agent, and
Agent shall be entitled to all rights (including accrual of interest) and remedies of a Lender under
this Agreement and the Other Documents with respect to such Advances.

16.3. Suoccessors and Assigns; Participations; New Lenders.

(a)  This Agreement shall be hindingupon and inure to the benefit of Bormowers,
Agent, each Lender, all future holders of the Obligations and their respective successors and
assigns, except that no Borrower may assign or transfer any of its rights or obligations under this
Agreement without the prior written consent of Agent and each Lender.

(b)  Each Bormmower acknowledges that in the regular course of commercial
banking business one or more Lenders may at any time and from time to time sell participating
interests in the Advances to other Persons (other than natural person (or a holding company,
investment vehicle ortrust for, orowned and operated for the primary benefit of, a natural person)))
(each such transferee or purchaser of a participating interest, a “Participant”); provided that (i)
such Lender' s obligations underthis A greement and the Other Documents shall remainunchanged,
(i1) such Lender shall remain solely responsible to the other parties hereto for the performance of
such ohligations and (iii) each Borrower, Agent and the other Lenders shall continue to deal solely
and directly with such Lender in connection with such Lender’s rights and obligations under this



Agreement. Any agreement or instrument pursuant to which a Lender sells a participation shall
provide that such Lender shall retain the sole right to enforce this Agreement and the Other
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Documents and to approve any amendment, modification or waiver hereto or thereto; provided
that such agreement or instrument may provide that such Lender will not, without the consent of
the Participant, agree to any amendment, modification or waiver described in clause (i) or (ii) of
the first proviso to Section 16.2(b) that affects such Participant. Each Borrower agrees that each
Participant shall be entitled to the benefits of Sections 3.6, 3.8 and 3.9 of this Agreement (subject
to the requirements and limitations therein, including the obligation to deliver documentation
under Section 3.9(e) it being understood that such documentation shall be delivered to the
participating Lender) to the same extent as if it were a Purchasing Lender; provided that
(1) Borrowers shall not be required to pay to any Participant more than the amount which it would
have been required to pay to Lender which granted an interest inits Advances or other Obligations
payable hereunder to such Participant had such Lender refained such interest in the Advances
hereunder or other Obligations payable hereunder umless the sale of the parficipation to such
Participant is made with Borrower's prior written consent and (ii) in no event shall Bomowers be
required to pay any such amount arising from the same circumstances and with respect to the same
Advances or other Obligations payable hereunder to both such Lender and such Participant. Each
Lender that sells a participation shall, acting solely for this purpose as a non-fiduciary agent of the
Borrowers, maintain a register on which it enters the name and address of each Participant and the
principal amount (and stated interest) of each Participant’s interest in the Advances or other
Ohligations (the “Participant Register”); provided that no Lender shall have any obligation to
disclose the identity orany information relating to a Participant’ s interest in any A dvances or other
Obligations to any Person except to the extent that such disclosure is necessary to establish that
such Advance or other Ohligation is in registered form under Section 5f.103-1(c) of the United
States Treasury Regulations. The entries in each Participant Register shall be conclusive absent
manifest enor, and such Lender shall treat each Person whose name is recorded in the Participant
Register as the owner of such perticipation for all purposes of this Agreement. For the avoidance
of doubt Agent (in its capacity as such) shall have no responsibility for maintaining a Participent
Register.

(c)  Any Lender may sell, assign or transfer all or any part of its rights and
obligations under or relating to any of the Advances or Commitments of such Lender under this
Agreement and the Other Documents to one or more entities (other than (x) a natural person (ora
holding company, investment vehicle or trust for, or owned and operated for the primary benefit
of, a natural person) or (y) a Defaulting Lender) (each a “Purchasing Lender”), in minimum
amounts of not less than $5,000,000, pursuant to a Commitment Transfer Supplement, executed
by a Purchasing Lender, the transferor Lender, and Agent and delivered to Agent for recording,
provided, however, each such sale, assignment or transfer by any Lender prior to the temmination
of such Lender's Commitment must consist of an assignment by such Lender of both the
designated portion of such Lender's Commitment (which may be all of such Commitment) and of
that portion of the Advances held by such Lender as is proportionate to that portion of such
Lender’s Commitment so sold, assigned or transferred. Upon such execution, delivery, acceptance
and recording, from and after the transfer effective date determined pursuant to such Commitment
Transfer Supplement, (i) Purchasing Lender thereunder shall be a party hereto and, to the extent
provided in such Commitment Transfer Supplement, have the rights and obligations of a Lender
hereumder with respect to the Advances and, if applicable, Commitments transferred to such
Purchasing Lender under such Commitment Transfer Supplement, and (ii) the transferor Lender
thereunder shall, to the extent provided in such Commitment Transfer Supplement, be released
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deemed to amend this Agreement to the extent, and only to the extent, necessary to reflect the
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addition of such Purchasing Lender and, if and as applicable, the resulting adjustment of the
Commitment Percentages arising from the purchase by such Purchasing Lender of all ora portion
of the rights and obligations of such transferor Lender under this Agreement and the Other
Documents. Each Borrower herehy consents to the addition of such Purchasing Lenderand, if and
as applicahle, the resulting adjustment of the Commitment Percentages arising from the purchase
by such Purchasing Lender of all ora portion of the ights and ohligations of such transferor Lender
under this Agreement and the Other Documents. Borrowers shall execute and deliver such further
documents and do such further acts and things in order to effectuate the foregoing; provided,
however, that the consent of Borrowers (such consent not to be unreasonably withheld or delayed)
shall be required unless (x) an Event of Default under Section 10.1 or 10.5 has oocurred and is
continuing at the time of such assignment or (y) such assignment is to a Permitted Assignee;
provided that Bormowers shall be deemed to have consented to any such assignment unless
Borrowing Agent shall ohject thereto by written notice to Agent within ten (10) Business Days
after having received prior notice thereof.

(d) [Reserved].

(e)  Agent shall maintain at its address a copy of each Cormmitment Transfer
Supplement and Modified Commitment Transfer Supplement delivered to it and a register (the
“Register”) for the recordation of the names and addresses of each Lender and the outstanding
principal, accrued and unpaid interest and other fees due hereunder. The entries in the Register
shall be conclusive, in the ahsence of manifest error, and each Borrower, Agent and Lenders may
treat each Person whose name is recorded in the Register as the owner of the Advance recorded
therein for the purposes of this Agreement. The Register shall he availahle for inspection by
Borrowing Agent orany Lender (with respect to its own holdings) at any reasonable time and from
time fo time upon reasonable prior notice. Agent shall receive a fee in the amount of $3,500
payable hy the applicable Purchasing Lender and/or Purchasing CLO upon the effective date of
each transfer or assignment (other than to an intermediate purchaser or to a Permitted Assignee)
to such Purchasing Lender and/or Purchasing CLO and, if and as applicable, the resulting
adjustment of the Commitment Percentages arising therefrom.

(f)  Each Borrower authorizes each Lender to disclose to any Parficipant or
Purchasing Lender and any prospective Participant or Purchasing Lender any and all financial
information in such Lender's possession conceming such Borrower which has been delivered to
such Lender by or on behalf of such Borrower pursuant to this Agreement or in connection with
such Lender's credit evaluation of such Borrower, subject to such Participant, Purchasing Lender,
prospective Participant or prospective Purchasing Lender agreeing to confidentiality restrictions
substantially consistent with Section 16.15.

(g)  Notwithstanding anything to the contrary set forth in this Agreement, any
Lender may at any time and from time to time pledge or assign a security interest in all or any
portion of its rights under this Agreement to secure obligations of such Lender; including any
pledge orassigrment to secure obligations to a Federal Reserve Bank; provided that no such pledge
or assignment shall release such Lender from any of its obligations hereunder or substitute any
such pledgee or assignee for such Lender as a party hereto.

(h)  Notwithstanding anvthing to the contrarv contained in this Section 16.3



(specifically indluding subsections (b), (c) or (d) hereof) ar otherwise provided for in this
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Agreement or in any Other Document including any Note, following the oocurrence and during
the continuance of any Event of Default, Agent may, in ifs sole discretion, elect to exercise all
nights and remedies under the Ex-Im Master Guarantee on behalf of itself and all Lenders (and
Lenders herehy authorize Agent to do the same), and each Lender hereby agrees to take any and
all actions requested by Agent (at Borrowers” expense (and Borrower's liahilities to pay for such
expenses shall be part of the Obligations hereunder secured by the Collateral)), including execution
and delivery of any instruments of assignment in favor of Ex-Im Bank with respect to its Notes
and its interests in this Agreement and the Other Documents and in the Advances hereunder, as
shall be necessary for Agent to fully exercise all such rights and remedies in compliance with all
the requirements of the Ex-Im Agreements including Section 5.01(a) and 5.01(b) of the Ex-Im
Master Guarantee.

16.4. Application of Payments. Agent shall have the continuing and exclusive right to
apply or reverse and re-apply any payment and any and all proceeds of Collateral to any portion
of the Ohligations. To the extent that any Borrower makes a payment or Agent or any Lender
receives any payment or proceeds of the Collateral for any Bomower's benefit, which are
subsequently invalidated, declared to be fraudulent or preferential, set aside orrequired to be repaid
to atrustee, debtor in possession, receiver; custodian or any other party under any banknuptcy law,
common law or equitahle cause, then, to such extent, the Ohligations or part thereof intended to
be satisfied shall be revived and confinue as if such payment or proceeds had not been received by
Agent or such Lender.

16.5. Indenmity. Each Borrower shall indemmify and hold hanmless Agent, each Lender
and each of their respective officers, directors, Affiliates, attomeys, employees and agents (each
an “Indenmified Party”) for and from and against any and all dains, liahilities, losses, damages
and related expenses (including fees and dishursements of a single firm of counsel to the
Indenmified Parties, taken as awhole) (collectively, “Claims”) which may be imposed on, incurred
by, or asserted ageinst any Indemmnified Party in arising out of or in connection with: (i) the
execution or delivery of this Agreement, the Other Documents, the performance thereof by the
parties thereto, the Advances and other Ohligations and/or the transactions contemplated hereby
including the Transactions, (ii) any action or failure to act or action taken only after delay or the
satisfaction of any conditions by any Indermified Party in connection with and/or relating to the
negotiation, execution, delivery or administration of the Agreement and the Other Documents, the
credit facilities estahlished hereunder and thereunder and/or the transactions contemplated herehy
including the Transactions, (iii) the enforoement of any of the rights and remedies of Agent orany
Lender under the Agreement and the Other Documents, (iv) any actual alleged presence or release
of Hazardous Materials on or from any property currently or formerdy owned by a Bonmower and
(v) any claim, litigation, proceeding or investigation instituted or conducted by any Govemmental
Body or instrumentality, any Borrower, any Affiliate or Subsidiary of any Borrower or any other
Person with respect to any aspect of, or any transaction contemplated by, or referred to in, or any
matter related to, this Agreement or the Other Documents, whether or not Agent orany Lender is
a party thereto; provided that (u) such indemmity shall not be available to any Indenmified Party
to the extent that such Claims are determined by a court of competent jurisdiction in a final and
nonappealablejudgment to have resulted from the bad faith, gross (not mere) negligence or willful
misconduct of such Indemmified Party, (w) such indemmity shall not be available to any
Indenmified Party for Claims arising out of a proceeding in which such Indenmified Party and any

Prvraare Ar mrvr A FRliaka tharmaf A ack rroen rarb e imoalinnes a ranbrnial lovremach in had Faadh e




LAJLLUVYGL UL QLY FRLLLLLOUS WEGEUL QLT CRIVTLOG B LUTD LIVIIVLIIE] O LLOUGLICH JATARAL 111 LXBL LOLULL LY

such Indermified Party to the extent that such Borrower or Affiliate thereof prevails on the merits,
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as determined by a court of competent jurisdiction in a final and nonappealable judgment (it being
understood that nothing in this Agreement shall preclude a claim or suit by any Borrower against
any Indemmified Party for such Indenmified Party’s failure to perform any of its obligations under
this Agreement or any Other Document), (x) the Bormowers shall not, in connection with any such
proceeding or related proceadings in the same jurisdiction and in the absence of actual conflicts of
interest, be liable for the fees and expenses of more than one firm of counsel at any one time for
the Indermified Parties, (y) each Indenmified Party shall give the Borrowers (I) prompt notice of
any such action brought against such Indermified Party in connection with a Claim for which it
intends to assert entitlement to the indemmity hereunder and (IT) an opportunity to consult from
time to time with such Indemnified Party regarding defensive measures and potential setlement
and (z) the Borrowers shall not be ohligated to pay the amount of any settlement entered info
without its written consent.

16.6. Notice. Any notice or request hereunder may be given to Bormowing Agent or any
Borrower or to Agent orany Lender at their respective addresses set forth below or at such other
address as may hereafter be specified in a notice designated as a notice of change of address under
this Section. Any notice, request, demand, direction or other commmmication (for purposes of this
Section 16.6 only, a “Notice”) to be given to or made upon any party hereto under any provision
of this Agreement shall be given or made by telephone or in writing (which includes by means of
electronic transmission (i.e., “e-mail”) or facsimile transmission or by setting forth such Notice on
awebsite to which Borrowers are directed (an “Infemet Posting”) if Notice of such Infernet Posting
(including the information necessary to access such site) has previously been delivered to the
applicable parties hereto by another means set forth in this Section 16.6) in accordance with this
Section 16.6. Any such Notice must be delivered to the applicable parties hereto at the addresses
and mumbers set forth under their respective names set forth below in this Section 16.6 or in
accordance with any subsequent unrevoked Notice from any such party that is given in accordance
with this Section 16.6. Any Notice shall be effective:

(a)  Inthe case of hand-delivery, when delivered;

(b)  If givenhy mail, four(4) days after such Notice is deposited with the United
States Postal Servics, with first-class postage prepeid, retum receipt requested;

(c) Inthe case of atelephonic Notice, when a party is contacted by telephone,
if delivery of such telephonic Notice is confirmed no later than the next Business Day by hand
delivery, afacsimile orelectronic transmission, an Intemet Posting or an ovemight courier delivery
of a confimatory Notice (received at or before 12:00 Noon on such next Business Day);

(d) Inthe case of a facsimile transmission, when sent to the applicable party’s
facsimile machine’s telephone mumber; if the party sending such Notice receives confirmation of
the delivery thereof from its own facsimile machine;

(e)  Inthe case of electronic transmission, when actually received;
() Inthe caseof an Intemet Posting, upon delivery of a Notice of such posting

(including the information necessary to access such site) by another means set forth in this Section
16.6; and






(8

received.

If given by any other means (including by ovemight courier), when actually

Any Lender giving a Notice to Bormowing Agent or any Borrower shall concurrently send
a copy thereof to Agent, and Agent shall promptly notify the other Lenders of its receipt of such

Notice.
(A)

(B)

If to Agent or PNC at:

PNC Bank, National Association

The Tower at PNC Plaza

300 Fifth Avenue

Pittsburgh, PA 15222

Attention:  Relationship Manager- United States Steel/Joe
McElhinny

Telephone: (412) 762-2480

with an additional copy to:

Blank Rome LLP

1271 Avenue of the America
New Y ork, New Y ork 10020
Attention: Lawrence F. Flick.
Facsimile: (212) 885-5001

If to a Lender other than Agent, as specified on its signature page hereto or

in the Commitment Transfer Supplement or joinder agreement under which such Lender became

a party hereto.
©)

If to Bormowing Agent or any Borrower:

United States Steel Corporation

600 Grant Street, 61% Floor

Pittshurgh, PA 15219

Attention: Treasurer and Chief Risk Officer
Facsinile: (412) 433-1167

Attention: Manager - Corporate Finance
Facsimile: (412) 433-2222

16.7. Survival. The obligations of Borrowers under Sections 3.6, 3.8, 3.9, 16.5 and 16.9
hereof and the ohligations of Lenders under Sections 14.8 and 16.5 hereof shall survive the
termination of this Agreement and the Other Documents and the Payment in Full of the

Obligations.

16.8. Severahility. If any part of this Agreement is contrary to, prohibited by, or deemed
invalid under Applicable Laws, such provision shall be inapplicable and deemed omitted to the
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and shall be given effect so far as possible.
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16.9. Expenses. The Borrowers shall pay (a) if the Closing Date occurs, all reasonable
and documented out-of-pocket expenses incurred by Agent and its Affiliates (including the
reasonable, documented and invoiced fees, charges and dishursements of a single firm of counsel
for Agent) in connection with the syndication of the credit facilities provided for herein, the
preparation, negotiation, execution, delivery and administration of this Agreement and the Other
Documents or any amendments, modifications or waivers of the provisions hereof or thereof,
(b) all reasonahle and documented out-of-pocket expenses incured by Agent or any Lender
(including the reasonable, documented and invoiced fees, charges and disbursements of a single
firm of counsel for Agent and the Lenders, taken as a whole) in connection with the enforcement
or protection of its rights (i) in connection with this Agreement and the Other Documents,
including its ights under this Section, or (ii) in connection with the Advances made hereunder,
including all such out-of-pocket expenses incurred cring any workout, restructuring or
negotiations in respect of such Advances, and (c) all reasonable and documented out-of-pocket
expenses of Agent and its” agents engaged periodically to perform audits of the Borrowers' books,
records and husiness properties in accordance with the terms hereof,

16.10. Injunctive Relief. Each Bormower recognizes that, in the event any Borrower fails
to perform, observe or discharge any of its obligations or liahilities under this Agreement, or
threatens to fail to perform, observe or discharge such obligations or liahilities, any remedy at law
may prove to be inadequate relief to Lenders; therefore, Agent, if Agent so requests, shall be
entitled to temporary and permanent injunctive relief in any such case without the necessity of
proving that actual damages are not an adequate remedy.

16.11. Consequential Damages. No party hereto, nor any agent or attomey for any of
them, shall be liable to any other party hereto (or any Affiliate thereof) for indirect, punitive,
exemplary or consequential damages arising from any breach of contract, tort or other wrong
relating to the establishment, administration or collection of the Ohligations or as a result of any
transaction contemplated under this Agreement or any Other Document.

16.12, Captions. The captions at various places in this Agreement are intended for
convenience only and do not constitute and shall not be interpreted as part of this Agreement.

16.13. Counterparts; Facsimile Signahures. This Agreement may be executed in any
numberof and by different parties hereto on separate counterparts, all of which, when so executed,
shall be deemed an original, but all such counterperts shall constitute one and the same agreement.
Any signature delivered by a party by facsimile or electronic transmission (including email
transmission of a PDF image), or any electronic signature complying with the U.S. federal ESIGN
Act of 2000 or the New'Y ork Electronic Signahure and Records Act shall, in each case, be deemed
to be an original signafure hereto.

16.14. Construction. The parties acknowledge that each party and its counsel have
reviewed this A greement and that the normal rule of construction to the effect that any ambiguities

are to be resolved against the drafting party shall not be employed in the interpretation of this
Agreement or any amendments, schedules or exhibits thereto.

16.15. Confidentiality; Sharing Information. Agent, each Lender, each Participant and
each Purchasing Lender shall maintain the confidentiality of all non-public information obtained




by Agent, such Lender, such Participant or such Purchasing Lender; provided, however, Agent,
each Lender, each Participant and each Purchasing Lender may disclose such confidential
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information (a) to its examiners, Affiliates, directors, officers, partners, employees, agents,
auditors, counsel and other professional advisors (it being understood thet the Persons to whom
such disclosure is made will be informed of the confidential nature of such information and
instructed to keep such information confidential), (b) to Agent, any Lender or, subject to an
agreement, containing provisions substantially the same as those of this Section 16.15, to any
prospective Participant or Purchasing Lender, and (c) as required or requested by any
Govemmental Body or representative thereof or pursuant to legal process; provided, further that
unless specifically prohibited by Applicable Law, Agent, each Lender, each Participant and each
Purchasing Lender shall use its reasonable best efforts prior to disclosure thereof, to notify the
applicable Borrower of the applicable request for disclosure of such non-public information and,
to the extent feasible, give the applicable Bormower an opportunity to lawfully object to such
disclosure (A) by a Govemmental Body or representative thereof (other then any such request in
connection with an examination of the financial condition of a Lender, Participant or Purchasing
Lender by such Govemmental Body) or (B) pursuant to legal process. Each Bomower
acknowledges that from time to time financial advisory, investment banking and other services
may be offered or provided to such Bormower or one ormore of its Affiliates (in cormection with
this Agreement or otherwise) by any Lender or by one or more Subsidiaries or Affiliates of such
Lender and each Borrower hereby authorizes each Lender to share any information delivered to
such Lender by such Borrower and its Subsidiaries pursuant to this Agreement, or in connection
with the decision of such Lender to enterinto this Agreement, to any such Subsidiary or Affiliate
of such Lender, it being understood that any such Subsidiary or Affiliate of any Lender receiving
such information shall be bound by the provisions of this Section 16.15 as if it were a Lender
hereunder.  Such authorization shall survive the repayment of the other Obligations and the
termination of this Agreement. Notwithstanding any nonrdisclosure agreement. or similar
document executed by Agent in favor of any Borrower ar any of any Borrower's affiliates, the
provisions of this Agreement shall supersede such agreements.

16.16. Publicity. With the reasonable consent of the Borrowing Agent, the Agent may
make appropriate announcements of the financial amrangement entered info among Bormowers,
Agent and Lenders, including announcements which are commonly known as tombstones, insuch
publications and to such selected parties as Agent and Borrowing Agent may reasonably deem
appropriate.

16.17. Cettifications From Banks and Participants; USA PATRIOT Act.

(a)  Each Lender or assignee or participant of a Lender that is not incorporated
under the Laws of the United States of America or a state thereof (and is not excepted from the
certification requirement contained in Section 313 of the USA PATRIOT Act and the applicable
regulations because it is both (i) an affiliate of a depository institution or foreign bank that
maintains aphysical presence in the United States or foreign country, and (i) subject to supervision
by a banking authority regulating such affiliated depository instifution or foreign bank) shall
deliver to Agent the certification, or; if applicable, recartification, certifying that such Lender is
not a “shell” and certifying to other matters as required by Section 313 of the USA PATRIOT Act
and the applicable requlations: (1) within ten (10) days after the Closing Date, and (2) as such
other times as are required under the USA PATRIOT Act.

M The USA PATRIOT Act recnaires all financial instihiions to obtain. venfv
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and record oermm mfom]anon that identifies individuals or }mmess entities which open an
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“account” with such financial institution. Consequently, Agent and each Lender may from time to
time request, and each Borrower shall provide to Agent or such Lender, such Bormower’s name,
address, tax identification number and/or such otheridentifying information as shall be necessary
for Agent or such Lender to comply with the USA PATRIOT Act and any other Anti-Temmorism
Law.

[Remainder of Page Intentionally Left Blank]
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Each of the parties has signed this Agreement as of the day and year first above written.

BORROWERS:

UNITED STATES STEEL CORPORATION

By: /s/ Ame Jahn

Name:  Arne Jahn
Title  Vice President - Treasurer & Chief Risk Officer

UNITED STATES STEEL INTERNATIONAL,
INC.

By: /s!/ Arne Jahn

Name: Arne Jahn
Titlee  Treasurer







PNC BANK, NATIONAL ASSOCIATION,
as Agent and a Lender

By:  /s/John Engel
Name: John Engel
Title:  Vice President










EXECUTION VERSION

AMENDMENT NO. 1 TO FIFTH AMENDED AND RESTATED CREDIT AGREEMENT, SECOND
AMENDED AND RESTATED SECURITY AGREEMENT AND SECOND AMENDED AND
RESTATED SUBSIDIARY SECURITY AGREEMENT

September 30, 2020

This Amendment No. 1 (this “Amendment”), dated as of September 30, 2020 is entered
into by and among United States Steel Corporation (the “Borrower”), U.S. Steel Seamless Tubular
Operations, LLC (“USSSTO”), United States Steel Intemational, Inc. (“USSI”), U.S. Steel Oilwell
Services, LLC (“USSOS"), U. S. Steel Tubular Products, Inc. (“USSTP”), USS-POSCO Industries (“UPI”
and, together with USSTO, USSI, USSOS and USSTP, the “Subsidiary Guarantors”; the Subsidiary
Guarantors together with the Bormower, the “Credit Parties”), [PMorgan Chase Bank, NA., as
Administrative Agent (the “Administrative Agent”) and Collateral Agent (the “Collateral Agent”) and
the Lenders party hereto with respect to (i) the Fifth Amended and Restated Credit Agreement dated as of
October 25, 2019 (as amended, restated, amended and restated, supplemented or otherwise modified prior
to the date hereof, the “Credit Agreement”) among the Bormower, the Lenders party thereto (the
“Lenders”), the LC Issuing Banks party thereto, the Administrative Agent, the Collateral Agent, and the
other parties from time to time party thereto, (i1) the Second Amended and Restated Security Agreement
(as amended, restated, amended and restated, supplemented or otherwise modified prior to the date hereof,
the “Borrower Security Agreement”), dated as of October 25, 2019 between the Bommower and the
Collateral Agent and (iii) the Second Amended and Restated Subsidiary Security Agreement (as amended,
restated, amended and restated, supplemented or otherwise modified prior to the date hereof , the
“Subsidiary Security Agreement” and, together with the Bormower Security Agreement, the “Security
Agreements”), dated as of October 25, 2019, between the Subsidiary Guarantors and the Collateral Agent.

WHEREAS, pursuant to Section 9.02(b) of the Credit Agreement, the Borrower has
requested that the Required Lenders agree to amend certain provisions of the Credit Agreement and the
Security Agreements as sef. forth herein; and

WHEREAS, the Required Lenders, the Administrative Agent and the Collateral Agent
have agreed upon the terms and subject to the conditions set forth herein, to amend such provisions of the
Credit Agreement and the Security Aqreements as set forth herein.

NOW, THEREFORE, for good and valuable consideration, the receipt and sufficiency of
which are hereby acknowledged, the parties hereto (which Lenders party hereto constitute the Required
Lenders), intending to be legally bound hereby, agree as follows:

SECTION 1. Defined Terms. Unless otherwise defined herein, capitalized terms which
are defined in the Credit A greement are used herein as therein defined.

SECTION 2. Amendments. Effective as of the Amendment No. 1 Effective Date (as
defined below):

(a) The Credit Agreement is hereby amended as follows:

@ Section 1.01 of the Credit Agreement is hereby amended by inserting the
following defined tenms in alphabetical order:






“Amendment No. 1”7 means that certain Amendment No. 1 to Fifth Amended and Restated Credit
Agreement, Second Amended and Restated Security Agreement and Second Amended and Restated
Subsidiary Security Agreement, dated as of September 30, 2020 by and among the Borrower; the Subsidiary
Guarantors, the Administrative Agent, the Collateral Agent and the Lenders party thereto.

“Amendment No. 1 Effective Date” has the meaning set forth in Amendment No. 1.
“Spexified Financing” means a financing evidenced by Specified Financing Docurments.

“Specified Financing Documents” means (i)(x) that certain Export-Import Transaction Specific Loan and
Secunty Agreement, dated as of September 30, 2020 by and among the Borrower, USSI, the lenders from
time to time parties thereto and PNC Bank, National Association, as Agent (the “ExIm Loan Agreement”
and (y) the “Other Documents” as defined in the ExIm Loan Agreement and (i) the documentation for any
financing transaction that amends, amends and restates, supplements, modifies, extends, replaces, renews,
Testates or refinances the financing provided for under the Specified Financing Documents described in
clause (i) (such financing described in clause (i), the “Initial Specified Financing”), so long as (x) the
Receivahles securing such Specified Financings are atiributable solely to Specified Financing Eligible
Account Debtors and (y) the material terms of such financing transaction (other than amounts, yield, fees
or other compensatory economics, matuity, advance rates and other economic terms) are substantially
consistent with the material temms of the Initial Specified Financing; provided that a certificate of the
Bormower certifying in good faith that the material tems of such financing transaction are substantially
consistent with the material tens of the Initial Specified Financing shall satisfy the requirements of this
clause (y).

“Specified Financing Eligible Account Debtor” meens (i) [REDACTED], (i) [REDACTED] or (iii)
[REDACTED]; provided, the Borrower may make a one-time election to replace such Account Debtor set
forth in this clause (iii) upon at least three Business Days’ prior written notice to the Administrative Agent
with another Acoount Debtor identified in such notice (the “Specified Financing Replacement Account
Debtor”) and subject to the requirements set forth in Section 6.05(b).

“Specified Financing Replacement Account Debtor” has the meaning set forth in the definition of
Specified Financing Eligible Account Debtor,

(i)  Thefirstsentence of the definition of “Permitted Supply Chain Financing”
set forth in Section 1.01 of the Credit Agreement is herehy amended by inserting the text
“(i)" between the words “means” and “any” and inserting the text “and (i) the Specified
Financing” immediately prior to the period at the end of such sentence.

(i)  Article 6 of the Credit Agreement is hereby amended by inserting the
following Section 6.05 at the end thereof:

“Section 6.05. Specified Financings. The Bormower will not, and will not permit any Credit Party to, (a)
pemiit any amount constituting proceeds of a collection on a Transferred Receivable (as defined in the
Security Agreement) in respect of any Specified Financing to be deposited in any deposit account that
constitutes a Collection Account (as defined in the Security Agreement), and allow such deposited amount
to remain in such Collection Account for longer than ten (10) business days (or such greater period
acoeptable to the Collateral Agent in its reasonable discretion) from the date such amount was deposited in
such Collection Account and (b) permit the aggregate amount of Receivables attributable to the Specified






Replacement Account Debtor securing any Specified Financings that would otherwise constitute Tranche
A Avallahle Receivables or Tranche B Available Receivahles to materially exceed, in the aggregate, the
sumof the Tranche A Receivahles and Tranche B Receivables of the Specified Financing Eligible Account
Debtor set forth in clause (iii) of the definition thereof at the time such Spexified Financing Eligible Acoount
Dehtor's Receivables first secure any Specified Financing.”.

(iv)  Clause (d) of Article 7 of the Credit Agreement is hereby amended by
inserting the text ” (other than Section 6.05(a))” immediately prior to the period at the end
of such sentence.

(v)  Clause (e) of Article 7 of the Credit Agreement is hereby amended by
replacing the word “or” with “,” immediately prior to the text “(ii)” and inserting the text
“or (iii) any covenant or agreement contained in Section 6.05(a) and such failure shall
continue for 5 husiness days” immediately prior to the period at the end of such sentence.

(b};E.?I:hofﬂBBomwerSeuuiw Agreement and the Subsidiary Security Agreement are
hereby amended as follows:

()  Section1 of each Security Agreement is herehy amended by inserting the
following defined term in alphabetical order:

“Amendment No. 1” means that cartain Amendment No. 1 to Fifth Amended and Restated Credit
Agreement, Second Amended and Restated Security Agreement and Second Amended and Restated
Subsidiary Security Agreement, dated as of September 30, 2020 by and among the Borrower; the Subsidiary
Guarantors, the Administrative Agent, the Collateral Agent and the Lenders party thereto.

(i)  Thedefinition of “Transferred Receivables” set forth in Section 1 of each
Security Agreement is hereby amended by inserting the text “, or on which an Eligible
Transferee has been granted a Lien or other security interest (whether then existing or
thereafter arising), in each case” between the words “Transferee” and “in”.

(i)  Section 2(b) of each Security Agreement is hereby amended and restated
in their entireties as follows:

“(b)  The Collateral shall not include (i) Transferred Receivables or (i) with respect to a Specified
Financing and the Transferred Receivables in respect thereof, (w) the Contracts relating to such Transferred
Receivables described in the applicable Specified Financing Documents, (x) supporting ohligations,
existing and future, in respect of such Transferred Receivables and in respect of any Contracts relating
thereto (including assignment of the proceeds of any drawings on letters of credit supporting such
Contracts), (v) books and records (including customer lists, credit files, computer programs, printouts and
other computer materials and records) of the Credit Parties relating to such Transferred Receivables or (z)
Proceeds of the Transferred Receivables in respect of such Specified Financing or of the foregoing clauses
(w) through ()"

SECTION 3. Effectiveness; Specified Financing. This Amendment shall become
effective on the date (the “Amendment No. 1 Effective Date”) on which the Administrative Agent (orits
counsel) shall have received (a) executed signature pages to this Amendment from the Administrative
Agent, the Required Lenders, the Bormower and the Subsidiary Guarantors, (b) for the account of each
Lender that has executed and delivered a signature page to this Amendment at or prior to 5:00 p.m. (New
York time) on August 7, 2020 (the “Consent Deadline”), a fee equal to 0.025% of the Commitment
of






such Lender as of the Consent Deadline and (c) evidence of effectiveness of that certain Export-Import
Transaction Specific Loan and Security Agreement, dated as of September 30, 2020 by and among the
Borrower, USS, the lenders from time to time parties thereto and PNC Bank, National Association, as
Agent (the “Specified Financing Agreement”, and the financing evidenced therehby, the “Specified
Financing”); provided, that if the condition set forth in this clause (c) is not satisfied on or prior to
December 31, 2020, the Amendment No. 1 Effective Date shall not occur.

SECTION 4. Effect of Amendment. Each of the Administrative Agent, the Collateral
Agent and each Lender party hereto acknowledges and agrees that, upon the occurrence of the Amendment
No. 1 Effective Date, (a) the Transaction Liens on (x) all of those certain Receivables (whether then existing
orthereafterarising) owing by any Specified Financing Fligible Acocount Debtoron whicha Lien orsecurity
interest shall be granted in favor of PNC Bank, National Association, pursuant to and to secure the Specified
Financing (the “Specified Receivables”) (which Specified Receivables shall constitute Transferred
Receivables on the Amendment No. 1 Effective Date) shall be automatically released pursuant to Section
12(b) of each of the Borrower Security Agreement and the Subsidiary Security Agreement with no further
action by any Person and (y)(I) &l Contracts relating to such Specified Receivables, (II) supporting
obligations, existing and fuhure, in respect of such Specified Receivahles and in respect of any Contracts
relating thereto (including assignment of the proceeds of any drawings on letters of credit supporting such
Contracts), which Contracts include the Specified Financing Agreement, (I11) books and records (including
customer lists, credit files, computer prograns, printouts and other computer materials and records) of the
Credit Parties relating to such Specified Receivables and (IV) Proceeds of the Specified Receivables or of
the foregoing clauses (I)-(I11), in each case, shall be automatically released with no further action by any
Person (all of the assets and property described in the foregoing dauses (x) and (y), the “Specified
Financing Collateral”), (b) the Specified Receivahles shall cease to constitute Pledged Receivables under
each Security Agreement (and accordingly, any deposit account into which proceeds of collections on such
Specified Receivables (and not any proceeds of collections on Pledged Receivables) are deposited shall not
constifute a Collection Account), and (c) for the avoidance of doubt, all Liens on any of the Specified
Financing Collateral securing the Specified Financing shall constitute Liens permitted under Section 6.01
of the Credit Agreement, and none of the provisions of Section 4(e) of the Security Agreements shall apply
to any of the Specified Financing Collateral. Except as expressly set forth herein, this Amendment shall
not (i) by implication or otherwise limit, impair; constitute a waiver of or otherwise affect the nights and
remedies of the Lenders, the Administrative Agent or the Collatieral Agent under the Credit A greement, any
Security Agreement or any other Loan Document or (ii) alter, modify, amend orin any way affect any of
the terms, conditions, obligations, covenants oragreements contained in the Credit Agreement, any Security
Agreement or any other Loan Document, all of which are ratified and affinmed in all respects and shall
continue in full force and effect. Nothing herein shall be deemed to enfitle any Credit Party to consent to,
or a waiver, amendment, modification or other change of, any of the tems, conditions, obligations,
covenants or agreements contained in the Credit Agreement, any Security Agreement or any other Loan
Document in similar or different circumstances. This Amendment shall constitute a Loan Document for
purposes of the Credit Agreement. From and after the Amendment No. 1 Effective Date, all references to
the Credit Agreement in any other Loan Document, all references to either Security Agreement in any other
Loan Document, and all references in the Credit Agreement or either Security Agreement to “this
Agreement”, “hereunder”, “hereof” or words of like import referming to the Credit Agreement or either such
Security Agreement, as applicable, shall, unless expressly provided otherwise, refer to the Credit
Agreement, the Borrower Security Agreement and/or the Subsidiary Security Agreement as amended by
this Amendment.

SECTION 5. Representations and Warranties. The Bormower hereby represents and
warrants as of the date hereof that the following statements are true and correct:






(a) the representations and warranties of the Borrower contained in Section 3 of the
Credit Agreement are true and comrect on and as of the date hereof, except to the extent that such
Tepresentations and warranties specifically refer to an eadier date in which case they shall be true and
ocomrect as of such earlier date; and

(h)  no Default or Event of Default has occurred and is continuing.

SECTION 6. Miscellaneous Provisions. The provisions of Sections 9.01, 9.02, 9.03, 9.07,
9.08, 9.10and 9.11 of the Credit Agreement shall apply to like effect, mutatis mutandis, to this Amendment.
The headings of this Amendment are for purposes of reference only and shall not limit or otherwise affect
the meaning hereof. This Amendment may be executed in any number of counterperts and by different
parties hereto on separate counterparts, each of which when taken together shall constifute a single
instrument. Any signature to this Amendment may be delivered hy facsimile, electronic mail (including
“.pdf”) or any electronic signature complying with the U.S. federal ESIGN Act of 2000 or the New Y ork
Electronic Signature and Records Act or other transmission method and any counterpert so delivered shall
be deemed to have been duly and validly delivered and be valid and effective for all purposes to the fullest
extent permitted by applicable law. For the avoidance of doubt, the foregoing also applies to any
amencment, extension or renewal of this Amendment. Each of the parties hereto represents and warnrants
to the other parties that, to the extent it executes this Amendment through electronic means, it has the
corporate capacity and authority to so execute this Amendment through electronic means and there are no
restrictions on doing so in such party’s constitutive documents.
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IN WITNESS WHEREOF, the parties hereto have caused this Amendment to be duly
executed and delivered by their proper and duly authorized officers as of the day and year first above
written.

UNITED STATES STEEL CORPORATION, as
the Borrower

By: /s/ Arne Jahn

Name: Arne Jahn
Title: Vice President — Treasurer and Chief
Risk Officer

U. S. STEEL SEAMLESS TUBULAR
OPERATIONS, LLC, as a Credit Party

By: /s/ Arne Jahn

Name: Arne Jahn
Title; Treasurer

UNITED STATES STEEL INTERNATIONAL,
INC., as a Credit Party

/s/ Arne Jahn

Name: Ame Jahn
Title: Treasurer

U. S STEEL OILWELL SERVICES, LLC, as a
Credit Party

/s/ Arne Jahn

Name: Ame Jahn
Title: Treasurer
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U. S. STEEL TUBULAR PRODUCTS, INC., as
a Credit Party

By: /s/ Arne Jahn

Name: Arne Jahn
Title: Treasurer

USS-POSCO INDUSTRIES, as a Credit Party

By:

Name:
Title:



[Signature Page to Amendment No. 1]




U. S. STEEL TUBULAR PRODUCTS, INC., as
a Credit Party

By:

Name: Arne Jahn
Title: Treasurer

USS-POSCO INDUSTRIES, as a Credit Party

/s/ Cory Anderson

Name: Cory Anderson
Title: Secretary & General Counsel
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JPMORGAN CHASE BANK N.A., as
Administrative Agent and Lender

/s/ James Shender
By:

Name: James Shender
Title: Executive Director
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Bank of America, N.A., as a Lender and LC Issuing Bank

By: /s/ Matthew Bourgeois

Name: Matthew Bourgeois
Title: Senior Vice President
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Wells Fargo Bank, National Association, as a
Lender and as an LC Issuing Bank

By: /s/ Roberto M. Ruiz

Name: Roberto M. Ruiz
Title: Director
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Barclays Bank PLC, as a Lender

By: /s/ Arvind Admal

Name: Arvind Admal
Title: Vice President
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BMO Harris Bank, N.A., as a Lender and as an
LC Issuing Bank

By: /s/ Ran Li

Name: Ran Li
Title:  Authorized Signatory



[Signature Page to Amendment No. 1]




PNC BANK, NATIONAL ASSOCIATION, as
a lender

By: /s/ Joseph McElhinny

Name: Joseph McElhinny
Title: Vice President

If a second signature is required

By:

Name:
Title:
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Truist Bank, as a Lender

By: /s/ Joseph A. Massaroni

Name: Joseph A. Massaroni
Title: Director

If a second signature is required

By:

Name:
Title:
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FIFTH THIRD BANK, NATIONAL
ASSOCIATION as a Lender

By:

/s/ Jason Rockwell

Name: Jason Rockwell
Title: Vice President

If a second signature is required:

By:

Name;
Title:
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CREDIT SUISSE AG, CAYMAN ISLANDS
BRANCH, as a lender

By: /§/ Judith Smith

Name: Judith Smith
Title: Authorized Signatory

/s/ Jessica Gavarkovs
By:

Name: Jessica Gavarkovs
Title: Authorized Signaturory
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CITIBANK, N.A, as a Lender

By: /s/ Brendan Mackay

Name: Brendan Mackay
Title: Vice President & Director
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Goldman Sachs Bank USA, as a Lender

By: /s/ David K. Gaskell

Name: David K. Gaskell
Title: Authorized Signer
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Morgan Stanley Senior Funding, Inc., as a
Lender

By: s/ Tim Kok

Name: Tim Kok
Title: Vice President

If a second signature is required:

By:

Name:
Title:
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Morgan Stanley Bank, N.A. as a Lender

By: /s/ Tim Kok

Name: Tim Kok
Title: Authorized Signatory

If a second signature is required:

By:

Name:
Title:
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Citizens Bank, N. A., as Lender and as an LC
[ssuing Bank

By: /s/ James G. Zamborsky

Name: James G. Zamborsky
Title: Vice President
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ING Capital LLC, as a Lender

By:

/s/ Jeff Chu

Name: Jeff Chu
Title: Director

/s/ Michael Chen

Name: Michael Chen
Title: Director
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U.S. Bank National Association, as a Lender

By: /s/ Aaron Sceva

Name: Aaron Sceva
Title: Vice President
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THE HUNTINGTON NATIONAL BANK,
a national banking association, as a lender

By: /s/ Roger F. Reeder

Name: Roger F. Reeder
Title: Vice President
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