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Item 1.01. Entry into a Material Definitive Agreement

On December 2, 2015 (the “Closing Date”), Harsco Corporation (the “Company”), entered into (i) an amendment and restatement
agreement (the “Amendment Agreement”) and (ii) a second amended and restated credit agreement (the “Credit Agreement” and, together with
the Amendment Agreement, the “Financing Agreements”) with certain lenders, Citibank Bank, N.A., as administrative agent and as collateral
agent and the issuing lenders party thereto.

The Financing Agreements (i) amend and restate the Company’s existing credit agreement, originally dated as of March 2, 2012 (as
amended, supplemented or otherwise modified prior to the Closing Date, the “Existing Credit Agreement”), (ii) establish a new term loan A
facility in an initial aggregate principal amount of $250 million, a portion of which was funded by converting a portion of the revolving loans
outstanding under the Existing Credit Agreement on a dollar-for-dollar basis (such facility, the “Term Loan Facility™”) and (iii) reduce the
revolving credit facility to $350 million (the “Revolving Credit Facility” and together with the Term Loan Facility, the “Senior Credit
Facilities™).

Borrowings under the Senior Credit Facilities bear interest at a rate per annum ranging from 87.5 to 200 basis points over the Base Rate or
187.5 to 300 basis points over the Adjusted LIBOR Rate (for borrowings in US Dollars or Sterling) or the Adjusted EURIBOR Rate (for
borrowing in Euro), each as defined in the Credit Agreement.

The Senior Credit Facilities mature on June 2, 2019, provided that if the notes issued by the Company on May 15, 2008 have not been
tendered, repurchased, redeemed, discharged or refinanced in full prior to the date that is 91 days prior to May 15, 2018, the Senior Credit
Facilities mature on the date that is 91 days prior to May 15, 2018.

The Term Loan Facility requires scheduled quarterly payments, each equal to (i) with respect to quarterly payments made in 2016, 1.25%
of the original principal amount of the loans under the Term Loan Facility made on the Closing Date and (ii) with respect to quarterly payments
made in any year thereafter, 2.50% of the original principal amount of the loans under the Term Loan Facility made on the Closing Date. These
payments are reduced by the application of any prepayments, and any remaining balance is due and payable on the maturity of the Term Loan
Facility. Any principal amount outstanding under the Revolving Credit Facility is due and payable on the maturity of the Revolving Credit
Facility.

The obligations of the Company are guaranteed by substantially all of the Company’s current and future wholly-owned domestic
subsidiaries (the “Guarantors”). All obligations under the Senior Credit Facilities, and the guarantees of those obligations, are secured, subject
to certain exceptions, by substantially all of the Company’s assets and the assets of the Guarantors.

The Credit Agreement requires certain mandatory prepayments of outstanding loans under the Term Loan Facility, subject to certain
exceptions, based on the net cash proceeds of certain asset sales and casualty and condemnation events, in some cases subject to reinvestment
rights and certain other exceptions, and the net cash proceeds of any issuance of debt, excluding permitted debt issuances.

As previously announced on November 9, 2015, the Company is pursuing strategic options for the separation of the Company's Metals &
Minerals business. Prior to any sale or spin-out of all or substantially all of the Company’s Metals & Minerals business segment, the Credit
Agreement requires the Company to comply with a maximum total net leverage ratio equal to (i) in the case of any fiscal quarter ended on or
before December 31, 2016, 4.00:1.00, (ii) in the case of any fiscal quarter ended after December 31, 2016 and on or before June 30, 2017,
3.75:1.00 and (iii) in the case of any fiscal quarter ending after June 30, 2017, 3.50:1.00. Following a sale or spin-out of all or substantially all
of the Company’s Metals & Minerals business segment, the Credit Agreement requires the Company to comply with a total net leverage ratio
equal to 3.00:1.00. In addition, the Credit Agreement requires the Company to comply with a minimum interest coverage ratio of 3.00:1.00.

Upon a sale or spin-out of all or substantially all of the Company’s Metals & Minerals business segment, the borrowing capacity under the
Revolving Credit Facility will be reduced, if necessary, to an amount such that the to



tal net leverage ratio of the Company, on a pro forma basis and assuming the borrowing of all available revolving commitments under the
Revolving Credit Facility, is equal to 3.00:1.00.

The Credit Agreement contains a number of negative covenants that, among other things and subject to certain exceptions, restrict the
Company’s ability and the ability of each of its restricted subsidiaries to:

incur additional indebtedness or guarantees;

incur certain liens;

make investments, loans, advances and acquisitions;

engage in transactions with affiliates;

sell assets, including capital stock of its subsidiaries;

make dividends or purchase, redeem or acquire capital stock of the Company; and

consolidate or merge.

The foregoing description of the Financing Agreements is qualified in its entirety by reference to the complete terms and conditions
of the Financing Agreements, a copy of which is filed herewith as Exhibit 10.1 and is incorporated herein by reference.

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

The discussion under Item 1.01 is incorporated herein by reference.

Item 9.01. Financial Statements and Exhibits.

(d) Exhibits.

10.1

99.1

Amendment and Restatement Agreement, dated as of December 2, 2015, among the Company, the subsidiaries
of the Company party thereto, Citibank N.A., as administrative agent, the other agents party thereto and the
lenders party thereto.

Press Release issued December 2, 2015.



SIGNATURES

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

HARSCO CORPORATION

Date: December 4, 2015 By: /s/ Russell Hochman

Russell Hochman

Senior Vice President, General Counsel, Chief Compliance Officer &
Corporate Secretary



Exhibit 10.1
Execution Copy

AMENDMENT AND RESTATEMENT AGREEMENT dated as of December 2, 2015 (this “Amendment Agreement”) to
the Amended and Restated Five-Year Credit Agreement dated as of March 2, 2012 (as amended prior to the date hereof, the
“Existing Credit Agreement”), among HARSCO CORPORATION, a Delaware corporation (the “Company”), CITIBANK, N.A,
as Administrative Agent, and the several lenders from time to time party thereto. Unless otherwise defined herein, terms defined in
the Existing Credit Agreement (as defined below) and used herein shall have the meanings given to them in the Existing Credit
Agreement.

WHEREAS, the Company has requested an amendment to the Existing Credit Agreement pursuant to which (a) certain of
the existing holders (the “Existing Consenting RC Lenders”) of Commitments agree to (i) convert (the “Conversion”) a portion
of the outstanding revolving loans under the Existing Credit Agreement (the “Existing Revolving Credit L.oans”) held by such
Existing Consenting RC Lender on a dollar-for-dollar basis into term loans (such converted loans, the “Converted Term Loan A
Loans”), which conversion shall be accompanied by a corresponding reduction in the Commitments of such Existing Consenting
RC Lender and (ii) after giving effect to the Conversion and such reduction in Commitments, extend the maturity date of the
remaining Commitments of such Existing Consenting RC Lender; (b) certain additional financial institutions that are not existing
holders of Commitments (the “Additional Consenting RC Lenders” and, together with the Existing Consenting RC Lenders, the
“Consenting RC Lenders”) will agree to provide revolving credit commitments under the Amended Credit Agreement (as defined
below); (c) certain new term lenders (the “New Term Loan A Lenders”), which may include certain Consenting RC Lenders, will
agree to make term loans in an aggregate principal amount not exceeding $100,000,000 to the Company (such new term loans, the
“New Term Loan A Loans” and together with the Converted Term Loan A Loans, the “Initial Term Loans”); and (d) the Existing
Credit Agreement will be amended and restated (the “Amendment and Restatement”) to reflect other terms requested by the
Company; and

WHEREAS, on the terms and conditions set forth herein, (i) each New Term Loan A Lender has agreed to provide a New
Term Loan A Loan in the amount reflected for such lender on Schedule I under the heading “New Term Loan A Commitment”, (ii)
each Existing Consenting RC Lender has agreed to convert such portion of such Existing Consenting RC Lender’s Existing
Revolving Credit Loans into a Converted Term Loan A Loan in the amount reflected for such Existing Consenting RC Lender on
Schedule IT under the heading “Converted Term Loan A Commitment”, (iii) each Existing Consenting RC Lender has agreed to
extend the maturity date of its remaining Commitments in the amounts set forth on Schedule II hereto opposite such Consenting
Lender’s name under the heading “Revolving Credit Commitment” and to consent to the Amendment and Restatement and (iv)
each Additional Consenting RC Lender has agreed to provide Revolving Credit Commitments in the amount set forth on Schedule
IT hereto opposite such Additional Consenting RC Lender’s name under the heading “Revolving Credit Commitment” (the
“Additional RC Commitments”); and

WHEREAS, in order to effect the foregoing, the Company and the other parties hereto desire to amend and restate, as of the
Amendment Effective Date, the Existing Credit Agreement, subject to the terms and conditions set forth herein;

NOW, THEREFORE, in consideration of the foregoing and for other good and valuable consideration, the receipt and
sufficiency of which are hereby acknowledged, the parties hereto hereby agree as follows:



Section 1. Amendment and Restatement of the Existing Credit Agreement. Effective as of the Amendment Effective Date:

(a) The Existing Credit Agreement is hereby amended and restated in its entirety in the form of the Amended and
Restated Credit Agreement set forth as Exhibit A hereto (the Existing Credit Agreement, as so amended and restated, the
“Amended Credit Agreement”).

(b) All schedules and exhibits to the Existing Credit Agreement, in the forms thereof in effect immediately prior to
the Amendment Effective Date, will be replaced in their entirety by the schedules and exhibits attached to the Amended Credit
Agreement.

Section 2. Concerning the Initial Term Loans and Revolving Credit Commitments. (a) On the Amendment Effective Date,
each New Term Loan A Lender shall make, severally but not jointly, a New Term Loan A Loan in Dollars in a principal amount
equal to such New Term Loan A Lender’s New Term Loan A Commitment set forth on Schedule 1 attached hereto under the
caption “New Term Loan A Commitments”.

(b) On the Amendment Effective Date, a portion of the Existing Revolving Credit Loans of each Existing Consenting RC
Lender will be converted into a Converted Term Loan A Loan in Dollars in a principal amount equal to such Existing Consenting
RC Lender’s Converted Term Loan A Commitment set forth on Schedule IT attached hereto under the caption “Converted Term
Loan A Commitments” and in connection therewith, such Existing Consenting RC Lender’s Commitments shall be
correspondingly reduced in a principal amount equal to such Existing Consenting RC Lender’s Converted Term Loan A
Commitment. Such conversion shall constitute a repayment of principal in the amounts set forth on such Schedule II, and each
Existing Consenting RC Lender agrees to accept such repayment in such form notwithstanding anything to the contrary in the
Existing Credit Agreement.

(c) On the Amendment Effective Date, after giving effect to the conversions and reductions in clause (b) above, the
maturity of the remainder of the Commitments of each Existing Consenting RC Lender shall be extended to the Revolving Credit
Termination Date (as defined in the Amended Credit Agreement) in such principal amount equal to such Existing Consenting RC
Lender’s remaining Commitments set forth on Schedule II attached hereto under the caption “Revolving Credit Commitments
(such extended commitments, together with the revolving commitments of each Additional Consenting RC Lender, the “Revolving
Credit Commitments”).

(d) Immediately following the effectiveness of the transactions described in Section 1 above, this Section 2 and Section 6
below, the Initial Revolving Credit Commitments of each Revolving Credit Lender (each as defined in the Amended Credit
Agreement) shall be as set forth on Annex A to the Amended Credit Agreement.

(e) Each New Term Loan A Lender and each Revolving Credit Lender with a Converted Term Loan A Loan shall, from
and after the Amendment Effective Date, have all of the rights and obligations of a “Term Loan Lender” under the Amended Credit
Agreement and the other Loan Documents. All Initial Term Loans shall be “Initial Term Loans” and “Term Loans”, in each case for
all purposes of the Amended Credit Agreement and the other Loan Documents.

(f) The terms of the Initial Term Loans will be as set forth in the Amended Credit Agreement.



Section 3.  Existing Revolving Credit Loans and Prepayments.

(a) Immediately upon receipt of the proceeds of the New Term A Loans contemplated in Section 2 above, the Borrower
shall prepay the Existing Revolving Credit Loans, together with accrued and unpaid interest thereon to the date of such
prepayment, any other amounts then due and owing with respect thereto under the Existing Credit Agreement, in an amount equal
to the aggregate net proceeds of the New Term Loan A Loans, by directing the Administrative Agent to apply the net proceeds of
the New Term Loan A Loans to such payments; and (b) simultaneously with the prepayments, described in clause (a), each Existing
Consenting RC Lender agrees to accept, in lieu of cash for its portion of the outstanding Existing Revolving Credit Loans so
prepaid (in a portion equal to its Converted Term Loan A Commitment), delivery from the Company on the Amendment Effective
Date of an equal principal amount of Converted Term Loan A Loans.

Section 4.  Representations and Warranties. The Company hereby represents and warrants to the Administrative Agent,
each Revolving Credit Lender and each New Term Loan A Lender that each of the representations and warranties in each of the
Loan Documents (as defined in the Amended Credit Agreement) is true and correct in all material respects on and as of the
Amendment Effective Date after giving effect hereto and to any extension of credit requested to be made on the Amendment
Effective Date under the Amended Credit Agreement (except to the extent such representations and warranties are specifically
made as of an earlier date, in which case such representations and warranties were true and correct in all material respects as of
such date).

Section 5.  Effectiveness of this Amendment Agreement. This Amendment Agreement shall become effective as of the date
hereof, subject to the satisfaction of the following conditions precedent on such date (the date on which all of such conditions shall
first be satisfied, the “Amendment Effective Date”):

(a) the Administrative Agent shall have received duly executed counterparts hereof that, when taken together, bear the
signatures of the Loan Parties, the Administrative Agent, each Revolving Credit Lender, each New Term Loan A Lender and each
Departing Lender (as defined below);

(b) all accrued interest, fees and other amounts owing (whether or not then due) in respect of the Existing Revolving
Credit Loans shall have been paid in full by the Company;

(c) the Administrative Agent shall have received for the benefit of each Consenting RC Lender a fee equal to (x) in the
case of each Existing Consenting RC Lender, 0.75% of the Commitments of such Existing Consenting RC Lender under the
Existing Credit Agreement (prior to giving effect to the Amendment Agreement and (y) in the case of each Additional Consenting
RC Lender, 0.75% of the Additional RC Commitments of such Additional Consenting RC Lender;

(d) the Administrative Agent shall have received for the benefit of each New Term Loan A Lender the fees set forth in
Section 2.09(b) of the Amended Credit Agreement; and

(e) the conditions precedent set forth in Section 5.01 of the Amended Credit Agreement shall have been satisfied.

Section 6. Departing Lenders; Assignment.

(@) On the Amendment Effective Date, the Company shall pay to the Administrative Agent for the account of each Lender
under the Existing Credit Agreement which has no Revolving Credit Commitment under the Amended Credit Agreement (such
Lenders, the “Departing Lenders” and together with the Revolving Credit Lenders and the New Term Loan A Lenders, the
“Lenders”), an amount equal to all accrued



interest, fees and other amounts payable for the account of the Departing Lenders under the Existing Credit Agreement, including
all amounts which would be payable pursuant to Section 2.12 thereof in the event of a prepayment in full of the outstanding
Existing Revolving Credit Loans assigned pursuant to Section 6(b)(ii) below on such date (other than as set forth in Section 7(e)
below).

(b)  On the Amendment Effective Date, (i) the Commitment (as defined in the Existing Credit Agreement) of each
Departing Lender shall be hereby assigned by the Departing Lenders to the Revolving Credit Lenders in such proportions as may
be necessary such that after giving effect thereto, the Revolving Credit Commitments of the Revolving Credit Lenders shall be as
set forth in Schedule II to this Amendment, (ii) the Existing Revolving Credit Loans of the Departing Lenders shall be hereby
assigned by the Departing Lenders to the Revolving Credit Lenders in such proportions as may be necessary such that after giving
effect thereto and to clause (i), the Revolving Credit Loans (as defined in the Amended Credit Agreement) are held by the
Revolving Credit Lenders ratably in proportion to their Revolving Credit Commitments under the Amended Credit Agreement; (iii)
each Revolving Credit Lender receiving an assignment pursuant to clause (ii) above shall pay to the Administrative Agent, for the
respective accounts of the assigning Departing Lenders, an amount equal to the aggregate principal amount of Existing Revolving
Credit Loans so assigned to it, and the Administrative Agent shall remit the funds so received ratably to such assigning Departing
Lenders, (iv) the assignments pursuant to clauses (i) and (ii) above shall be effective notwithstanding any failure to comply with the
procedures specified in Section 10.04 and/or 2.12 of the Existing Credit Agreement, (vii) each Departing Lender shall cease to be a
Lender for purposes of the Agreement, except that the provisions of Sections 2.13, 2.19 and 10.05 of the Existing Credit Agreement
shall continue to inure to its benefit, and (v) the Lenders specified as “Revolving Credit Lenders” on Schedule II that have
delivered a signature page hereto shall be the only Revolving Credit Lenders under the Amended Credit Agreement, holding all
outstanding Revolving Credit Commitments.

(c) Each of the Departing Lenders, Consenting RC Lenders and New Term Loan A Lenders agree that the flow of funds
shall be as set forth on the flow of funds memo on file with the Administrative Agent.

Section 7. Effect of Amendment; No Novation. (a) Except as expressly set forth herein or in the Amended Credit
Agreement, this Amendment Agreement shall not by implication or otherwise limit, impair, constitute a waiver of or otherwise
affect the rights and remedies of the Lenders or the Agents under the Existing Credit Agreement or any other Loan Document and
shall not alter, modify, amend or in any way affect any of the terms, conditions, obligations, covenants or agreements contained in
the Existing Credit Agreement or any other provision of the Existing Credit Agreement or of any other Loan Document, all of
which are ratified and affirmed in all respects and shall continue in full force and effect.

(b) Nothing herein shall be deemed to entitle the Company to a consent to, or a waiver, amendment, modification or other
change of, any of the terms, conditions, obligations, covenants or agreements contained in the Existing Credit Agreement or any
other Loan Document in similar or different circumstances.

(@) On and after the Amendment Effective Date, each reference in the Existing Credit Agreement to “this
Agreement”, “hereunder”, “hereof’, “herein”, or words of like import, and each reference to the “Credit Agreement”, in any other
Loan Document shall be deemed a reference to the Amended Credit Agreement. This Amendment Agreement shall constitute a
“Loan Document” for all purposes of the Amended Credit Agreement and the other Loan Documents.

(d) The definition of “Applicable Margin” in Section 1.01 of the Amended Credit Agreement shall apply and be
effective on and after the Amendment Effective Date. The definition of “Applicable



Margin” in Section 1.01 of the Existing Credit Agreement shall apply and be effective for the period ending on, but not including,
the Amendment Effective Date.

(e) In connection with (i) the conversion of the Existing Revolving Credit Loans of each Existing Consenting RC
Lender into Converted Term Loan A Loans, (i) the payments referred to in Section 5(b) above and (iii) the assignments of the
Existing Revolving Credit Commitments and Existing Revolving Credit Loans set forth in Section 6 above, each existing holder of
Commitments hereby agrees to waive such amounts (if any) to which it is entitled to be compensated by the Borrower pursuant to
Section 2.15 of the Existing Credit Agreement in connection with such conversion, payment and assignment, as applicable.

® Nothing contained in this Amendment Agreement, the Amended Credit Agreement or any other Loan Document
shall constitute or be construed as a novation of any of the obligations with respect to the Existing Revolving Credit Loans.

Section 8. Governing Law. THIS AMENDMENT AGREEMENT AND THE RIGHTS AND OBLIGATIONS OF THE
PARTIES UNDER THIS AMENDMENT AGREEMENT SHALL BE GOVERNED BY, AND CONSTRUED AND
INTERPRETED IN ACCORDANCE WITH, THE LAW OF THE STATE OF NEW YORK.

Section 9. Costs and Expenses. In accordance with, and subject to the limitations of, Section 10.05 of the Existing Credit
Agreement, the Company agrees to reimburse the Administrative Agent for its reasonable documented out-of-pocket expenses in
connection with this Amendment Agreement, including the reasonable documented fees, charges and disbursements of counsel for
the Administrative Agent.

Section 10. Counterparts. This Amendment Agreement may be executed in any number of counterparts and by different
parties hereto in separate counterparts, each of which when so executed and delivered shall be deemed an original, but all such
counterparts together shall constitute but one and the same instrument. Delivery of any executed counterpart of a signature page of
this Amendment Agreement by facsimile or electronic transmission shall be as effective as delivery of a manually executed
counterpart hereof.

Section 11. Headings. The headings of this Amendment Agreement are for purposes of reference only and shall not limit or
otherwise affect the meaning hereof.

[Remainder of page intentionally blank]



IN WITNESS WHEREOF, the parties hereto have caused this Amendment Agreement to be duly executed and delivered by their
respective duly authorized officers or representatives as of the day and year first above written.

HARSCO CORPORATION, as Borrower
By: /s/ Michael Kolinsky

Name:Michael Kolinsky

Title:Vice President - Treasurer, Tax and Risk Management

HARSCO DEFENSE HOLDING LLC

HARSCO MINNESOTA FINANCE, INC.

PROTRAN TECHNOLOGY LIMITED
LIABILITY COMPANY

HARSCO MINERALS TECHNOLOGIES LLC

HARSCO FINANCIAL HOLDINGS, INC.

By: /s/ Michael Kolinsky

Name:Michael Kolinsky
Title:President

HARSCO MINNESOTA LLC

HARSCO TECHNOLOGIES LLC

By: /s/ Daniel King

Name:Daniel King
Title:President

CITIBANK, N.A., as Administrative Agent and
Collateral Agent

By: /s/ Matthew S. Burke

Name: Matthew S. Burke
Title: Vice President



CITIBANK, N.A,, as Lender

By: /s/ Matthew S. Burke
Name: Matthew S. Burke
Title: Vice President

BANK OF AMERICA, N.A,, as Lender

By: /s/ Kenneth G. Wood
Name: Kenneth G. Wood
Title: Senior Vice President

By: /s/ Christopher Betz
Name: Christopher Betz
Title: Assistant Vice President

GOLDMAN SACHS BANK USA, as Lender

By: /s/ Ryan Durkin
Name: Ryan Durkin
Title: Authorized Signatory

JPMORGAN CHASE BANK, N.A., as Lender

By: /s/ Devin Roccisano
Name: Devin Roccisano
Title: Vice President

CREDIT SUISSE AG, CAYMAN ISLANDS BRANCH, as Lender

By: /s/ Robert Hetu
Name: Robert Hetu
Title: Authorized Signatory

By: /s/ Warren Van Heyst
Name: Warren Van Heyst
Title: Authorized Signatory

HSBC BANK USA, N.A., as Lender

By: /s/Nick Lotz
Name: Nick Lotz
Title: Senior Vice President



ING BANK N.V,, DUBLIN BRANCH, as Lender

By: /s/ Sean Hassett
Name: Sean Hassett
Title: Director

By: /s/Padraig Matthews
Name: Padraig Matthews
Title: Vice President

ROYAL BANK OF CANADA, as Lender

By: /s/ James F. Disher
Name: James F. Disher
Title: Authorized Signatory

THE BANK OF TOKYO-MITSUBISHI UFJ, LTD., as Lender

By: /s/ George Stoecklein
Name: George Stoecklein
Title: Director

U.S. BANK, NATIONAL ASSOCIATION, as Lender

By: /s/ Mark Irey
Name: Mark Irey
Title: Vice President

PNC BANK, NATIONAL ASSOSCIATION, as Lender

By: /s/ Domenic D’Ginto
Name: Domenic D’Ginto, CFA
Title: Senior Vice President

FIFTH THIRD BANK, as Lender

By: /s/ Susan A. Waters
Name: Susan A. Waters
Title: Vice President

KEYBANK NATIONAL ASSOCIATION, as a New Term Loan A
Lender

By: /s/ Marcel Fournier
Name: Marcel Fournier
Title: Vice President



New Term Loan A Commitments

SCHEDULE I

Initial Term Loan Lender

Citibank, N.A.
Goldman Sachs Bank USA

$7,096,938.77
$23,596,938.78

Credit Suisse AG

$4,265,306.12

JPMorgan Chase Bank, N.A.

$4,265,306.12

HSBC Bank USA, N.A.

$5,816,326.53

The Bank of Tokyo-Mitsubishi UFJ, Ltd

$3,489,795.92

U.S. Bank National Association

$3,489,795.92

Bank of America, N.A

$6,489,795.92

ING Bank N.V,, Dublin Branch $18,000,000.00
Fifth Third Bank $3,489,795.92
KeyBank National Association $20,000,000.00

Total:

$100,000,000.00




SCHEDULE II

Revolving Credit Lenders

Converted Term Loan A Commitment

Revolving Credit Commitments

Citibank, N.A.

$16,500,000.00

$38,903,061.23

Goldman Sachs Bank USA 0.00 $38,903,061.22
Credit Suisse AG $16,500,000.00 $34,234,693.88
JPMorgan Chase Bank, N.A. $16,500,000.00 $34,234,693.88
HSBC Bank USA, N.A. $16,500,000.00 $32,683,673.47
Royal Bank of Canada $0.00 $45,000,000.00
The Bank of Tokyo-Mitsubishi UFJ, Ltd $13,500,000.00 $28,010,204.08

U.S. Bank National Association

$13,500,000.00

$28,010,204.08

Bank of America, N.A.

$10,500,000.00

$28,010,204.08

ING Bank N.V,, Dublin Branch $27,000,000.00 $0.00
PNC Bank, N.A. $12,000,000.00 $28,000,000.00
Fifth Third Bank. $7,500,000.00 $14,010,204.08
Total: $150,000,000.00 $350,000,000.00




EXHIBIT A

Form of Amended Credit Agreement

[Following page.]



Execution Copy

SECOND AMENDED AND RESTATED CREDIT AGREEMENT
among

HARSCO CORPORATION and
THE APPROVED BORROWERS
REFERRED TO HEREIN
as Borrowers,

The Several Lenders
from Time to Time Parties Hereto,
CITIBANK, N.A. and
ROYAL BANK OF CANADA,
as Issuing Lenders,

CITIGROUP GLOBAL MARKETS INC,,
GOLDMAN SACHS BANK USA,
J.P. MORGAN SECURITIES LLC,
HSBC BANK USA, N.A,,

CREDIT SUISSE SECURITIES (USA) LLC,
THE BANK OF TOKYO-MITSUBISHI UFJ, LTD.,
U.S. BANK NATIONAL ASSOCIATION, and
ROYAL BANK OF CANADA,
as Joint Bookrunners and Joint Lead Arrangers,

ING BANK N.V,, DUBLIN BRANCH
as Lead Manager

PNC CAPITAL MARKETS LLC and
FIFTH THIRD BANK
as Co-Managers

GOLDMAN SACHS BANK USA,
J.P. MORGAN SECURITIES LLC,
HSBC BANK USA, N.A,,
CREDIT SUISSE SECURITIES (USA) LLC,
as Syndication Agents

THE BANK OF TOKYO-MITSUBISHI UFJ, LTD.,
U.S. BANK NATIONAL ASSOCIATION,
ROYAL BANK OF CANADA, and
NG BANK N.V,, DUBLIN BRANCH

as Documentation Agents,

and

CITIBANK, N.A.
as Administrative Agent and as Collateral Agent,
Dated as of December 2, 2015,
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SECOND AMENDED AND RESTATED CREDIT AGREEMENT (this “Agreement”), dated as of December 2, 2015,
among HARSCO CORPORATION, a Delaware corporation (the “Company”), the APPROVED BORROWERS from time to time
parties to this Agreement, the several banks and other financial institutions or entities from time to time parties to this Agreement
(the “Lenders”), CITIBANK, N.A. and ROYAL BANK OF CANADA, as Issuing Lenders, CITIBANK, N.A., as Administrative
Agent (in such capacity, including any successor thereto, the “Administrative Agent”) and as collateral agent (in such capacity,
including any successor thereto, the “Collateral Agent”) for the Lenders.

WHEREAS, the Company has requested that the Lenders lend to the Company $250,000,000 in the form of Term Loans
(such capitalized term and all other capitalized terms used but not defined in these introductory statements having the meaning
specified in Section 1.01), a portion of which shall be funded from “new money” and a portion of which shall be funded in the
form of a dollar-for-dollar conversion of loans previously outstanding under the Existing Credit Agreement (as defined below) (the
“RC Conversion”), and make available to the Company and the Approved Borrowers a $350,000,000 revolving credit facility for
the making of Revolving Credit Loans and the issuance of Letters of Credit from time to time. The proceeds from the Term Loans
will be used to (i) refinance all or a portion of the loans outstanding under the Existing Credit Agreement (as defined below),
whether by repayment in cash or by effecting the RC Conversion and (ii) pay the costs and expenses related thereto (collectively,
the “Transactions”). The Letters of Credit and proceeds under the Revolving Credit Loans will be used to (x) fund working capital
and for general corporate purposes of the Company and its subsidiaries (including capital expenditures and Permitted Acquisitions
(as defined below)) and (y) pay fees and expenses in connection with the foregoing transactions.

WHEREAS, the applicable Lenders have indicated their willingness to lend on the terms and subject to the conditions set
forth herein.

WHEREAS, the Company and the Approved Borrowers are party to that certain Amended and Restated Five-Year Credit
Agreement dated as of March 2, 2012 (as amended, supplemented or otherwise modified from time to time prior to the date hereof,
the “Existing Credit Agreement”), with the lenders party thereto from time to time (the “Original Lenders”) and Citibank, N.A.,
as administrative agent, pursuant to which the Original Lenders extended or committed to extend certain credit facilities to the
Borrowers.

WHEREAS, pursuant to the Revolver Amendment Agreement and upon satisfaction of the conditions set forth therein, the
Existing Credit Agreement is being further amended and restated on the Closing Date in the form of this Agreement in connection
with the Transactions.

NOW, THEREFORE, In consideration of the mutual covenants and agreements herein contained, the parties hereto
covenant and agree as follows:



Article 1
Definitions

Section 1.01. Defined Terms. As used in this Agreement, the terms listed in this Section 1.01 shall have the respective
meanings set forth in this Section 1.01.

“2008 Indenture”: as defined in Section 1.07.

“2018 Senior Note Trigger Event”: the 2018 Senior Notes shall not have been tendered, repurchased, redeemed,
discharged or refinanced in full prior to the date that is 91 days prior to May 15, 2018.

“2018 Senior Notes”: as defined in Section 1.07.

“2018 Senior Note Trustee”: as defined in Section 1.07.
“Accepting Lenders”: as defined in Section 2.29.
“Accounting Change”: as defined in Section 1.03.

“Additional Lender” : at any time, any Person that is not an existing Lender and that agrees to provide any portion of any
(a) Incremental Facilities in accordance with Section 2.24 or (b) Credit Agreement Refinancing Debt pursuant to a Refinancing
Amendment in accordance with Section 2.30; provided that such Additional Lender shall be (x) with respect to Incremental Term
Loans, Incremental Term Loan Commitments, Other Term Loans or Other Term Commitments, an institution that would be an
Eligible Assignee with respect to Term Loans and (y) with respect to Incremental Revolving Credit Commitments or Other
Revolving Credit Commitments, an institution that would be an Eligible Assignee with respect to Revolving Credit Commitments;
provided further, that (i) the Administrative Agent and each Issuing Lender shall have consented (not to be unreasonably withheld
or delayed) to such Additional Lender if a consent to an assignment to such Person by the Administrative Agent or such Issuing
Lender, as applicable, would be required pursuant to Section 10.06 and (ii) the Company shall have consented to such Additional
Lender if a consent to an assignment to such Person by the Company would be required pursuant to Section 10.06.

“Adjusted EURIBO Rate”: with respect to any Eurocurrency Borrowing in Euros under the Revolving Credit Facility, for
any Interest Period, an interest rate per annum (rounded upwards, if necessary, to the next 1/16 of 1%) equal to (a) the EURIBO
Rate for such Interest Period multiplied by (b) the Statutory Reserve Rate.

“Adjusted LIBO Rate”: with respect to any Eurocurrency Borrowing in Dollars or any Alternative Currency (other than
Euros), for any Interest Period, an interest rate per annum (rounded upwards, if necessary, to the next 1/16 of 1%) equal to (i) the
LIBO Rate for such Interest Period multiplied by (ii) the Statutory Reserve Rate; provided that, with respect to any Eurocurrency
Borrowing that is denominated in an Alternative Currency (other than Euros) for any Interest Period, Adjusted LIBO Rate shall
mean an interest rate per annum (rounded upwards, if necessary, to the next 1/16 of 1%) equal to the LIBO Rate for such Interest
Period.

“Administrative Agent”: as defined in the recitals to this Agreement.



“Administrative Questionnaire”: an Administrative Questionnaire in a form supplied by the Administrative Agent.

“Affiliate”: as to any Person, any other Person that, directly or indirectly, is in control of, is controlled by, or is under
common control with, such Person. For purposes of this definition, “contrel” of a Person means the power, directly or indirectly, to
direct or cause the direction of the management and policies of such Person, whether by contract or otherwise.

“Affiliate Subordination Agreement”: an Affiliate Subordination Agreement substantially in the form of Exhibit I
pursuant to which intercompany obligations and advances owed by any Loan Party to a non-Loan Party are subordinated to the
Obligations.

“Agents”: the collective reference to the Administrative Agent, the Collateral Agent, the Co-Managers, the Documentation
Agents, the Joint Bookrunners and Joint Lead Arrangers, the Lead Manager and the Syndication Agents.

“Aggregate Exposure”: with respect to any Lender at any time, an amount equal to the sum of (i) the aggregate then unpaid
principal amount of such Lender’s Term Loans and (ii) the amount of such Lender’s Revolving Credit Commitment then in effect
or, if the Revolving Credit Commitments have been terminated, the amount of such Lender’s Revolving Extensions of Credit then
outstanding.

“Agreement”: this Second Amended and Restated Credit Agreement, as amended, supplemented or otherwise modified
from time to time.

“Alternative Currency”: Euros and Sterling.

“Alternative Currency Borrowing”: a Borrowing comprised of Alternative Currency Loans. All Alternative Currency
Borrowings shall be Eurocurrency Borrowings.

“Alternative Currency Equivalent”: with respect to any amount of Dollars on any date in relation to any specified
Alternative Currency, the amount of such specified Alternative Currency that may be purchased with such amount of Dollars at the
Spot Exchange Rate with respect to Dollars on such date. The term “Alternative Currency Equivalent” may be preceded by a
reference to an Alternative Currency (e.g., “EUR Alternative Currency Equivalent”), in which case the Alternative Currency so
referenced shall be the “specified” Alternative Currency.

“Alternative Currency Loan”: any Revolving Credit Loan denominated in an Alternative Currency.

“Annual Financial Statements”: means the audited consolidated balance sheet of the Company as of each of December
31, 2014 and 2013 and the related audited consolidated statements of operations and cash flows for the Company for each of the
fiscal years ended December 31, 2014 and 2013.

“Applicable Margin”: on any date, a percentage per annum equal to (i) until delivery of the first Compliance Certificate to
the Administrative Agent after the Closing Date, (A) with respect to Eurocurrency Loans, 2.50% and (B) with respect to Base Rate
Loans, 1.50% and (ii) thereafter, the following percentages per annum, based upon the Total Leverage Ratio as set forth in the most
recent Compliance Certificate received by the Administrative Agent pursuant to Section 6.02(b):



Pricing Level Total Leverage Ratio Eurocurrency Loans | Base Rate Loans
1 <1.75:1.00 1.875% 0.875%
>1.75:1.00 and

<2.00:1.00
2 2.00% 1.00%

>2.00:1.00 and

<2.25:1.00
3 2.25% 1.25%

> 2.25:1.00 and

<3.25:1.00
4 2.50% 1.50%

>3.25:1.00 3.00% 2.00%

Any increase or decrease in the Applicable Margin resulting from a change in the Total Leverage Ratio shall become effective as of
the first Business Day immediately following the date a Compliance Certificate is delivered pursuant to Section 6.02(b); provided,
that upon the request of the Majority Facility Lenders, the highest Pricing Level in the above chart shall apply as of the first
Business Day after the date on which a Compliance Certificate was required to have been delivered but was not delivered, and shall
continue to so apply up to and including the date on which such Compliance Certificate is so delivered (and thereafter the
applicable Pricing Level in the above chart otherwise determined in accordance with this definition shall apply). In the event that
any Compliance Certificate is shown by the Administrative Agent to be inaccurate (whether as a result of an inaccuracy in the
financial statements on which such Compliance Certificate is based, a mistake in calculating the applicable Total Leverage Ratio or
otherwise) at any time that this Agreement is in effect and any Loans or Commitments are outstanding such that the Applicable
Margin for any period (an “Applicable Period”) should have been higher than the Applicable Margin applied for such Applicable
Period, then (i) the Company shall promptly (and in no event later than five (5) Business Days thereafter) deliver to the
Administrative Agent a corrected Compliance Certificate for such Applicable Period; (ii) the Applicable Margin shall be
determined by reference to the corrected Compliance Certificate (but in no event shall the Lenders owe any amounts to the
Company); and (iii) the Company shall pay to the Administrative Agent promptly (and in no event later than five (5) Business Days
after the date such corrected Compliance Certificate is delivered) any additional interest owing as a result of such increased
Applicable Margin for such Applicable Period, which payment shall be promptly applied by the Administrative Agent in
accordance with the terms hereof. Notwithstanding anything to the contrary in this Agreement, any nonpayment of such interest as
a result of any such inaccuracy shall not constitute a Default (whether retroactively or otherwise), and no default interest shall be
due in respect thereof pursuant to Section 2.16, at any time prior to the date that is five (5) Business Days following the date such
corrected Compliance Certificate is delivered. The Company’s obligations under this paragraph shall survive the termination of the
Commitments and the repayment of all other amounts due hereunder.

“Approved Borrower”: any wholly owned Subsidiary of the Company as to which a Designation Letter shall have been
delivered to the Administrative Agent in accordance with Section 2.25 hereof and as to which a Termination Letter shall not have
been delivered to the Administrative Agent.

“Application”: an application or letter of credit issuance request, in such customary form as the applicable Issuing Lender
may reasonably specify from time to time, requesting that such Issuing Lender issue a Letter of Credit.



“Asset Sale”: any Disposition of Property or series of related Dispositions of Property (excluding any such Disposition
permitted by Section 7.05 (other than Dispositions made pursuant to paragraphs (g), (h) or (i) thereof)) which yields gross proceeds
to the Company or any of its Restricted Subsidiaries (valued at the initial principal amount thereof in the case of non-cash proceeds
consisting of notes or other debt securities and valued at Fair Market Value in the case of other non-cash proceeds) in excess of
$5,000,000.

“Assigned Dollar Value”: in respect of any Borrowing denominated in an Alternative Currency, the Dollar Equivalent
thereof determined based upon the applicable Spot Exchange Rate as of the Denomination Date for such Borrowing. In the event
that any Borrowing denominated in an Alternative Currency shall be prepaid in part, the Assigned Dollar Value of such Borrowing
shall be allocated ratably to the prepaid portion of such Borrowing and the portion of such Borrowing remaining outstanding.

“Assignee”: as defined in Section 10.06(c).

“Assignment and Acceptance”: as defined in Section 10.06(c).

“Assignor”: as defined in Section 10.06(c).

“Available Amount”: on any date (the “Determination Date”), an amount equal to:
(a) $25,000,000; plus

(b) an amount equal to 50% of the Consolidated Net Income of the Company and its Restricted Subsidiaries for each
Determination Period (commencing with the fiscal year of the Company ending December 31, 2016) completed prior to such
Determination Date for which financial statements have been delivered pursuant to Section 6.01(a) (or, if such amount is a loss,
minus 100% of such loss); plus

(c) the aggregate Net Equity Proceeds received by the Company after the Closing Date and on or prior to such
Determination Date pursuant to any Permitted Equity Issuance; plus

(d) the aggregate principal amount of any Indebtedness, or the liquidation preference or maximum fixed repurchase price,
as the case may be, of any Disqualified Capital Stock, of the Company (other than Indebtedness or Disqualified Capital Stock
issued to the Company or another Restricted Subsidiary) that has been converted into or exchanged for Qualified Capital Stock in
the Company after the Closing Date; plus

(e) in the event any Unrestricted Subsidiary has been re-designated as a Restricted Subsidiary or has been merged,
consolidated or amalgamated with or into, or transfers or conveys its assets to, or is liquidated into, the Company or a Restricted
Subsidiary of the Company, the Fair Market Value of the Investments originally made by the Company and the Restricted
Subsidiaries following the Closing Date in such Unrestricted Subsidiary pursuant to Section 7.07(0) (or of the assets transferred or
conveyed, as applicable); minus

(f) Restricted Payments made pursuant to Section 7.06(h) after the Closing Date and on or prior to the respective
Determination Date; minus

(g) Investments made pursuant to Section 7.07(o) after the Closing Date and on or prior to the respective Determination
Date; minus



(h) payments of Junior Debt made pursuant to Section 7.08(a)(II) after the Closing Date and on or prior to the respective
Determination Date.

“Available Revolving Credit Commitment”: with respect to any Revolving Credit Lender at any time, an amount equal to
the excess, if any, of (a) such Lender’s Revolving Credit Commitment then in effect over (b) such Lender’s Revolving Extensions
of Credit then outstanding.

“Bankruptcy Plan”: any plan of reorganization pursuant to Title 11 of the United States Code.

“Base Rate”: for any day, a rate per annum equal to the greatest of (a) the Prime Rate in effect on such day, (b) the Federal
Funds Effective Rate in effect on such day plus 1/2 of 1% and (c) the Adjusted LIBO Rate for a one month Interest Period on such
day (or if such day is not a Business Day, the immediately preceding Business Day) plus 1.00%; provided that, if such rate is less
than 0.00% per annum, the Base Rate shall deemed to be 0.00% per annum for purposes of this Agreement, provided, further, that,
for the avoidance of doubt, the Adjusted LIBO Rate for any day shall be based on the rate appearing on Reuters Screen LIBORO01
Page (or any successor page) at approximately 11:00 a.m. London time on such day. If the Administrative Agent shall have
determined (which determination shall be conclusive absent manifest error) that it is unable to ascertain the Federal Funds Effective
Rate for any reason, including the inability or failure of the Administrative Agent to obtain sufficient quotations in accordance with
the terms of the definition thereof, the Base Rate shall be determined without regard to clause (b) of the preceding sentence until
the circumstances giving rise to such inability no longer exist. Any change in the Base Rate due to a change in the Prime Rate, the
Federal Funds Effective Rate or the Adjusted LIBO Rate shall be effective on the effective date of such change in the Prime Rate,
the Federal Funds Effective Rate or the Adjusted LIBO Rate, as the case may be.

“Base Rate Borrowing”: a Borrowing comprised of Base Rate Loans.

“Base Rate Loans”: Loans for which the applicable rate of interest is based upon the Base Rate.
“Benefitted Lender”: as defined in Section 10.07.

“Board”: the Board of Governors of the Federal Reserve System of the United States (or any successor).

“Borrowers”: the Company and, in the case of the Revolving Credit Facility, each Approved Borrower (each, a
“Borrower”).

“Borrowing Date”: any Business Day specified by the Borrower as a date on which the Borrower requests the relevant
Lenders to make Loans hereunder.

“Borrowing”: a group of Loans of a single Type made by the Lenders (or, in the case of a Competitive Borrowing, by the
Lender or Lenders whose Competitive Bids have been accepted pursuant to Section 2.06).

“Borrowing Minimum”: (a) in the case of a Borrowing denominated in Dollars, $5,000,000 and (b) in the case of a
Borrowing denominated in any Alternative Currency, 5,000,000 units (or, in the case of Sterling, 2,500,000 units) of such currency.

“Borrowing Multiple”: (a) in the case of a Borrowing denominated in Dollars, $1,000,000 and (b) in the case of a
Borrowing denominated in any Alternative Currency, 1,000,000 units (or, in the case of Sterling, 500,000 units) of such currency.



“Borrowing Request”: a Term Borrowing Request, a Standby Borrowing Request or a Competitive Bid Request, as
applicable.

“Business Day”: a day other than a Saturday, Sunday or other day on which commercial banks in New York City are
authorized or required by law to close; provided that (a) when used in connection with a Eurocurrency Loan, the term “Business
Day” shall also exclude any day on which commercial banks are not open for dealings in deposits in the applicable currency in the
London interbank market and (b) when used in connection with a Loan denominated in Euro, the term “Business Day” shall also
exclude any day on which the TARGET payment system is not open for the settlement of payments in Euro.

“Capital Lease Obligations”: with respect to any Person, the obligations of such Person to pay rent or other amounts under
any lease of (or other arrangement conveying the right to use) real or personal property, or a combination thereof, which obligations
are required to be classified and accounted for as capital leases on a balance sheet of such Person under GAAP; and, for the
purposes of this Agreement, the amount of such obligations at any time shall be the capitalized amount thereof at such time
determined in accordance with GAAP.

“Capital Stock”: any and all shares, interests, participations or other equivalents (however designated) of capital stock of a
corporation, any and all equivalent ownership interests in a Person (other than a corporation) and any and all warrants, rights or
options to purchase or otherwise acquire any of the foregoing.

“Cash Collateralize”: to pledge and deposit with or deliver to the Collateral Agent, for the benefit of one or more of the
Issuing Lenders or Lenders, as collateral for L/C Obligations or obligations of Lenders to fund participations in respect of L/C
Obligations, cash or deposit account balances or, if the Administrative Agent and each applicable Issuing Lender shall agree in their
sole discretion, other credit support, in each case pursuant to documentation in form and substance reasonably satisfactory to the
Administrative Agent and each applicable Issuing Lender. “Cash Collateral” shall have a meaning correlative to the foregoing and
shall include the proceeds of such cash collateral and other credit support.

“Cash Equivalents”: (i) with respect to the Company or any of its Restricted Subsidiaries, (a) marketable direct obligations
issued by, or unconditionally guaranteed by, the United States government or issued by any agency thereof and backed by the full
faith and credit of the United States, in each case maturing within one year from the date of acquisition; (b) certificates of deposit,
time deposits, eurodollar time deposits or overnight bank deposits having maturities of one year or less from the date of acquisition
issued by any Revolving Credit Lender or by any domestic office of any commercial bank organized under the laws of the United
States of America or any state thereof having combined capital and surplus of not less than $250,000,000; (c) commercial paper of
an issuer rated at least A-2 by S&P or P-2 by Moody’s, or carrying an equivalent rating by a nationally recognized rating agency, if
both of the two named rating agencies cease publishing ratings of commercial paper issuers generally, and maturing within one year
from the date of acquisition; (d) fully collateralized repurchase obligations of any Revolving Credit Lender or of any commercial
bank satisfying the requirements of clause (b) of this definition, having a term of not more than 30 days with respect to securities
issued or fully guaranteed or insured by the United States government; (e) securities with maturities of one year or less from the
date of acquisition issued or fully guaranteed by any state, commonwealth or territory of the United States, by any political
subdivision or taxing authority of any such state, commonwealth or territory or by any foreign government, the securities of which
state, commonwealth, territory, political subdivision, taxing authority or foreign government (as the case may be) are rated at least
A by S&P or A by Moody’s or carrying an equivalent rating by a nationally recognized rating agency, if both of the two named
rating agencies cease publishing ratings of such securities generally; (f) securities with maturities of one year or less from the



date of acquisition backed by standby letters of credit issued by any Revolving Credit Lender or any commercial bank satisfying
the requirements of clause (b) of this definition; and (g) shares of money market mutual or similar funds which invest exclusively
in assets satisfying the requirements of clauses (a) through (f) of this definition; and (ii) with respect to any Foreign Subsidiaries,
the approximate equivalent of any of clauses (i)(a) through (g) above, in each case, by reference to such Foreign Subsidiary’s
jurisdiction of organization or any jurisdiction(s) where such Foreign Subsidiary is engaged in material operations.

“Cash Management Agreement”: any agreement to provide cash management services, including treasury, depositary,
overdraft, credit, purchasing or debit card, electronic funds transfer and other cash management arrangements (including
commercial cards and working capital lines of credit) to the Company or any of its Restricted Subsidiaries.

“Cash Management Bank”: (i) with respect to any Cash Management Agreement entered into after the Closing Date, any
counterparty thereto that, at the time such Cash Management Agreement was entered into, was a Lender or an Affiliate of a Lender
or of the Administrative Agent or the Collateral Agent, or (ii) with respect to any Cash Management Agreement entered into prior
to the Closing Date, any counterparty thereto that, was, as of the Closing Date, a Lender or an Affiliate of a Lender or of the
Administrative Agent or the Collateral Agent.

“Change of Control”: the occurrence of any of the following events: (a) any “person” or “group” (as such terms are used in
Sections 13(d) and 14(d) of the Exchange Act as in effect on the Closing Date) shall become, or obtain rights (whether by means of
warrants, options or the like) to become, the “beneficial owner” (as defined in Rules 13(d)-3 and 13(d)-5 under the Exchange Act
as in effect on the Closing Date), directly or indirectly, of more than 35% of the outstanding common stock of the Company or (b)
any change in control (or similar event, however denominated) with respect to the Company shall occur under and as defined in
any indenture or agreement in respect of Indebtedness in excess of the Threshold Amount to which the Company or any other Loan
Party is a party.

“Change in Law”: (a) the adoption or taking effect of any law, rule or regulation after the Closing Date, (b) any change in
any law, rule, regulation or treaty or in the administration, implementation, interpretation or application thereof by any
Governmental Authority after the Closing Date, (c) the making or issuance of any request, rule, guideline or directive (whether or
not having the force of law) by any Governmental Authority after the Closing Date or (d) compliance by any Lender or any Issuing
Lender (or, for purposes of Section 2.19, by any lending office of such Lender or by such Lender’s or such Issuing Lender’s
holding company, if any) with any request, guideline or directive (whether or not having the force of law) of any Governmental
Authority first made or issued after the Closing Date; provided that notwithstanding anything herein to the contrary, (x) the Dodd-
Frank Wall Street Reform and Consumer Protection Act and all requests, rules, guidelines or directives thereunder or issued in
connection therewith by any Governmental Authority and (y) all requests, rules, guidelines or directives promulgated by the Bank
for International Settlements, the Basel Committee on Banking Supervision (or any successor or similar authority) or United States
regulatory authorities, in each case pursuant to Basel III, shall in each case be deemed to be a “Change in Law”, regardless of the
date enacted, adopted or issued.

“Class”: means (a) when used with respect to Lenders, whether such Lenders are Revolving Credit Lenders or Term Loan
Lenders or Lenders under a particular Facility, (b) when used with respect to Commitments, whether such Commitments are Initial
Revolving Credit Commitments, Incremental Revolving Credit Commitments, Extended Revolving Credit Commitments, Other
Revolving Credit Commitments, Initial Term Loan Commitments, Incremental Term Loan Commitments, Extended Term
Commitments or Other Term Commitments and (c) when used with respect to Loans or a Borrowing,



refers to whether such Loans, or the Loans comprising such Borrowing, are Revolving Credit Loans, Incremental Revolving Credit
Loans, Extended Revolving Credit Loans, Other Revolving Credit Loans, Term Loans, Incremental Term Loans, Extended Term
Loans or Other Term Loans.

“Closing Date”: December 2, 2015.

“CNTA Basket”: as defined in Section 1.07.

“CNTA Basket Availabile for Obligations”: as defined in Section 1.07.
“CNTA Covered Indebtedness”: as defined in Section 1.07.

“CNTA Limit”: as defined in Section 1.07.

“CNTA Limit Effective Period”: as defined in Section 1.07.

“Co-Managers”: PNC Capital Markets LLC and Fifth Third Bank, in their capacities as co-managers of the Facilities
hereunder.

“Code”: the Internal Revenue Code of 1986, as amended from time to time.

“Collateral”: all Property of the Loan Parties, now owned or hereafter acquired, upon which a Lien is purported to be
created by any Security Document.

“Collateral Agent”: as defined in the preamble hereto.

“Commitment”: with respect to any Lender, each of the Term Loan Commitment and the Revolving Credit Commitment of
such Lender.

“Committed Credit Exposure”: with respect to any Revolving Credit Lender at any time, the sum of (a) the aggregate
principal amount at such time of all outstanding Standby Loans of such Lender denominated in Dollars, plus (b) the Assigned
Dollar Value at such time of the aggregate principal amount at such time of all outstanding Standby Loans of such Lender that are
Alternative Currency Loans.

“Commitment Fee”: as defined in Section 2.09(a).

“Commitment Fee Percentage” shall mean on any date, a percentage per annum equal to (i) until delivery of the first
Compliance Certificate to the Administrative Agent after the Closing Date, 0.40% and (ii) thereafter, the following percentages per
annum, based upon the Total Leverage Ratio as set forth in the most recent Compliance Certificate received by the Administrative
Agent pursuant to Section 6.02(b):

Commitment Fee

Pricing Level Total Leverage Ratio Percentage
1 <1.75:1.00 0.25%
2 >1.75:1.00 and < 2.00:1.00 0.30%
3 >2.00:1.00 and < 2.25:1.00 0.35%
4 >2.25:1.00 and < 3.25:1.00 0.40%
5 >3.25:1.00 0.50%

Any increase or decrease in the Commitment Fee Percentage resulting from a change in the Total Leverage Ratio shall
become effective as of the first Business Day immediately following the date a



Compliance Certificate is delivered pursuant to Section 6.02(b); provided, that upon the request of the Majority Revolving Credit
Facility Lenders, the highest Pricing Level in the above chart shall apply as of the first Business Day after the date on which a
Compliance Certificate was required to have been delivered but was not delivered, and shall continue to so apply up to and
including the date on which such Compliance Certificate is so delivered (and thereafter the applicable Pricing Level in the above
chart otherwise determined in accordance with this definition shall apply). In the event that any Compliance Certificate is shown by
the Administrative Agent to be inaccurate (whether as a result of an inaccuracy in the financial statements on which such
Compliance Certificate is based, a mistake in calculating the applicable Total Leverage Ratio or otherwise) at any time that this
Agreement is in effect and any Loans or Commitments are outstanding such that the Commitment Fee Percentage for any period
(an “Applicable Period”) should have been higher than the Commitment Fee Percentage applied for such Applicable Period, then
(i) the Company shall promptly (and in no event later than five (5) Business Days thereafter) deliver to the Administrative Agent a
corrected Compliance Certificate for such Applicable Period; (ii) the Applicable Margin shall be determined by reference to the
corrected Compliance Certificate (but in no event shall the Revolving Credit Lenders owe any amounts to the Company); and (iii)
the Company shall pay to the Administrative Agent promptly (and in no event later than five (5) Business Days after the date such
corrected Compliance Certificate is delivered) any additional commitment fees owing as a result of such increased Commitment
Fee Percentage for such Applicable Period, which payment shall be promptly applied by the Administrative Agent in accordance
with the terms hereof. Notwithstanding anything to the contrary in this Agreement, any nonpayment of such commitment fees as a
result of any such inaccuracy shall not constitute a Default (whether retroactively or otherwise), and no default interest shall be due
in respect thereof pursuant to Section 2.16, at any time prior to the date that is five (5) Business Days following the date such
corrected Compliance Certificate is delivered. The Company’s obligations under this paragraph shall survive the termination of the
Revolving Credit Commitments and the repayment of all other amounts due hereunder.

“Commodity Exchange Act”: the Commodity Exchange Act (7 U.S.C. § 1 et seq.), as amended from time to time, and any
successor statute.

“Commonly Controlled Entity”: an entity, whether or not incorporated, that is under common control with the Company
within the meaning of Section 4001 of ERISA or is part of a group that includes the Company and that is treated as a single
employer under Section 414 of the Code.

“Company”: as defined in the preamble hereto.
“Company Notice”: as defined in Section 6.08(b).
“Competitive Bid”: an offer by a Lender to make a Competitive Loan pursuant to Section 2.06.

“Competitive Bid Accept/Reject Letter”: a notification made by a Borrower pursuant to Section 2.06(d) in the form of
Exhibit A-4 hereto.

“Competitive Bid Rate”: as to any Competitive Bid made by a Lender pursuant to Section 2.06(b), (i) in the case of a
Eurocurrency Loan, the Competitive Margin, and (ii) in the case of a Fixed Rate Loan, the fixed rate of interest offered by the
Lender making such Competitive Bid.

“Competitive Bid Request”: a request made pursuant to Section 2.06 in the form of Exhibit A-I hereto.
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“Competitive Borrowing”: a borrowing consisting of a Competitive Loan or concurrent Competitive Loans from the
Revolving Credit Lender or Lenders whose Competitive Bids for such Borrowing have been accepted by a Borrower under the
bidding procedure described in Section 2.06.

“Competitive Loan”: a loan from a Lender to a Borrower pursuant to the bidding procedure described in Section 2.06.
Each Competitive Loan shall be a Eurocurrency Competitive Loan or a Fixed Rate Loan.

“Competitive Margin”: as to any Eurocurrency Competitive Loan, the margin (expressed as a percentage rate per annum in
the form of a decimal to no more than four decimal places) to be added to or subtracted from, in the case of Eurocurrency
Competitive Loans denominated in Dollars or any Alternative Currency (other than Euros), the LIBO Rate and, in the case of
Eurocurrency Competitive Loans denominated in Euros, the EURIBO Rate in order to determine the interest rate applicable to such
Loan, as specified in the Competitive Bid relating to such Loan.

“Compliance Certificate”: a certificate duly executed by a Responsible Officer, substantially in the form of Exhibit B, or
in such other form as is reasonably acceptable to the Administrative Agent.

“Consolidated Current Assets”: of any Person at any date, all amounts (other than cash and Cash Equivalents) that would,
in conformity with GAAP, be set forth opposite the caption “total current assets” (or any like caption) on a consolidated balance
sheet of such Person and its Restricted Subsidiaries at such date.

“Consolidated Current Liabilities”: of any Person at any date, all amounts that would, in conformity with GAAP, be set
forth opposite the caption “total current liabilities” (or any like caption) on a consolidated balance sheet of such Person and its
Restricted Subsidiaries at such date, but excluding, with respect to the Company, (a) the current portion of any Funded Debt of the
Company and its Restricted Subsidiaries and (b), without duplication, all Indebtedness consisting of Revolving Credit Loans, to the
extent otherwise included therein.

“Consolidated EBITDA”: at any date of determination, for the Company and its Restricted Subsidiaries on a consolidated
basis, an amount equal to Consolidated Net Income for the most recently completed consecutive four fiscal quarters plus (a) the
following to the extent deducted in calculating Consolidated Net Income: (i) Consolidated Interest Charges for such period, (ii) the
provision for Federal, state, local and foreign income or excise taxes payable by the Company and its Restricted Subsidiaries for
such period, (iii) depreciation and amortization expense, (iv) losses on sales of assets outside the ordinary course of business and
losses from discontinued operations and (v) any other nonrecurring or noncash items for such period minus (b) the following to the
extent included in calculating such Consolidated Net Income: (i) any extraordinary income or gains, (ii) gains on sales of assets
outside the ordinary course of business and gains from discontinued operations and (iii) any other nonrecurring or non-cash
income; provided that Consolidated EBITDA shall be determined on a Pro Forma Basis.

“Consolidated Interest Charges”: for the most recently completed consecutive four fiscal quarters, for the Company and
its Restricted Subsidiaries on a consolidated basis, the sum of (a) all interest, premium payments, debt discount, fees, charges and
related expenses of the Company and its Restricted Subsidiaries in connection with borrowed money (including capitalized
interest) or in connection with the deferred purchase price of assets, in each case to the extent treated as interest in accordance with
GAAP, and (b) the portion of rent expense of the Company and its Restricted Subsidiaries with respect to such period under capital
leases that is treated as interest in accordance with GAAP; provided that Consolidated Interest Charges shall be determined on a
Pro Forma Basis.
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“Consolidated Net Income”: for any period, the net income of the Company and its Restricted Subsidiaries for such period
determined on a consolidated basis in accordance with GAAP.

“Consolidated Total Assets”: of any Person at any date, all assets that would, in conformity with GAAP, be set forth
opposite the caption “total assets” (or any like caption) on a consolidated balance sheet of such Person and its Restricted
Subsidiaries at such date.

“Contractual Obligation”: as to any Person, any provision of any security issued by such Person or of any agreement,
instrument or other undertaking to which such Person is a party or by which it or any of its Property is bound.

“Converted Term Loan A Commitments”: with respect to each Lender, the commitment, if any, of such Lender to convert
all or a portion of its Existing Revolving Credit Loans under the Existing Credit Agreement on the Closing Date pursuant to the
Revolver Amendment Agreement as set forth in Annex A. The aggregate amount of the Converted Term Loan A Commitments on
the Closing Date is set forth in Annex A.

“Converted Term Loan A Loan”: a Loan made by a Lender pursuant to its Converted Term Loan A Commitment.

“Corporate Rating”: (a) with respect to Moody’s, the public “Corporate Family Rating” of the Company and (b) with
respect to S&P, the public “Corporate Rating” of the Company.

“Credit Agreement Refinancing Debt” means Indebtedness constituting a Permitted Refinancing incurred under this
Agreement pursuant to a Refinancing Amendment, issued, incurred or otherwise obtained (including by means of the extension or
renewal of existing Indebtedness) in exchange for, or to extend, renew, replace or refinance, in whole or part, existing Term Loans,
outstanding Revolving Credit Commitments and/or existing Revolving Credit Loans (including any successive Credit Agreement
Refinancing Debt) (“Refinanced Credit Agreement Debt”); provided that (a) except to the extent otherwise permitted under this
Agreement (subject to a dollar for dollar usage of any other basket set forth in Section 7.02 to the extent of any excess, if
applicable), such extending, refunding, renewing, replacing or refinancing Indebtedness (including, if such Indebtedness includes
any Other Revolving Credit Commitments, the unused portion of such Other Revolving Credit Commitments) is in an original
aggregate principal amount (or accreted value, if applicable) not greater than the aggregate principal amount (or accreted value, if
applicable) of the Refinanced Credit Agreement Debt (and, in the case of Refinanced Credit Agreement Debt consisting in whole
or in part of unused Revolving Credit Commitments or Other Revolving Credit Commitments, the amount thereof) except by an
amount equal to unpaid accrued interest and premium or make-whole payments applicable thereto and any fees and expenses
(including upfront fees and original issue discount) in connection with such extension, exchange, modification, refinancing,
refunding, renewal or replacement, (b) such Indebtedness shall not be secured by any property or assets of the Company or any
Restricted Subsidiary other than the Collateral, (c) such Indebtedness shall not be guaranteed by any Restricted Subsidiaries other
than the Restricted Subsidiaries that are Loan Parties and (d) such Indebtedness shall otherwise satisfy the requirements applicable
thereto pursuant to Section 2.30.

“Customary Intercreditor Agreement” means (a) to the extent executed in connection with the incurrence of secured
Indebtedness, the Liens on the Collateral securing such Indebtedness which are intended to rank equal in priority to the Liens on
the Collateral securing the Obligations (but without regard to the control of remedies), a customary intercreditor agreement in form
and substance reasonably acceptable to the Administrative Agent and the Company, which agreement shall provide that the Liens
on
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the Collateral securing such Indebtedness shall rank equal in priority to the Liens on the Collateral securing the Obligations (but
without regard to the control of remedies) and (b) to the extent executed in connection with the incurrence of secured Indebtedness,
the Liens on the Collateral securing such Indebtedness which are intended to rank junior in priority to the Liens on the Collateral
securing the Obligations, a customary intercreditor agreement in form and substance reasonably acceptable to the Administrative
Agent and the Company, which agreement shall provide that the Liens on the Collateral securing such Indebtedness shall rank
junior in priority to the Lien on the Collateral securing the Obligations.

“Declined Proceeds”: as defined in Section 2.12(i).

“Default”: any of the events or conditions specified in Article 8, whether or not any requirement for the giving of notice,
the lapse of time, or both, has been satisfied.

“Defaulting Lender” shall mean, at any time, a Lender (i) that has failed for three or more Business Days to comply with
its obligations under this Agreement to make a Loan or make any other payment due hereunder (including in respect of its
participations in Letters of Credit) (each, a “funding obligation”), unless with respect to the making of a Loan such Lender has
notified the Administrative Agent and the Company in writing that such failure is the result of such Lender’s good faith
determination that one or more conditions precedent to funding has not been satisfied (which conditions precedent, together with
the applicable default, if any, will be specifically identified (and calculated, if applicable) in such writing), (ii) that has notified the
Administrative Agent and the Company in writing, or has stated publicly, that it does not intend to comply with its funding
obligation hereunder unless with respect to the making of a Loan such writing or statement states that such position is based on
such Lender’s good faith determination that one or more conditions precedent to funding cannot be satisfied (which conditions
precedent, together with the applicable default, if any, will be specifically identified (and calculated, if applicable) in such writing
or public statement), (iii) that has, for five or more Business Days after written request of the Administrative Agent or the
Company, failed to confirm in writing to the Administrative Agent and the Company that it will comply with its prospective
funding obligations hereunder; provided that a Lender shall cease to be a Defaulting Lender under this clause (iii) upon receipt by
the Administrative Agent and the Company of such written confirmation, or (iv) as to which a Lender Insolvency Event has
occurred and is continuing. Any determination by the Administrative Agent that a Lender is a Defaulting Lender under any of
clauses (i) through (iv) above will be conclusive and binding absent manifest error, and such Lender will be deemed to be a
Defaulting Lender (subject to Section 2.27(b)) upon written notification of such determination by the Administrative Agent to the
Company and the Lenders.

“Denomination Date”: at any time, in relation to any Alternative Currency Borrowing, the date that is two Business Days
before the later of (a) the date such Borrowing is made and (b) the date of the most recent conversion or continuation of such
Borrowing pursuant to Section 2.13.

“Designated Bilateral Letters of Credit”: each Existing Designated Bilateral Letters of Credit and, to the extent
designated as such in a certificate delivered by the Company to the Administrative Agent and the Collateral Agent pursuant to
Section 8.15 of the Guarantee and Collateral Agreement, obligations of the Company or any of its Restricted Subsidiaries under
letters of credit (other than Letters of Credit), performance bond, surety bond, bank guarantee or other similar arrangements entered
into by the Company or any of its Restricted Subsidiaries with a Designated Bilateral Letter of Credit Issuer.

“Designated Bilateral Letter of Credit Issuer”: with respect to any Designated Bilateral Letter of Credit, the issuer
thereof.
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“Designated Non-Cash Consideration”: the Fair Market Value of non-cash consideration received by the Company or one
of its Restricted Subsidiaries in connection with an Asset Sale that is so designated as Designated Non-Cash Consideration
pursuant to a certificate of a Responsible Officer.

“Designation Letter”: as defined in Section 2.25.
“Determination Date”: as defined in the definition of “Available Amount”.
“Determination Period”: as of any Determination Date, the immediately preceding fiscal year of the Company.

“Dispeosition”: with respect to any Property, any sale, lease, sale and leaseback, assignment, conveyance, transfer or other
disposition thereof (other than, in each case, a Specified Distribution); and the terms “Dispose” and “Disposed of” shall have
correlative meanings.

“Disqualified Capital Stock”: any Capital Stock of any Person, which by its terms (or by the terms of any security or
Capital Stock into which it is convertible or for which it is exchangeable), or upon the happening of any event or condition, matures
or requires such Person to purchase, redeem, retire, defease or otherwise make any payment in respect of any Capital Stock of such
Person or any other Person or any warrants, rights or options to acquire such Capital Stock, in each case, while the Revolving
Credit Commitments, Extended Revolving Credit Commitments, Incremental Revolving Credit Commitments, Other Revolving
Credit Commitments, Term Loans, Incremental Term Loans, Extended Term Loans and Other Term Loans remain outstanding or
prior to the date that is 91 days following the Latest Maturity Date at the time of incurrence of such Disqualified Capital Stock;
provided, however, that only the portion of Capital Stock that so matures or is mandatorily redeemable prior to such date shall be
deemed to be Disqualified Capital Stock, other than Capital Stock that so matures or is mandatorily redeemable as a result of a
change of control or asset sale (provided that the relevant asset sale or change of control provisions, taken as a whole, are no more
favorable in any material respect to holders of such Capital Stock than the Asset Sale and Change of Control provisions applicable
to this Facility and any prepayment requirement triggered thereby may not become operative until compliance with the Asset Sale
and Change of Control provisions applicable to this Facility); provided, further, however, that if such Capital Stock is issued to any
plan for the benefit of employees of the Company or its Restricted Subsidiaries or by any such plan to such employees, such
Capital Stock shall not constitute Disqualified Capital Stock solely because it may be required to be repurchased by the Company
or its Restricted Subsidiaries in order to satisfy applicable statutory or regulatory obligations.

“Disqualified Institutions” means those Persons that are identified in writing by the Company to the Administrative Agent
on or prior to October 27, 2015.

“Documentation Agents”: The Bank of Tokyo-Mitsubishi UFJ, Ltd., U.S. Bank National Association, Royal Bank of
Canada and ING Bank N.V., Dublin Branch, in their capacities as documentation agents of the Facilities hereunder.

“Dollar Equivalent”: with respect to an amount of any Alternative Currency on any date, the amount of Dollars that may
be purchased with such amount of such Alternative Currency at the Spot Exchange Rate with respect to such Alternative Currency
on such date.

“Dollars” and “$”: dollars in lawful currency of the United States of America.
“Domestic Subsidiary”: any Subsidiary of the Company organized under the laws of any jurisdiction within the United

States of America.
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“Dutch Auction”: an auction conducted by the Company to purchase Term Loans as contemplated by Section 10.06(k)
substantially in accordance with the procedures set forth in Exhibit J.

“Effective Yield”: as to any Loans, the effective all-in-yield on such Loans as determined in good faith by the
Administrative Agent, taking into account the applicable interest rate margins, any interest rate floors or similar devices and all
fees, including upfront or similar fees or original issue discount (amortized over the shorter of (x) the weighted average life to
maturity of such Loans and (y) the four years following the date of incurrence thereof) payable generally to lenders making such
Loans, but excluding any commitment, arrangement, underwriting, structuring or other fees payable in connection therewith that
are not generally shared with the relevant lenders and customary consent fees paid generally to consenting lenders.

“Eligible Assignee”: (a) in the case of Term Loans, (i) a Lender, (ii) an Affiliate of a Lender, (iii) a Related Fund of a
Lender, and (iv) any other Person approved by the Administrative Agent and the Company, to the extent such approval is required
under Section 10.06(c) and (b) in the case of any assignment of a Revolving Credit Commitment, (i) a Revolving Credit Lender, (ii)
an Affiliate of a Revolving Credit Lender, (iii) a Related Fund of a Revolving Credit Lender, and (iv) any other Person (other than a
natural person) approved by the Administrative Agent, each Issuing Lender and the Company, to the extent such approval is
required under Section 10.06(c); provided, further that notwithstanding the foregoing, “Eligible Assignee” shall not include (w) the
Company or any of the Company’s 