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A. M. Castle& Co.

Offer to Exchange

$225,000,000 principal amount of its 12.75% Senior Secured Notes due 2016,
which have been registered under the Securities Act of 1933, for any and all
of itsoutstanding 12.75% Senior Secured Notes due 2016

We are offering to exchange all of our tansling 12.75% Senior Secured Notes due 2016 tbatsued on December 15, 2011, whicl
refer to as the old notes, for new 12.75% Senicu&al Notes due 2016, which we refer to as themaes, and together with the old notes,
notes, in an exchange transaction that is beingtezgd hereby. The terms of the new notes ardiaéo the terms of the old notes except
the transaction in which you may elect to receheeriew notes has been registered under the Sesukitt of 1933, as amended, or the
Securities Act, and, therefore, the new notesrayf transferable.

We will pay interest on the notes on Jub@id December 15 of each year, beginning on Jon20iL2. The notes will mature on
December 15, 2016.

On or after December 15, 2014, we may nede@me or all of the notes at the redemption prsegd$orth herein plus accrued and unpaid
interest, if any, to the date of redemption. Ptiobbecember 15, 2014, we may redeem up to 35%echdigregate principal amount of the notes
at the redemption price set forth herein, plus@edrand unpaid interest, if any, to the date oémgation, with the net cash proceeds of certain
equity offerings. In addition, we may, at our optioedeem some or all of the notes at any time poi@ecember 15, 2014, by paying a "make-
whole" premium, plus accrued and unpaid interéstny, to the date of redemption.

The notes are fully and unconditionally igudeed, jointly and severally, on a senior secbeaeis by our existing and future domestic
restricted subsidiaries, other than immaterial &lidses.

The principal features of the exchangerdfe as follows:

. The exchange offer expires at 11:59 p.m., Easters, ton Tuesday, July 10, 2012, unless extended.

. All old notes that are validly tendered and nofdiglwithdrawn prior to the expiration of the exetgge offer will be exchange
for new notes.

. You may withdraw tendered old notes at any timero the expiration of the exchange offer.

. The exchange of old notes for new notes pursuathtet@xchange offer should not be a taxable ewerifited States feder
income tax purposes.

. We will not receive any proceeds from the exchaoffgr.



. We do not intend to apply for listing of the notesany securities exchange or for inclusion ofrtb&es in any automate
quotation system.

Broker-dealers receiving new notes in erdesfor old notes acquired for their own accountilyh market-making or other trading
activities must deliver a prospectus in any resélde new notes. This prospectus, as it may bendateor supplemented from time to time,
may be used by a broker-dealer in connection veisiales of new notes received in exchange for digisnehere the old notes were acquired by
the broker-dealer as a result of market-makingtioeotrading activities.

See" Risk Factors" beginning on page 8 to read about important factorsyou should consider in connection
with the exchange offer.

Neither the Securities and Exchange Commission nor any state securities commission has approved or disapproved of these
securities or determined if this prospectusistruthful or complete. Any representation to the contrary isa criminal offense.

The date of this prospectus is June 12, 2012.
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Each broker-dealer that receives new rioteiss own account pursuant to the exchange offest acknowledge that it will deliver a
prospectus in connection with any resale of suet mates. The letter of transmittal accompanying titospectus states that, by so
acknowledging and by delivering a prospectus, &dirdealer will not be deemed to admit that itnis'anderwriter” within the meaning of the
Securities Act. This prospectus, as it may be amémd supplemented from time to time, may be used lroker-dealer in connection with
resales of new notes received in exchange for aleswhere the original notes were acquired byth&er-dealer as a result of market-making
or other trading activities. We have agreed thattisg on the expiration date of the exchangerdadfed ending on the close of business
180 days after the expiration date of the excharffge, we will make this prospectus available ty &noker-dealer for use in connection with
any such resale. See "Plan of Distribution."

This prospectusincorporatesimportant business and financial information about usthat isnot included in or delivered with this
document. See" Incorporation of Documents by Reference” on page 116 for a listing of documentsweincorpor ate by reference.

We have not authorized any dealer, salesman or other person to give any information or to make any representation other than
those contained or incor porated by referencein this prospectus. You must not rely upon any information or representation not
contained or incorporated by referencein this prospectus as if we had authorized it. This prospectus does not constitute an offer to sell
or a solicitation of an offer to buy any securities other than the register ed securitiesto which it relates, nor doesthis prospectus
constitute an offer to sell or a solicitation of an offer to buy securitiesin any jurisdiction to any person to whom it isunlawful to make
such offer or solicitation in such jurisdiction.

General Information

Unless the context requires otherwise regfees in this prospectus to the "Company”, "we$;''and "our" refer to A. M. Castle & Co.,
together with its subsidiaries.

The "old notes," consisting of a singldesepf our 12.75% Senior Secured Notes due 201&hwtere issued on December 15, 2011, and
the "new notes," consisting of our 12.75% Senids@dinated Notes offered pursuant to this prosgeetre sometimes collectively referred to
in this prospectus as the "notes".

Industry and Market Data

In this prospectus, we rely on and refeénformation and statistics regarding the metavisercenter industry and general manufacturing
markets. We obtained this information and theskssitzs from third-party sources, such as the tastiof Supply Management, which we have
supplemented where necessary with information fpoislicly available sources and our own internalestes. Industry publications and
surveys generally state that they have obtainedrmdtion from sources believed to be reliable,dmhot guarantee the accuracy and
completeness of such information. While we belithat each of these studies and publications iabigj we have not independently verified
such data, nor do we make any representationtag taccuracy of such information. Similarly, weibeg our internal research is reliable, b
has not been verified by any independent sources.

Trademarks, Service Marks and Trade Names

This prospectus may also include trade amademarks and product names of other compabigsuse or display of other parties' trade
names, trademarks or products is not intendechtbdaes not imply a relationship with, or endorsete sponsorship of us by, the respective
owners of such trade names, trademarks or products.
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PROSPECTUS SUMMARY

This summary highlights information about us areléiichange offer contained in greater detail elsawlin this prospectus. This
summary is not complete and may not contain athefinformation that may be important for you tmsider before deciding whether or
not to participate in the exchange offer. You stiaarefully read the entire prospectus, especidiyinformation presented under the
headings "Risk Factors" and "Cautionary Statemesgdding Forward-Looking Statements" before degdirnether or not to
participate in the exchange offer.

A.M. Castle& Co.

We are a leading distributor and proces$apecialty metals serving customers on a globhsish We focus on specialized grades o
metals, including alloy, aluminum, nickel, stairdesteel, carbon and titanium, primarily in the feraf bars, tubing, extrusions, plate and
sheet. We perform a broad array of metal processtngjces, such as bar sawing, waterjet and plasitiag, turning and polishing,
trepanning, honing, grinding, leveling, shearingnealing and heat treating, to meet specific custamqguirements. We also distribute
plastic products and offer value-added plasticgises such as cutting and forming. We have bedmginess for over 120 years.

We operate as an intermediary between ivergified customer base and the mills that produegerials. We purchase metals and
plastics from numerous producers in bulk that wie o service centers until sold, usually in smatjeantities and typically with value-
added processing services performed. We marketi@ rsainge of over 5,000 products to our customers.

Our diversified customer base includes lHmt500 companies as well as thousands of medidrsraaller sized firms. We
principally serve customers in the producer dura&lgleipment sector. We target aerospace, oil andagasheavy equipment, machine
tools and general industrial equipment end marketeur metals products. In our plastics businesgavget automotive, point-of-
purchase retail, marine, life sciences and otheeg# industrial end markets.

We have 48 operational service centersudtiieg 44 centers in North America, three in Eurape one in Asia, with a total of over
3.5 million square feet under roof. We use theseicmcenters to hold inventory, perform value-atideocesses and distribute products
to both local and export markets.

Summary of the Exchange Offer

On December 15, 2011, we completed aniaffestf $225 million in aggregate principal amouftl8.75% Senior Secured Notes
due 2016, which was exempt from registration unlderSecurities Act. In connection with the offerimge entered into a registration
rights agreement for the benefit of the holderthefold notes. In the registration rights agreemeatagreed to offer to exchange new
notes registered under the Securities Act for olegts1 We also agreed to deliver this prospectysto In this prospectus, the old notes
and the new notes are collectively referred tdhas'notes."

You should read the discussion under tlaelings "The Exchange Offer" and "Description of lew Notes" for further information
regarding the new notes to be issued in the ex@haffgr and the discussion under the heading "Nuh&nge Offer—Conditions to the
Exchange Offer" for further




Table of Contents

Exchange Offer

Expiration Date

Registration Rights

Resale of New Notes

information regarding the conditions that must atisied or waived to consummate the exchange .offer

We are offering to exchange our new notes, wheoke been registered under the
Securities Act, for a like principal amount of aunrently outstanding, unregistered old
notes. $225 million aggregate principal amountwfald notes is outstanding. Old
notes may only be exchanged in minimum denominatadr$2,000 and integral
multiples of $1,000 in excess there

The exchange offer will expire at 11:59 p.m., Eastane, on Tuesday, July 10, 2012,
which we refer to as the expiration date, unlessiweur sole discretion, extend

The exchange offer is intended to satisfy our @tians under the registration rights
agreement that we entered into with the initialghasers of the old notes. After the
exchange offer is consummated, we will no longetehan obligation to register the old
notes, except under limited circumstances. Underelgistration rights agreement, we
are required to pay liquidated damages in the fofredditional interest on the old notes
in certain circumstances, including if the exchaaffer registration statement is not
declared effective by the SEC on or before 210nckdedays after issuance of the
original notes or if the exchange offer is not aongated within 30 business days aftef
effectiveness of the exchange offer registratiateshent

Based upon interpretations by the staff of the SEorth in no-action letters issued to
unrelated third parties, we believe that the netesimnay be offered for resale, resol
otherwise transferred by you without compliancehwtiite registration and prospectus
delivery requirements of the Securities Act, unkgss:

¢ are an "affiliate” of A. M. Castle & Co. or any gaator within the meaning of
Rule 405 under the Securities A

¢ acquired the new notes other than in the ordinatyse of your busines

* have an arrangement or understanding with any pecsengage in the distribution
the new notes; ¢

e are engaging in or intend to engage in a distrilbutif the new note:

If you are a broker-dealer and receive new notegdar own account in exchange for
old notes that you acquired as a result of markating activities or other trading
activities, you must acknowledge that you will geli this prospectus in connection v
any resale of the new notes. See "Plan of Distiohut

Any holder of old notes wh

e is an affiliate of A. M. Castle & Co. or any guatan
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Conditions to Exchange Offer

Procedure for Tendering Old Notes

¢ does not acquire new notes in the ordinary couiréis business; or

¢ tenders its old notes in the exchange offer withitttention to participate, or for tl
purpose of participating, in a distribution of neates;

cannot rely on the position of the staff of the S&finciated in Morgan Stanley & Co.
Incorporated (available June 5, 1991) and Exxonit&ladoldings Corp. (available

May 13, 1988), as interpreted in the SEC's leté&@Hearman & Sterling, dated July 2,
1993, or similar no-action letters and, in the aleseof an exemption therefrom, must

comply with the registration and prospectus delivequirements of the Securities Act
in connection with any resale of the new no

The exchange offer is subject to certain conditisnsne of which may be waived by
See "The Exchange Of—Conditions to the Exchange Offe

If you wish to participate in the exchange offesuymust complete, sign and date the
letter of transmittal, or a copy of the letter i&rtsmittal, in accordance with the
instructions contained in this prospectus and énléiiter of transmittal, and mail or
otherwise deliver the letter of transmittal, or ttepy, together with the old notes and
any other required documentation, to the exchaggeteaat the address set forth in this
prospectus and in the letter of transmit

If you hold old notes through The Depositary Tr@smpany, which we refer to as
DTC, and wish to participate in the exchange offey must comply with the
Automated Tender Offer Program procedures of DT@bich you will agree to be
bound by the letter of transmitti

By signing, or agreeing to be bound by, the letfaransmittal, you will represent to us
that, among other thing

e you are not an "affiliate" of A. M. Castle & Co. any guarantor within the meaning
of Rule 405 under the Securities A

e you are acquiring the new notes in the ordinaryrs@wf your busines

¢ you do not have an arrangement or understandirigamiy person to engage in the
distribution of the new note

* you are not engaging in or intend to engage irstxidution of the new notes; ai
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Special Procedures for Beneficial Owners

Withdrawal Rights

Acceptance of Old Notes and Delivery of
New Notes

Effect of Not Tendering

Interest on the New Notes and the Old
Notes

e if you are a broker-dealer that will receive newesdfor your own account in
exchange for old notes that were acquired as 4 r@smarket-making activities or
other trading activities, that you will comply withe applicable provisions of the
Securities Act (including, but not limited to, theospectus delivery requirements
thereunder)

We will accept for exchange any and all old notest tire properly tendered in the
exchange offer prior to the expiration date. The netes issued in the exchange offer
will be delivered promptly following the expiratiatate. See "The Exchange Offer—
Procedures For Tendering

If you are the beneficial owner of old notes regyist in the name of a broker, dealer,
commercial bank, trust company or other nomineeveistl to tender in the exchange
offer, you should contact the person in whose ngoug notes are registered and
instruct the registered holder to tender the oligsion your behalf. If you wish to ten
on your own behalf, you must, prior to completimgl @xecuting the letter of transmit
and delivering your old notes, either make appaiprarrangements to register
ownership of the old notes in your name or obtgimagperly completed bond power
from the registered holder. The transfer of registeownership may take considerable
time and may not be able to be completed prioh¢oetxpiration date. See "The
Exchange Offe—Procedures for Tendering

The tender of the old notes pursuant to the exahaffgr may be withdrawn at any ti
prior to 11:59 p.m., Eastern time, on the expiratiate.

Subiject to customary conditions, we will acceptobdes that are properly tendered in
the exchange offer and not withdrawn prior to tkgimtion date. The new notes will
delivered promptly following the expiration da

Any old notes that are not tendered or that ardeterd but not accepted will remain
subject to the restrictions on transfer. Sincedlldenotes have not been registered unde
the federal securities laws, they bear a legertdcetsg their transfer absent registrat

or the availability of a specific exemption frongigtration. Upon completion of the
exchange offer, we will have no further obligatipescept under limited circumstanc

to provide for registration of the old notes untler federal securities law

Upon issuance, the new notes will bear interestleputhe accrued and unpaid interest
on the old notes. Interest on the old notes acddpteexchange will cease to accrue
upon the issuance of the new no

=
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United States Federal Income Tax
Consequences

Exchange Agent

Use of Proceeds

Issuer
Notes Offerec
Maturity Date

Interest

Guarantees

The exchange of the old notes for the new natiesuant to the exchange offer will not
be a taxable event for U.S. federal income tax @sep. For a more complete discussio
of the U.S. federal income tax consequences oftlohange offer, see "United States
Federal Income Tax Consequenct

U.S. Bank National Association, the trustee unterihdenture, is serving as exchange
agent in connection with the exchange offer. Idrads and telephone number are liste
in "The Exchange Off—Exchange Agent.

We will not receive any proceeds from the issuasfagew notes pursuant to the
exchange offel

Summary of the New Notes

The summary below describes the princigiahs of the new notes. Certain of the terms anditons described below are subject
to important limitations and exceptions. The "Dgstasn of the Notes" section of this prospectustaors a more detailed description of
the terms and conditions of the new notes. Themaes will have terms identical in all materialpgests to the old notes, except that the
new notes will not contain terms with respect sm#fer restrictions, registration rights and addéi interest for failure to observe certair
obligations in the registration rights agreemert a1l have a different CUSIP number from the olutes. The new notes will evidence
the same debt as the old notes and will be issnddrihe same indenture.

A. M. Castle & Co., a Maryland corporati
$225.0 million aggregate principal amount of 12%b8enior Secured Notes due 2(
December 15, 2011

We will pay interest in cash on the new notes sanmually, in arrears, at an annual
interest rate of 12.750%, on June 15 and Decentbef &ach year, beginning on
June 15, 201:

With respect to the initial interest payment on tlegv notes, interest on each new note
will accrue from the last interest payment datevtwich interest was paid on the
outstanding old note surrendered in exchange thereifr, if no interest was paid on
such outstanding old note, from the date of origissuance. For subsequent interest
payments, interest will accrue from and includihg most recent interest payment date
(whether or not such interest payment date wassenéss day) for which interest has
been paid or provided for to but excluding the vald interest payment da:

The new notes will be fully and unconditionally galateed, jointly and severally, on a
senior secured basis by each of our existing anoludomestic restricted subsidiaries,
other than immaterial subsidiaries. See "Descriptibthe Notes—Brief Description of
the Notes and the Note Guaran—Note Guarantees

=
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Security

Ranking

Optional Redemption

Change of Control Offer

Asset Sale Offer

Excess Cash Flow Offt

The new notes and the related guarantees wilebered by liens on substantially all of
our and the guarantors' assets, subject to cexxaieptions and permitted liens.
However, the security interest in such assetssthatres the new notes and the related
guarantees will be contractually subordinateddndithereon that secure our revolving
credit facility. See "Description of the No—Security."

The new notes and the related guarantees will sanior in right of payment to all of
our and the guarantors' existing and future subatdd indebtedness and equal in right
of payment with all of our and the guarantors'iagitand future senior indebtedness,
including indebtedness under our revolving credliflity. However, pursuant to the
terms of the intercreditor agreement, the new natekthe related guarantees will be
effectively subordinated to indebtedness underewnlving credit facility to the extent
of the value of all of the collateral securing oewvolving credit facility.

On or after December 15, 2014, we may redeem sorakk af the notes at a premium
that will decrease over time as set forth in thizspectus, plus accrued and unpaid
interest, if any, to the date of redempti

Prior to December 15, 2014, we may, at our optiedeem up to 35% of the aggregate
principal amount of the notes at the redemptionepsiet forth in this prospectus, plus
accrued and unpaid interest, if any, to the date@émption, with the net cash proce
of certain equity offerings. In addition, we maypar option, redeem some or all of the
notes at any time prior to December 15, 2014, lyyngea "make whole" premium, plus
accrued and unpaid interest, if any, to the dated@émption. See "Description of the
Note<—Optional Redemption.

If we experience certain change of control evehts holders of the notes will have the
right to require us to purchase all or a portiothafir notes at a price in cash equal to
101% of the principal amount thereof, plus accraed unpaid interest, if any, to the
date of purchase. See "Description of the Notes—uRiyase at the Option of Holders—
Change of Control.

Upon certain asset sales, we may be required éo tffuse the net proceeds thereof to
purchase some of the notes at 100% of the prineipalunt thereof, plus accrued and
unpaid interest, if any, to the date of purchase '®escription of the Notes—
Repurchase at the Option of Holc—Asset Sales.

We must make, subject to certain conditions, aardfi purchase notes wit

¢ 75% of excess cash flow (as defined in the indengaverning the notes) until v
have offered to purchase up to $50 million in aggte principal amount of the notes
calculated using the purchase price for the natesyant to the excess cash flow ¢
provision under the indentur
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Certain Indenture Provisions

Use of Proceeds

Absence of a Public Market

* 50% of excess cash flow until we have offered tcpase up to $75 million in
aggregate principal amount of the notes calculagidg the purchase price for the
notes pursuant to the excess cash flow offer pi@mvigsnder the indentur

e 25% of excess cash flow until we have offered tepase up to $100 million i
aggregate principal amount of the notes calculagidg the purchase price for the
notes pursuant to the excess cash flow offer pimvisnder the indenture, a

¢ 0% thereafter

for each fiscal year ending December 31, commenwittgthe fiscal year ending
December 31, 2012, in each case, at 103% of theipal amount thereof, plus accrued
and unpaid interest, if any, to the date of pureh&ge "Description of the Notes—
Repurchase at the Option of Holc—Excess Cash Flow Offer

The indenture governing the notes contains cedawenants that, among other things,
limit our and our restricted subsidiaries' abitiby

¢ incur additional indebtedness or issue disquali§ietk;

¢ pay dividends or make other restricted payments;

e prepay, redeem or repurchase capital stock or dirtaied debt
e transfer or sell assets;

¢ make certain investments;

e create or incur certain lien

¢ enter into certain transactions with affiliatesg:

merge or consolidated with any other person.

These covenants are subject to a number of impoetaeptions. See "Description of
the Note—Certain Covenants

We will not receive any proceeds from the issuasfdde new notes in the exchange
offer. This exchange offer is intended to satigfiy obligations under the registration
rights agreement, dated as of December 15, 201anthyamong us, the guarantors p
thereto, and the initial purchaser of the old notteseturn for issuance of the new no
we will receive in exchange old notes in like pipat amount. We will retire or cancel
all of the old notes tendered in the exchange ¢

The new notes will not be listed on any securigeshange or included in any
automated quotation system. Accordingly, therelmno assurance that a market for
the new notes will develop or as to the liquidifyaay market that may develc
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RISK FACTORS

You should carefully consider the risks describgdvall as the other information contained in thisgpectus, as well as well as the other
information included in this prospectus and thé fiactors incorporated by reference into this presiais from Part |, Item 1A, "Risk Factors"
of our Annual Report on Form 10-K for the year eh@=cember 31, 2011, before making a decision tbgizate in the exchange offer. The
risks described below and incorporated herein tgnence are not the only risks facing us. Additlotsks and uncertainties not currently
known to us or that we currently deem to be imni@teray also materially adversely affect our busidinancial condition or results of
operations. Any of such risks could materially aded affect our business, financial condition esults of operations. In such case, you may
lose all or part of your original investment.

Risks Related to the Old Notes and the Exchange Offer
You may not be able to sell your old notes if yaurnbt exchange them for new notes in the exchandfern

If you do not exchange your old notes fewmotes in the exchange offer, your old notes eafitinue to be subject to the restrictions on
transfer as stated in the legend on the old n&iiggeneral, you may not reoffer, resell or otheentimnsfer the old notes in the United States
unless they are:

. registered under the Securities Act;
. offered or sold under an exemption from the Sei@sri\ct and applicable state securities laws
. offered or sold in a transaction not subject toSkeurities Act and applicable state securitieslaw

We do not currently anticipate that we wégister the old notes under the Securities Act.

Holders of the old notes who do not tender theidalotes will have no further rights under the regiation rights agreement, including
registration rights and the right to receive additial interest.

Holders who do not tender their old notésnoet have any further registration rights or aight to receive additional interest under the
registration rights agreement or otherwise.

The market for old notes may be significantly mdmmited after the exchange offer and you may not akle to sell your old notes after the
exchange offer.

If old notes are tendered and acceptedxXohange under the exchange offer, the trading eh&ok old notes that remain outstanding may
be significantly more limited. As a result, thedidity of the old notes not tendered for exchang@ld be adversely affected. The extent of the
market for old notes and the availability of propgotations would depend upon a number of factacduding the number of holders of old
notes remaining outstanding and the interest afrétées firms in maintaining a market in the oldte® An issue of securities with a similar
outstanding market value available for trading,ckhi called the "float,” may command a lower ptitgn comparable issues of securities with
a greater float. As a result, the market priceoldrnotes that are not exchanged in the excharfge oy be affected adversely as old notes
exchanged in the exchange offer reduce the flde.réduced float also may make the trading pridb@bld notes that are not exchanged r
volatile.
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Your old notes will not be accepted for exchangegdiu fail to follow the exchange offer proceduread, as a result, your old notes will
continue to be subject to existing transfer restidms and you may not be able to sell your old reote

We will not accept your old notes for exape if you do not follow the exchange offer proaexu We will issue new notes as part of the
exchange offer only after timely receipt of youd olotes, a properly completed and duly executéerlef transmittal and all other required
documents. Therefore, if you want to tender yodrradtes, please allow sufficient time to ensureetynaelivery. If we do not receive your old
notes, letter of transmittal and other requiredushoents by the expiration date of the exchange ,offerwill not accept your old notes for
exchange. We are under no duty to give notificatibdefects or irregularities with respect to teaders of old notes for exchange. If there are
defects or irregularities with respect to your tendf old notes, we will not accept your old ndi@sexchange.

There is no established trading market for the newtes and there is no assurance that any activeling market will develop for the new
notes.

The new notes will be securities for whilbkre is no established public market. An activeketafor the new notes may not develop or, if
developed, it may not continue. The liquidity ofyanarket for the new notes will depend upon, amathgr things, the number of holders of
the new notes, our performance, the market forlaimsecurities, the interest of securities deateraaking a market in the new notes and other
factors. A liquid trading market may not develop fitee new notes. If an active market does not agvet is not maintained, the price and
liquidity of the new notes may be adversely affdcte

Some persons who participate in the exchange offerst deliver a prospectus in connection with resatd the new notes

Based on the position of the SEC enunciatédorgan Stanley & Co., IncSEC no-action letter (June 5, 1991) &ckon Capital
Holdings Corporatior, SEC no-action letter (May 13, 1988), as intemguleéh the SEC's letter to Shearman & Sterling dateg 2, 1993, we
believe that you may offer for resale, resell drestvise transfer the new notes without complianite the registration and prospectus delivery
requirements of the Securities Act. However, in adnstances described in this prospectus unden '®fI®istribution," you will remain
obligated to comply with the registration and pexsps delivery requirements of the Securities Adtansfer your new notes. In these cases, if
you transfer any new note without delivering a pextus meeting the requirements of the Securit@Awithout an exemption froi
registration of your new notes under the Securiiets you may incur liability under the Securitidst. We do not and will not assume, or
indemnify you against, this liability.

Risks Related to the Notes

Our substantial level of indebtedness could advéyrsefect our financial condition and prevent us dm fulfilling our obligations under the
notes.

We have substantial indebtedness. As otW&1d, 2012, we had approximately $332.5 millionadél debt outstanding, of which
$275.0 million is secured, including the notesaditlition, we had approximately $40.0 million of éahility under our revolving credit facility
as of March 31, 2012. Subject to restrictions mitidenture, we may incur additional indebtedness.
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Our substantial level of indebtedness ctwalde important consequences to you and signifiefiects on our business, including the
following:

. it may be more difficult for us to satisfy our fimgal obligations, including with respect to thees

. our ability to obtain additional financing for wonlgy capital, capital expenditures, strategic adtjarss or general corporate
purposes may be impaired;

. we must use a substantial portion of our cash flaw operations to pay interest on the notes amather indebtedness, whi
will reduce the funds available to use for operaiand other purposes;

. our ability to fund a change of control offer may Ibmited,;
. our substantial level of indebtedness could placatia competitive disadvantage compared to oupetitars that may hav
proportionately less debt;
. our flexibility in planning for, or reacting to, ahges in our business and the industry in whicloperate may be limited; and
. gur_substantial level of indebtedness may makearg wulnerable to economic downturns and advergeldements in ou
usiness.

We expect to obtain the funds to pay oyresmses and to repay our indebtedness primarily fronoperations and, in the case of our
indebtedness, from the refinancing thereof. Oulitaltd meet our expenses and make these paymueatsfore depends on our future
performance, which will be affected by financialisiness, economic and other factors, many of whigltannot control. Our business may not
generate sufficient cash flow from operations i filnture, and our currently anticipated growtheémenue and cash flow may not be realized,
either or both of which could result in our beintable to repay indebtedness, including the notets, fund other liquidity needs. If we do not
have enough funds, we may be required to refinatia® part of our then existing debt, sell assetborrow more funds, which we may not be
able to accomplish on terms acceptable to us, alf.dh addition, the terms of existing or futuidebt agreements may restrict us from pursuing
any of these alternatives.

Despite our current indebtedness level, we and ahpur existing or future subsidiaries may still keble to incur substantially more dek
which could exacerbate the risks associated withr substantial leverage.

We and any of our existing and future sdibasies may be able to incur substantial additioma¢btedness in the future. Although the te
of the indenture contains limitations on our abpitid incur additional indebtedness, these resbrstiare subject to a number of qualifications
and exceptions. If we incur any additional indebtss that ranks equally with the notes, the holdktisat additional debt will be entitled to
share ratably with the holders of the notes in@mogeeds distributed in connection with any insobye liquidation, reorganization, dissolution
or other winding up of the Company, subject to eojateral securing the notes. If new debt is addeslr or any of our existing and future
subsidiaries' current debt levels, the relatedsriblat we now face could be exacerbated.

The lien ranking provisions set forth in the intereditor agreement substantially limits the right$ the holders of the notes with respect to
liens on the assets securing the notes and relagedrantees.

A number of the collateral agent's rightd aemedies with respect to the collateral to teeghwith the lenders under our revolving credit
facility are significantly limited under the inteedlitor agreement between Wells Fargo Bank, Natidssociation and U.S. Bank National
Association. For instance, if the notes becomeathgepayable prior to the stated maturity or arepadd in full at the
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stated maturity at a time during which we have biddness outstanding under our revolving creditifigcthe collateral agent will not have tl
right to foreclose upon any collateral securing i@wolving credit facility under certain conditiogpecified in such intercreditor agreement.
"Description of Notes—Security—Intercreditor Agreem.”

A portion of our business is conducted through fage subsidiaries and the failure to generate suféiat cash flow from these subsidiarie
or otherwise repatriate or receive cash from thesasidiaries, could result in our inability to regaour indebtedness, including the notes.

As of March 31, 2012, approximately $198&illion or 22.3% of our consolidated assets basetiank value, and $77.2 million or 21.3%
of our consolidated net sales, respectively, wetd hnd generated by foreign subsidiaries. Ouitgaltd meet our debt service obligations
(including those relating to the notes) with casinf foreign subsidiaries will depend upon the rssof operations of these subsidiaries and
may be subject to legal, contractual or other ig&ins and other business considerations. In Edditividend and interest payments to us f
the foreign subsidiaries may be subject to forgiithholding taxes, which would reduce the amounfuoids we receive from such foreign
subsidiaries. Dividends and other distributionsrfrour foreign subsidiaries may also be subjeclutctdiations in currency exchange rates and
legal and other restrictions on repatriation, wrgohld further reduce the amount of funds we ree@iom such foreign subsidiaries.

In general, when an entity in a foreigrigdiction repatriates cash to the U.S., the amotistich cash is treated as a dividend taxable at
current U.S. tax rates. Accordingly, upon the disttion of cash to us from our foreign subsidiariee will be subject to U.S. income taxes.
Although foreign tax credits may be available tduee the amount of the additional tax liabilityesle credits may be limited and only offset
tax paid in the foreign jurisdiction, not the exz@$ the U.S. tax rate over the foreign tax rateer€fore, to the extent that we must use cash
generated in foreign jurisdictions to make printigainterest payments on the notes, there maydmstassociated with repatriating the cash to
the U.S.

None of our foreign subsidiaries or any unrestrictesubsidiaries are guarantors with respect to thetes, and therefore, any claims you m
have in respect of the notes are structurally subirated to the liabilities of those subsidiaries.

None of our foreign subsidiaries or anyastiicted subsidiaries guarantee the notes. Io&oyr foreign subsidiaries or unrestricted
subsidiaries becomes insolvent, liquidates, redegandissolves or otherwise winds up, holderssoinidebtedness and its trade creditors
generally will be entitled to payment on their odgifrom the assets of such subsidiary before atlyasie assets would be made available to us.
Consequently, your claims in respect of the notidlhe structurally subordinated to all of the diig and future liabilities, including trade
payables, of our foreign subsidiaries and any uncésd subsidiaries. As of March 31, 2012, ouefgn subsidiaries had $6.5 million of
outstanding debt. However, the indenture, whilériegg foreign subsidiaries' indebtedness, wél/artheless permit our foreign subsidiarie
incur indebtedness. See "Description of Notes—@eavenants—Incurrence of Indebtedness and Issuafiereferred Stock." We do not
have any unrestricted subsidiaries as of the diatethis prospectus. In addition, because the benthe collateral securing the notes include
pledges of a portion of the stock (or equivalentigginterest) of our foreign subsidiaries whicle airectly owned by our U.S. restricted
subsidiaries, the validity of those pledges undeal law, if applicable, and the ability of the tets of the notes to proceed against that
collateral under local law, to the extent appliealmhay be limited by such local law, which limitais may or may not affect such liens.
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The indenture imposes significant operating and &incial restrictions, which may prevent us from pwigg certain business opportunities
and taking certain actions.

The indenture imposes, and future debteagests may impose, operating and financial re&iriston us. These restrictions limit or
prohibit, among other things, our ability to:

. incur additional indebtedness unless certain firsnests are satisfied or issue disqualified @dsitock;
. pay dividends, redeem subordinated debt or malker offstricted payments;

. make certain investments or acquisitic

. issue stock of subsidiarie

. grant or permit certain liens on our assets;

. enter into certain transactions with affiliates;

. merge, consolidate or transfer substantially abwf assets

. incur dividend or other payment restrictions affegtcertain of our subsidiaries;

. transfer, sell or acquire assets, including captiatk of our subsidiaries; and

. change the business we cond:

These covenants could adversely affectability to finance our future operations or capitakds, withstand a future downturn in our
business or the economy in general, engage in &ssiactivities, including future opportunities thety be in our interest, and plan for or react
to market conditions or otherwise execute our legsrstrategies. The credit agreement governingevolving credit facility imposes similar
limitations and contains a springing financial mairance covenant. A breach of any of these covemanidd result in a default in respect of
related indebtedness. If a default occurs, thevaglelenders or holders of such indebtedness caalt to declare the indebtedness, together
with accrued interest and other fees, to be imntelgi@ue and payable and proceed against any elatecuring that indebtedness.
Acceleration of our other indebtedness could réaudt default under the terms of the indenture.

We may not be able to generate sufficient cashdosie all of our indebtedness, including the notesd may be forced to take other actic
to satisfy our obligations under our debt agreemgnivhich may not be successful.

Our ability to make scheduled payments oto sefinance our debt obligations depends onfioancial condition and operating
performance, which are subject to prevailing ecois@and competitive conditions and to certain firahdusiness and other factors beyonc
control. Our business may not generate sufficiashdlow from operations in the future and our ently anticipated levels of revenue and ¢
flow may not be realized, either or both of whidultl result in our being unable to repay indebtednincluding the notes, or to fund other
liquidity needs. Therefore, we may not be able &ntain or realize a level of cash flows from opieig activities sufficient to permit us to pay
the principal, premium, if any, and interest on maebtedness, including the notes offered hereby.

If our cash flows and capital resourcesisafficient to fund our debt service obligatioms may be forced to reduce or delay
investments and capital expenditures, sell asse¢k additional capital or restructure or refinamgeindebtedness, including our indebtedness
under the notes offered hereby. Our ability tortesttire or refinance our debt will depend on thedition of the capital markets and our
financial condition at such time. Any refinancinigoair debt could be at higher interest rates ang require us to comply with more onerous
borrowing covenants, which could further restrigt o
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business operations. The terms of existing or &utlebt instruments, including the indenture, mayrie us from adopting some of these
alternatives. In addition, any failure to make pawts of principal and interest on our outstandimdgbtedness on a timely basis would likely
result in a reduction of our credit rating, whiadutd harm our ability to incur additional indebteds. These alternative measures may not be
successful and may not permit us to meet our s¢bediebt service obligations.

The value of the collateral securing the notes magt be sufficient to pay the amounts owed under ti@es. As a result, holders of the no
may not receive full payment on their notes followj an event of default.

The proceeds of any sale of collateral sSeguhe notes following an event of default wigspect thereto may not be sufficient to satisfy,
and may be substantially less than, amounts dukeonotes. No appraisal has been made of the ealat

The value of the collateral in the evenligidfiidation will depend upon market and econongnditions, the availability of buyers and
similar factors. The collateral does not includetcacts, agreements, licenses and other rightthtiteir express terms prohibit the assignr
thereof or the grant of a security interest ther8mme of these may be material to us, and sudhsen could have a material adverse effec
the value of the collateral. The value of the dellal could be impaired in the future as a resutth@nging economic and market conditions,
failure to successfully implement our businesststya, competition and other factors. By its natsmame or all of the collateral may not have a
readily ascertainable market value or may not leabde or, if saleable, there may be substantialydan its liquidation.

To the extent that liens, security intesestd other rights granted to other parties encudsets owned by us, those parties have or may
exercise rights and remedies with respect to thpegty subject to their liens that could adversdfgct the value of that collateral and the
ability of the trustee under the indenture or tbillrs of the notes to realize or foreclose on to#lateral. Consequently, we cannot assure
investors in the notes that liquidating the collaksecuring the notes would produce proceeds emaount sufficient to pay any amounts due
under the notes after also satisfying the obligmstito pay any creditors with prior claims on th#éateral.

Bankruptcy laws and other laws relatindot@closure and sale also could substantially defgyrevent the ability of the trustee or any
holder of the notes to obtain the benefit of anjateral securing the notes. Such delays could bavaterial adverse effect on the value of the
collateral.

If the proceeds of any sale of collateral @ot sufficient to repay all amounts due on tbges, the holders of the notes (to the extent not
repaid from the proceeds of the sale of the colié)tevould have only an unsecured claim againstrenmaining assets.

We will in most cases have control over the coltatleand the sale of particular assets by us coudtluce the pool of assets securing the
notes and the guarantees.

The collateral documents allow us to remaipassession of, retain exclusive control oveelfr@perate, and collect, invest and dispo:
any income from, the collateral securing the nates the guarantees. There are circumstances bdrerépayment or discharge of the notes
under which the collateral securing the notes aratantees will be released automatically, withautryconsent or the consent of the trustee.

Under various circumstances, collateralisag the notes and the guarantees will be releastamatically, including a sale, transfer or
other disposal of such collateral in a transactionprohibited under the indenture; with respeatditateral held by a guarantor, upon the
release of such guarantor from its guarantee; atitet extent we have defeased or satisfied antialiged the indenture. In addition, the capital
stock of the guarantors will be excluded from thateral securing
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the notes to the extent liens thereon would triggporting obligations under Rule 3-16 of Regulat® X, which requires financial statements
from any company whose securities are collateriés ibook value or market value, whichever is gggatould exceed 20% of the principal
amount of the notes secured thereby.

In addition, the guarantee of a subsidgrgrantor will be automatically released to theeekit is released in connection with a sale of
such subsidiary guarantor in a transaction notiprd by the indenture.

The indenture will also permit us to designone or more of our restricted subsidiariesithatguarantor of the notes as an unrestricted
subsidiary. If we designate such a subsidiary guaras an unrestricted subsidiary for purposdgbefndenture, all of the liens on any
collateral owned by such subsidiary or any of itsssdiaries and any guarantees of the notes bysuatidiary or any of its subsidiaries will be
released under the indenture. Designation of aesfiricted subsidiary will reduce the aggregateevaliithe collateral securing the notes to the
extent that liens on the assets of the unrestretédidiary and its subsidiaries are releasedddiitian, the creditors of the unrestricted
subsidiary and its subsidiaries will have a seniaim on the assets of such unrestricted subsidiadyits subsidiaries.

Any future pledge of collateral might be voidable bankruptcy.

Any future pledge of collateral in favortbe collateral agent for the notes, including parg to security documents delivered after the
date of the indenture, might be voidable by thelgie (as debtor in possession) or by its trustdmirkruptcy if certain events or circumstan
exist or occur, including, among others, if thedgler is insolvent at the time of the pledge, thedge permits the holders of the notes to receive
a greater recovery than if the pledge had not lpéem and a bankruptcy proceeding in respect optedgor is commenced within 90 days
following the pledge, or, in certain circumstanceynger period.

The rights of holders of notes to the collateralcsging the notes may be adversely affected by thikife to perfect security interests in the
collateral and other issues generally associatethvthe realization of security interests in collatd.

Your rights in the collateral may be adedysaffected by the failure to perfect securityeigsts in certain collateral in the future.
Applicable law requires that a security interesténtain tangible and intangible assets can onlgrbperly perfected and its priority retained
through certain actions undertaken by the secuaety,and that certain property and rights acquafker the grant of a general security intel
such as equipment subject to a certificate anciceproceeds, can be perfected only at the timeéhath such property and rights are acquired
and identified. The trustee or the collateral agenthe notes may not monitor, or we may not infahe trustee or the collateral agent of, the
future acquisition of property and rights that ddnge collateral, and necessary action may ndaken to properly perfect the security interest
in such after-acquired collateral. The collateggr for the notes has no obligation to monitorabguisition of additional property or rights
that constitute collateral or the perfection of @egurity interest in favor of the notes againstitparties. A failure to do so may result in the
loss of the security interest therein or the ptyooif the security interest in favor of the notgsiast third parties.

In addition, the security interest of tldlateral agent for the notes will be subject tagpical challenges generally associated with the
realization of security interests in collateralr E@ample, the collateral agent may need to olitearconsent of third parties and make additi
filings. If we are unable to obtain these consentmake these filings, the security interests majnlvalid and the holders of the notes will not
be entitled to the collateral or any recovery wihpect to the collateral. The collateral agent matybe able to obtain any such consent.
Further, the consents of any third
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parties may not be given when required to facédiforeclosure on such collateral. Accordingly, ¢bllateral agent may not have the ability to
foreclose upon those assets, and the value oflteteral may significantly decrease.

The collateral is subject to casualty risks.

The indenture and the related security dumis require us and the guarantors to maintaiquede insurance or otherwise insure against
risks to the extent customary with companies insdi@e or similar business operating in the sans@witar locations. There are, however,
certain losses that may be either uninsurable becmnomically insurable, in whole or in part. Asesault, we cannot assure you that the
insurance proceeds will compensate us fully forlosses. If there is a total or partial loss of afhyhe collateral securing the notes, we cannot
assure you that any insurance proceeds received gl be sufficient to satisfy all the securedig#tions, including the notes.

Rights of holders of notes in the collateral may hdversely affected by bankruptcy proceedin

The right of the collateral agent for ttaas to repossess and dispose of the collateratisgdhe notes upon acceleration is likely to be
significantly impaired by federal bankruptcy lawb#inkruptcy proceedings are commenced by or agasngtior to or possibly even after the
collateral agent has repossessed and disposed obllateral. Under the U.S. Bankruptcy Code, aisetcreditor, such as the collateral agent
for the notes, is prohibited from repossessingéturity from a debtor in a bankruptcy case, amfdisposing of security repossessed from a
debtor, without bankruptcy court approval, whichymnat be given. Moreover, bankruptcy law permits debtor to continue to retain and to
use collateral, and the proceeds, products, remisofits of the collateral, even though the deli¢an default under the applicable debt
instruments, provided that the secured creditgivien "adequate protection.” The meaning of thent&adequate protection” may vary
according to circumstances, but it is intendedenegal to protect the value of the secured créditoterest in the collateral as of the
commencement of the bankruptcy case and may incasle payments or the granting of additional sggufiand at such time as the
bankruptcy court in its discretion determines,day diminution in the value of the collateral agsult of the stay of repossession or dispos
or any use of the collateral by the debtor durlmggendency of the bankruptcy case. A bankruptayteoay determine that a secured creditor
may not require compensation for a diminution i@ tialue of its collateral if the value of the ctdlieal exceeds the debt it secures.

In view of the broad discretionary powefadankruptcy court, it is impossible to prediotshlong payments under the notes could be
delayed following commencement of a bankruptcy cadether or when the collateral agent would repss®r dispose of the collateral, or
whether or to what extent holders of the notes ddea compensated for any delay in payment or lbgalae of the collateral through the
requirements of "adequate protection.” Furthermioré)e event the bankruptcy court determinesttetalue of the collateral is not sufficient
to repay all amounts due on the notes, the holfdie notes would have "under-secured claimsbake difference. Federal bankruptcy laws
do not permit the payment or accrual of interesst€ and attorneys' fees for "under-secured clailughg the debtor's bankruptcy case.

Federal and state fraudulent transfer laws may pdtra court to void the notes and the guaranteeshstdinate claims in respect of the nof
and the guarantees and require noteholders to retyrayments received and, if that occurs, you may rexeive any payments on the notes.

Federal and state fraudulent transfer amyeyance statutes may apply to the issuance ofdtes and the incurrence of any guarantees of
the notes. Under federal bankruptcy law and confppanarovisions of state fraudulent transfer or @yance laws, which may vary from state
to state, the notes or any guarantee could be d@de fraudulent transfer or conveyance if (1)pwany guarantor, as
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applicable, issued the notes or incurred the gueeanwith the intent of hindering, delaying or defiting creditors or (2) we or any guarantor,
as applicable, received less than reasonably dguivaalue or fair consideration in return for eitlissuing the notes or incurring the guarar
and, in the case of (2) only, one of the followiaglso true at the time thereof: we or any guanarts applicable, were insolvent or rendered
insolvent by reason of the issuance of the notéBeoincurrence of the guarantees; the issuantieeafotes or the incurrence of the guarantees
left us or any guarantor, as applicable, with areasonably small amount of capital to carry omitsiness; or we or any guarantor intended to,
or believed that we or such guarantor would, irdeists beyond our or such guarantor's ability toquash debts as they mature.

A court would likely find that we or a gaator did not receive reasonably equivalent valufaio consideration for the notes or such
guarantee if we or such guarantor did not substtyntienefit directly or indirectly from the issusmof the notes or the applicable guarante:
a general matter, value is given for a transfearoobligation if, in exchange for the transfer bligation, property is transferred or an
antecedent debt is secured or satisfied. A debitbgenerally not be considered to have receivddearén connection with a debt offering if the
debtor uses the proceeds of that offering to madkigidend payment or otherwise retire or redeenitgeecurities issued by the debtor.

We cannot be certain as to the standaotsid would use to determine whether or not weushgguarantor were solvent at the relevant
time or, regardless of the standard that a cows,ubat the issuance of the guarantee would nfutrieer subordinated to our or any guaran
other debt. Generally, however, an entity woulctbesidered insolvent if, at the time it incurredebtedness: the sum of its debts, including
contingent liabilities, was greater than the faileable value of all its assets; or the presenstleable value of its assets was less than the
amount that would be required to pay its probaiblgility on its existing debts, including contingdiabilities, as they become absolute and
mature; or it could not pay its debts as they bexdoe.

If a court were to find that the issuan€éhe notes or the incurrence of the guaranteesaWesudulent transfer or conveyance, the court
could void the payment obligations under the notesuch guarantees or further subordinate the motesch guarantees to presently existing
and future indebtedness of ours or of the relatedantor, or require the holders of the notes payeany amounts received with respect to such
guarantees. In the event of a finding that a fréertturansfer or conveyance occurred, you may ective any repayment on the notes. Further,
the voidance of the notes could result in an evédefault with respect to our and our subsidiaagiser debt that could result in acceleratio
such debt.

Although any guarantee entered into in eation with the issuance of the notes contain®aigion intended to limit that guarantor's
liability to the maximum amount that it could inonithout causing the incurrence of obligations uriteeguarantee to be a fraudulent transfer,
this provision may not be effective to protect sgdarantee from being voided under fraudulent fealaw, or may reduce that guarantor's
obligation to an amount that effectively makegitarantee worthless.

The imposition of certain permitted liens will caaghe assets on which such liens are imposed texguded from the collateral securing
the notes and the guarantees. There are also certgther categories of property that are also exahadfrom the collateral.

The indenture permits liens in favor ofthparties to secure certain indebtedness, suphrabase money indebtedness and capital lease
obligations, and assets subject to such liensinvidertain circumstances be excluded from the tmitd securing the notes and the guarantees.
Our ability to incur purchase money indebtedneskcapital lease obligations is subject to limitaias described in "Description of Notes—
Certain Covenants—Incurrence of Indebtedness andiee of Preferred Stock." In addition, certaiiegaries of assets are excluded from the
collateral securing the notes and the guaranteeduded assets include certain contracts, certitipenent and certain capital stock
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and other securities of our subsidiaries. See "by@imn of Notes—Security." If an event of defaattcurs and the notes are accelerated, the
notes and the guarantees will rank equally withhibielers of other unsubordinated and unsecuredtadaess of the relevant entity with
respect to such excluded property and effectivebosdinated to holders of obligations secured bgraon such excluded property.

The credit ratings assigned to the notes may ndtaet all risks of an investment in the notes.

The credit ratings assigned to the noteatethe rating agencies' assessments of outyatnlimake payments on the notes when due.
Consequently, actual or anticipated changes iretbexdit ratings will generally affect the markatue of the notes. These credit ratings,
however, may not reflect the potential impact eksirelated to structure, market or other factelsted to the value of the notes.

Our ability to repurchase the notes upon a chandgecontrol may be limited.

If we were to experience a change of contine indenture requires us to offer to purchdktha notes then outstanding at 101% of their
principal amount, plus unpaid accrued interesh&date of repurchase. If a change of control wemecur, we cannot assure you that we
would have sufficient funds to purchase the nolés. inability to repay such debt, if acceleratew] to purchase all of the tendered notes
following a change of control, would constituteerent of default under the indenture and the ewbiatsconstitute a change of control under
the indenture may also be events of default underevolving credit facility. These events may périne lenders under our revolving credit
facility to accelerate the indebtedness outstantlirgeunder. If we are required to repurchase thesnand repay certain amounts outstanding
under our revolving credit facility if such indebteess is accelerated, we would probably requirdérty financing. We cannot be sure that
we would be able to obtain third-party financingamteptable terms, or at all. If the indebtednesieuour revolving credit facility is not paid,
the lenders thereunder may seek to enforce sedntésests in the collateral securing such indeted, thereby limiting our ability to raise
cash to purchase the notes, and reducing the gathbgnefit of the offer to purchase provisionsht® holders of the notes. See "Description of
Note—Repurchase at the Option of Holders—Change of i©bht

One of the circumstances under which a g@ani control may occur is upon the sale or digosof all or substantially all of our capital
stock or assets. However, the phrase "all or sobatty all" will likely be interpreted under apphble state law and will be dependent upon
particular facts and circumstances. As a resudtetimay be a degree of uncertainty in ascertaiwimgther a sale or disposition of "all or
substantially all" of our capital stock or asseds bccurred, in which case, the ability of a holafethe notes to obtain the benefit of an offer to
repurchase all of a portion of the notes held lmhdwlder may be impaired.

Because each guarantor's liability under its guartee may be reduced to zero, voided or released ueoeain circumstances, you may n
receive any payments from some or all of the guaians.

The guarantees of the notes are limitatiéanaximum amount that the guarantors are pewitittguarantee under applicable law. As a
result, a guarantor's liability under its guarantesld be reduced to zero, depending on the anafwther obligations of such guarantor.
Further, under the circumstances discussed mdsedibve, a court under federal or state fraudutenveyance and transfer statutes could
void the obligations under a guarantee or furtiuosdinate it to all other obligations of the guda. In addition, you will lose the benefit of a
particular guarantee if it is released under certdicumstances described under "Description oebletBrief Description of the Notes and the
Note Guarante—The Note Guarantees."
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There is currently no public market for the noteand an active trading market may not develop foethotes. The failure of a market to
develop for the notes could affect the liquidity dralue of the notes.

There is no existing market for the nofes.active market may not develop for the notes, thietle can be no assurance as to the liquidity
of any market that may develop for the notes. laative market does not develop, the market pickeliguidity of the notes may be adversely
affected.

The liquidity of the trading market, if grgnd future trading prices of the notes will deggpen many factors, including, among other
things, the number of holders thereof, prevailimgiest rates, our operating results, financidigperance and prospects, the interest of
securities dealers in making a market in the natesmarket for similar securities and the ovesatiurities market, and may be adversely
affected by unfavorable changes in these factastokically, the market for high-yield debt has besibject to disruptions that have caused
substantial fluctuations in the prices of thesaigéies. The market for the notes may be subjestrtolar disruptions. Any such disruptions n
adversely affect the value of the notes. We ddmtend to apply for listing of the notes on anyws#ees exchange or for quotation of the notes
in any automated dealer quotation system.

Risks Related to Our Business

For a discussion of risks relating to ousibess, see Item 1A ("Risk Factors") and Item "Quéntitative and Qualitative Disclosures
About Market Risk") in our Annual Report on Form-K{or the fiscal year ended December 31, 2011 @umdbther filings with the SEC that
are incorporated into this prospectus by reference.
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CAUTIONARY STATEMENT REGARDING FORWARD-LOOKING STATEMENTS

This prospectus contains forward-lookirggemnents within the meaning of Section 27A of teeuities Act and Section 21E of the
Securities Exchange Act of 1934, as amended (tkeH&hge Act"). These statements involve known arichawn risks, uncertainties and ot
important factors that may cause our actual respdtformance or achievements to be materiallyedkfit from any future results, performan
or achievements expressed or implied by the ford@olling statements. Forward-looking statements melude, but are not limited to,
projections of revenue, statements relating tofoture financial performance, the growth of the ke&rfor our services, expansion plans and
opportunities and statements regarding our plaretegies and objectives for future operationsdme cases, you can identify forwadodking
statements by terminology such as "may," "will idsld," "expect,” "plan," "anticipate,” "believe'éstimate," "predict,” "potential” or
“continue," the negative of such terms or other garable terminology.

Forwardeoking statements reflect our current views alfotitre events, are based on assumptions, and bjecsto known and unknov
risks and uncertainties. Many important factorsld@ause actual results or achievements to diffgtenally from any future results or
achievements expressed in or implied by our forwaolfing statements, including the factors listetolv. Many of the factors that will
determine future events or achievements are begondbility to control or predict. Certain of theme important factors that could cause
actual results or achievements to differ materifliyn the results or achievements reflected inforward-looking statements, including, but
not limited to:

. volatility in the prices of metals and plastics;

. disruptions or shortages in the supply of raw nmalsr

. our ability to manage our inventory efficient

. increasing freight and energy pric:

. cyclicality and seasonality of our customers' besges;

. competition in the markets that we serve;

. relocation of production operations for the mantifeing industry outside the United Stat

. general global, economic, credit and capital macketitions, including interest rate fluctuatiorisks related to oL

international operations;

. our ability to integrate acquired businesses aatizethe benefits we anticipa
. risks related to our interests in joint venturebjolt we do not manag

. disruptions in our business;

. legal and regulatory compliance; and

. our substantial indebtedness and covenants retlageeto.

These forward-looking statements reflegt\voews and assumptions only as of the date sueteia-looking statements are made. You
should not place undue reliance on forward-loolstegements. Except as required by law, we assumesponsibility for updating any
forward-looking statements nor do we intend to dloQur actual results, performance or achievemsmisd differ materially from the results
expressed in, or implied by, these forward-lookstegtements. The risks included in this sectiomateexhaustive. Additional factors that could
cause actual results to differ materially from #hdescribed in the forward-looking statements atéasth under the heading "Risk Factors™ in
this prospectus.
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USE OF PROCEEDS

We will not receive any proceeds from tguance of the new notes in the exchange offes. &thange offer is intended to satisfy our
obligations under the registration rights agreemgaited as of December 15, 2011, by and amongeguarantors party thereto, and the in
purchaser of the old notes. In return for issuarfdbe new notes, we will receive in exchange aten in like principal amount. We will retire
or cancel all of the old notes tendered in the arge offer.

SELECTED HISTORICAL CONSOLIDATED FINANCIAL DATA

The following table presents our summastdrical financial data for the periods and atdhtes indicated. The statement of operations
and cash flow data for the fiscal years ended Déeerdl, 2009, 2010 and 2011 and the balance sheetd of December 31, 2010 and 2011
have been obtained from our audited consolidateahfiial statements and the notes thereto incogubtat reference into this prospectus. The
statement of operations and cash flow data fofitical years ended December 31, 2007 and 2008 e obtained from our audited
consolidated financial statements and the notastiyewhich are not incorporated by reference hefEhe balance sheet data as of
December 31, 2007, 2008 and 2009 have been obthipradur audited consolidated financial statemenis the notes thereto, which are not
incorporated by reference herein. The statemeapefations and cash flow data for the three moanided March 31, 2011 and 2012 and the
balance sheet data as of March 31, 2012 have tieaimed from our unaudited consolidated finandialesnents incorporated by reference into
this prospectus. The balance sheet data as of MdrcP011 have been obtained from our unauditedalmated financial statements, which
are not incorporated by reference herein. Our hcgtbresults are not necessarily indicative of future performance.

Three Months Ended
Fiscal Year Ended December 31 March 31
2007 2008 2009 2010 2011 2011 2012
(Unaudited)

Condensed

Consolidatex

Statement

of

Operations

Data:

Net sales $1,420,35. $1,501,031 $812,63t $943,70¢ $1,132,36/ $272,78{ $362,91¢
Cost of

materials

(exclusive o

depreciatior

and

amortizatior  1,032,35! 1,123,97 611,35. 700,85 845,60¢ 201,42t 263,96
Warehouse,

processing

and delivery

expense 139,99: 154,18¢ 109,62° 123,31¢ 134,89¢ 33,14 38,52¢
Selling,

general and

administrati

expense 137,15: 136,55 106,14( 108,22: 126,19: 31,12] 35,21:
Depreciation

and

amortizatior

expense 20,171 23,321 21,29: 20,64¢ 20,47: 4,99¢ 6,61:
Impairment of

goodwill — 58,86( 1,357 — — — —
Operating

income
(loss) 90,67¢ 4,13z (37,129 (9,339 5,19¢ 2,09¢ 18,59¢

Interest

expense, ne (12,899 (9,379 (6,440 (4,98¢) (13,659 (98€) (10,199
Loss on

extinguishm

of debt — — — — (6,153 — (11,340

Income
(loss)
before
income



taxes and
equity in
earnings
of joint
venture
Income tax
expense
(benefit)

Income (loss
before
equity in
earnings of
joint venture

Equity in
earnings of
joint venture

Net income
(loss)

77,77¢ (5,241 (43,569 (14,320 (14,619 1,11z (2,939

31,29 20,69 (16,264 (3,101 (1,126 (1,268 (4,379

46,48  (25,93) (27,30 (11,22  (13,48) (156) (7,308

5,32¢ 8,84¢ 40z 5,58t 11,723 2,85¢ 3,00¢

51,80¢ $ (17,087 $(26,90) $ (5,640 $ (1,760 $ 2,70: $ (4,300

(Dollars in thousand
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Condensed
Consolidat:
Statement
of Cash
Flow
Data:

Capital
expenditur

Depreciatior
and
amortizatic

Stock based
compensal

Change in ne
working
capital

Net cast
flows from
(used in)
Operating
activities

Net cast
flows from
(used in)
Investing
activities

Net cast
flows from
(used in)
Financing
activities

Condensed
Consolidat:
Balance
Sheet Data
(End of
Period):

Cash and
cash
equivalent:

Accounts
receivable,
net

Inventories

Property,
plant and
equipment
net

Total asset

Total
liabilities

Total
stockholde

equity

Fiscal Year End December 31

Three Months Ended
March 31

2007

2008

2009

2010 2011 2011 2012

(Unaudited)

$ (20,189 $ (26,307 $ (8,749 $ (7579 $ (11,749 $ (1,809 $ (3,129

20,171

5,01¢

17,90:

78,66¢

(13,939

(50,827)

23,32]

454

(20,227)

21,74]

(52,156)

26,57

$ 22,97( $ 15,277

146,67¢
207,28«

75,11(
677,00

291,92¢

385,07

159,61<
240,67:

88,29(
679,03

331,73«

347,30(

21,29:

1,37(

44,81

53,13(

(7,637)

(31,949

$ 28,31 $ 36,71¢ $

105,83:
170,96(

82,75
558,00:

239,79

318,20t

20,64¢ 20,47 4,99¢ 6,61%
2,411 4,34¢ 82¢ 1,44F
32,68¢ (64,706 4127 (37,120
34,36, (46,289 9,281 (24,360
(7,449 (185,189 (1,809 (3,129
(18,365 225,53 (25 13,51

30,52« $ 43,82¢ $ 16,55¢
128,36! 181,03t 158,26¢ 198,32
130,917  272,03¢ 143,67( 334,48
76,71 82,14.  75,63¢  80,80:
529,35, 822,32, 574,67, 886,36:
215,89: 510,04« 256,37. 573,67
313,45¢  312,27¢ 318,29¢ 312,68

(Dollars in thousand
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UNAUDITED PRO FORMA FINANCIAL INFORMATION

The following unaudited pro forma condensethbined financial statement (the "pro forma ficiahstatement") is based on our historical
consolidated financial information, which is incedlin our Annual Report on Form 10-K for the yeaded December 31, 2011 and the
consolidated financial information of Tube Supphg. (“Tube Supply” or "TSI"), which is included Exhibit 99.1 to the Current Report on
Form 8-K/A, filed with the SEC on February 28, 2C4i&1 have been prepared to reflect our acquisitiail the outstanding common stock of
Tube Supply (the "Acquisition").

The unaudited pro forma condensed combstet@ment of operations for the twelve months e2scember 31, 2011 give effect to,
among other things, the Acquisition and the newt fiaancing entered into to consummate the Acqoisi{collectively referred to as the
"Transactions") as if they had occurred on Jan@aB011. The unaudited pro forma condensed comlsitegdment of operations for the twe
months ended December 31, 2011 combines the ligt@dnsolidated statement of operations for then@my and Tube Supply for their
respective fiscal years ended December 31, 201 Databer 31, 2011. The historical financial infotioa for the twelve month periods is
derived from the audited financial statements ef@mpany and Tube Supply, respectively, but doegolude all disclosures required by
accounting principles generally accepted in theté¢hStates of America

The pro forma financial statements wergared using the acquisition method of accountirdjare based on certain assumptions which
we believe to be reasonable, and will have a caimtgimpact on us. They do not reflect the costrof integration activities or benefits that
may result from synergies that may be derived fiat@gration activities. The historical consolidafewncial information has been adjusted to
give effect to the impact of the consideration gajdhe Company to Tube Supply's stockholders imeaction with the Acquisition and the
effect of the new debt financing that coincidedhattie closing of the Acquisition. The pro formawsiinents related to the Acquisition are
based on information available to date. The purelpaice allocation is subject to change upon thalization of items such as, the
determination of fair-values of any pre-acquisittamtingencies, finalization of working capital asfments, and certain tax related matters.
The actual adjustments described herein were #eaflosing date of the Acquisition and may pogsiilange for the reasons previously nc
Revisions to the preliminary purchase price allimeaof the Acquisition could materially change thve forma amounts of depreciation and
amortization, cost of providing services and incdmeexpense.

The details of the new debt financing wiaduded in the Company's Report on Form 8-K filedDecember 21, 2011. At the date of
issuance of the new debt, December 15, 2011, antildscember 31, 2011, we did not have a suffiarember of common shares available to
sharesettle the conversion option of the senior unsetaomvertible notes in full. Therefore, we were bieao elect to issue shares of comr
stock upon conversion of the unsecured conventibtes to the extent such election would resulbhéissuance of more than 19.99% of our
common stock outstanding immediately prior to #®iance of the unsecured convertible notes untieaeived shareholder approval for such
issuance and shareholder approval for the inclieabe number of shares of common stock authoraretavailable for issuance upon
conversion of the unsecured convertible notes. Alingly, the embedded conversion option within theecured convertible notes did not
qualify for equity classification and was requitedbe bifurcated and valued separately as a darevbability in accordance with Accounting
Standards Codification 815, Derivatives and HeddAgC 815"). The debt discount created by therg#ition of the embedded conversion
option is amortized to interest expense using tfeetive interest method. During each reportingigeirthe conversion option derivative
liability (the "derivative liability") is marked téair value, with changes in fair value recogniie@arnings (interest expense). At the date of
issuance and as of December 31, 2011, the faiew#lthe derivative liability was $22.3 million ag@6.4 million, respectively.
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At our annual shareholders' meeting on I&8j 2012, we received shareholder approval ferissuance of our common stock in exces
the 19.99% limitation and for the increase in thenber of shares of common stock authorized andablaifor issuance upon conversion of
unsecured convertible notes so that we have thigyabi share-settle the conversion option in fthle conversion option may qualify for equity
classification and the derivative liability may lomger need to be accounted for as a separateatigé\on a prospective basis from the date of
reassessment. Any remaining debt discount thaedrom the original bifurcation will continue to laenortized to interest expense.

In preparing the unaudited pro forma finahstatement, the conversion option is treated dsrivative liability and the value of such
liability at the time of issuance of the convertildebt ($22.3 million) was used to determine thditamhal non-cash interest expense associated
with its accretion. Had the issuance of the unsstaonvertible notes actually occurred on Janua®p11, the conversion option may have
qualified for equity classification and/or the vatiion of the conversion option may have been difierTherefore, the unaudited pro forma
combined income statement presented does not meludark-to-market adjustment of the derivativbiliy due to the complexities of
determining such adjustment for the pro forma pkxio

Tube Supply was considered the primary fieiaey of Willeford-Sorensen, Ltd. ("WSL"), a vaible interest entity, since it guaranteed
various debt of WSL. Thus, in its historical fingaicstatements WSL was consolidated. The impacbafolidating WSL on Tube Supply's
income statement is not significant and, therefoas, been ignored in the pro forma adjustmentsabalSL will not be consolidated as part of
the Acquisition since the Tube Supply guaranteesadbus WSL debts were terminated upon closintpefAcquisition.
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Pro Forma Unaudited Condensed Consolidated Statement of Operations

Tube
AM Castle Supply
Fiscal Year Ended
December 31, October 31, Pro Forma Note Pro Forma
($in Thousands) 2011 2011 Reclass. Adjustments Reference Combined
a
Net sales $ 1,132,360 $ 207,45¢ $ — $ (7,649 $ 1,332,171
Cost of materials
(exclusive of
depreciation anc
amortization) 845,60¢ 143,17¢ — (11,727 b 977,06
Warehouse,
processing and
delivery expens 134,89¢ 1,772 224 C 136,89
Selling, general ar
administrative
expense 126,19: 20,29¢ (2,85)) (2,55%) d 141,08(
Depreciation and
amortization
expense 20,47 — 1,07¢ 5,357 € 26,90¢
Operating incom
(loss) 5,19¢ 43,98¢ — 1,04¢ 50,22
Interest expense,
net (19,80) (2,060 (18,739 f (39,609
Income (loss
before income
taxes and
equity in
earnings of
joint venture (14,619 42,924 — (17,689 10,62:

Income tax expen:
(benefit) (1,12¢) 3,88t — 5,06: g 7,822
Income (loss)
before equity
in earnings of

joint venture (13,487 39,03¢ — (22,757 2,80(
Equity in earnings
of joint venture 11,727 — — — 11,727
Net income (loss $ (1,760) $ 39,03¢ $ — $ (22,75) $ 14,527
Basic income (loss
per share $ (0.0¢) h $ 0.6%

Weighted averag
common shares
outstanding—

basic 22,98: h 22,98:
Diluted income
(loss) per shar  $ (0.0¢) h $ 0.5¢

Weighted averag
common shares
outstanding—
diluted 22,98 h 25,00z

Notesto Unaudited Pro Forma Combined Financial Statements
(1) Basisof Presentation

On December 15, 2011, the Company acqui@®dpercent of the outstanding common shares o Bupply for cash. The accompany



pro forma financial statement presents the pro éocombined results of operations of the combinedpamy based upon historical financial
statements of the Company and Tube Supply, afemgieffect to the Acquisition adjustments desaliibethese notes. The operating results of
Tube Supply from December 15, 2011, the date adiaitpn, through December 31, 2011 have been eeddrom the pro forma financial
statement so that only 52-weeks of activity ares@néed on a pro forma basis. The exclusion ofatiiwity is reflected in the pro
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forma adjustments column of the pro forma statem&summary of the operating results for Tube Syppt the period December 15, 2011
through December 31, 2011 is as follows:

Net sales $ 7.6 million
Operating incomi $ 1.4 million
Net income $ 0.9 million

Certain amounts in the Tube Supply histdimancial statement have been reclassified tdarm to the Company's presentation.
(2) TheAcquisition

Tube Supply, based in Houston, Texas)éading value-added distributor of specialty tubalad bar products for the oil and gas
industry. Tube Supply provides high quality produand services primarily to the North Americanieitf equipment manufacturing industry.
Tube Supply operates two service centers, whichoaeged in Houston, Texas and Edmonton, Alberte dcquisition of Tube Supply will
allow the Company to capitalize on the growing dedand opportunities in the oil and gas sectorughonew product offerings to an
expanded customer base and therefore, provide addieel to shareholders, customers and employees.

The acquisition of Tube Supply was accodifite using the acquisition method. The estimatedl ourchase price is $184.4 million
consisting of the $165.0 million base purchaseepi$3.7 million of acquired cash and $15.7 millafrestimated working capital adjustments.
The following is an estimate of the excess purclpage over the assets acquired and liabilitiesmgsl by the Company as of December 15,
2011 (dollars in millions):

Total estimated purchase pri $ 184.
Less: book value of Tube Supply assets acquiredialitities assume (105.9)
Excess of purchase price over net book value ochsstts acquire $ T78.¢€

(3) ProFormaAdjustments

The adjustments described in these notesejfect to pro forma events that are (1) direatlyibutable to the Acquisition and new debt
financing entered into to consummate the Acquisifi®) factually supportable and (3) expected toehaeontinuing impact on the combined
results of the Company. The pro forma adjustmempeeliminary and based on management's estirntas fair value and useful lives of t
assets acquired and liabilities assumed. The proddinancial statements do not reflect revenueodppities, synergies or cost savings the
Company may realize after the Acquisition. The farmna financial statements also do not reflect nezurring charges. There were no mate
transactions between the Company and Tube Suppiygdihe periods presented that need to be eliméhat

a Reclassifications—Certain reclassifications haverbmade to Tube Supply's historical presentatiarder to conform to Castle's
historical presentation. These reclassificatioré t@impact on the historical net income reportgd bbe Supply.

b Cost of materials—Primarily represents the pro adjustment to reflect the LIFO expense as thdtrefhaving incorporating Tube
Supply inventory into the Company's LIFO pool afieguisition.

c Warehouse, processing and delivery exp—Represents the pro forma adjustment to reflecestienated rent expense due to r

lease terms negotiated on existing propertiesénbysTube Supply. As part of the Acquisition, thentpany also negotiated a lease {
new building with the former stockholder's of Tubepply. The terms of this specific lease are careid
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unfavorable to market and, as a result, the Compaeggnized an adjustment in purchase accountingieier, the impact of
amortizing the unfavorable lease adjustment intcewause, processing and delivery expense ovenitie b-year lease term (a
reduction of expense of approximately $0.7 millgar year) is not reflected in the pro forma adjwesits as the building was not yet
fully occupied by Tube Supply during the pro forpeziods presented.

d Selling, general and administrative expe—Represents the pro forma adjustment to reflecelingination of acquisition and consulti
fees incurred related to the Acquisition that a@uded in the Company's historical financial stegats as these are considered non-
recurring. Also included is incremental compensagg@pense related to a 3-year incentive plan faacepersonnel of Tube Supply.

e Depreciation and amortization expe—Represents the pro forma adjustment to reflecathertization expense resulting from the
value analysis of Tube Supply's customer relatigrssim the amount of $48.8 million, tradenameshie amount of $7.7 million,
developed technology in the amount of $1.4 milkord non-compete agreements in the amount of $1li@mrespectively. For
purposes of the pro forma information, the estima®ortization expense was based on a straightfimartization period of 12 years
for customer relationships, 10 years for tradena®eggars for developed technology and 3 yearadorcompete agreements,
respectively.

f Interest expen—Represents the pro forma adjustment to interestresgto reflect the following
0] Increase for estimated cash interest on the nety

(i) Increase for non-cash interest on the new debtaaeortization of debt origination fees, amortizatof the original issue
discount on the $225.0 million senior secured natesamortization of derivative liability componeritthe $57.5 million
unsecured convertible notes; and

(i)  Decrease for interest expense on existing debt.

The write-off of existing deferred debt originatifees of $1.0 million and prepayment penalty oR#%illion on the retirement of
existing debt, respectively, have been excludenh fitte pro-forma results as they are non-recurfiing. underwriting fees for debt
financing and the mark-to-market adjustment fordbeversion option on the convertible bonds of $iilion have also been excluded
from the pro forma results as they are non-recgrrin

The increase of interest expense on the debt iedunrconjunction with the Acquisition is comprisefdcash interest on the sen
secured notes of $225.0 million and unsecured atiblenotes of $57.5 million at rates of 12.75% a0%, respectively, as well as
interest on the new revolving credit facility atassumed interest rate of 3.0%. The estimatedeisttexxpense with respect to the new
revolving credit facility assumes that the pro faroutstanding balance of $30.0 million remains tamts A1/ 8 % increase or decrease
in interest rates used in the pro forma adjustmentld not have a significant impact on the amodrexpected interest to be paid.

There is non-cash interest expense of approxim&&y million annually related to the amortizatwin(i) the debt origination costs
(i) the original issue discount on the senior sedwnotes and (iii) the debt discount created kyhifurcation of the embedded
conversion option on the unsecured convertiblemdtbe amortization is based on the effective @gemethod.

g Income taxes—Represents pro forma adjustmentdlextréhe estimated impact of the tax effect of #eve pro forma adjustments

based on an estimated blended statutory rate of@&¥estimate the impact of income taxes on TulppI$was a C-Corp. The estimate
could change based on changes in the applicablatex and finalization of the combined compargxsposition.
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h Earnings per share and shares outstanding—Theprafweighted average number of basic and dillhades outstanding reflect the
Company's weighted average number of basic antedikhares of common stock outstanding for the geded December 31, 2011.
As a result of the Acquisition, the Company own8 p@rcent of the Tube Supply common stock andethes, these shares are not
included in the pro forma weighted average numbéasic and diluted shares outstanding. The prméoweighted average number of
diluted shares outstanding account for the impatheoutstanding convertible debt utilizing theasury-stock method.

RATIO OF EARNINGSTO FIXED CHARGES

The following table sets forth our ratioezrnings to fixed charges for the periods inditate

Three
Months
Ended
Year Ended December 31, March 31,
2007 2008 2009 2010 2011 2012
Ratio of Earningsto Fixed Charges 511 (@ () () () (e)

(@) Total fixed charges exceeded total adjusted easrangilable for payment of fixed charges by $2,4llk to a goodwil
impairment charge of $58,860 recorded in the Comipavietals segment in December 2008.

(b) Total fixed charges exceeded total adjusted easrangilable for payment of fixed charges by $43,022
(c) Total fixed charges exceeded total adjusted easrangilable for payment of fixed charges by $13,004
(d) Total fixed charges exceeded total adjusted easrangilable for payment of fixed charges by $11,434

(e) Total fixed charges exceeded total adjusted easrangilable for payment of fixed charges by $2,:

For purposes of computing these ratios)iegs consists of income or loss before incomegaxel equity in earnings of joint venture plus
amortization of capitalized interest plus distridiincome of equity method investee less intergstrese capitalized. Fixed charges consist of
interest expense (including amortization of del#calunts and issuance costs), capitalized intaresestimated interest component of rental
expense. The ratio is calculated by dividing eagaiby the sum of the fixed charges.
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THE EXCHANGE OFFER
Purpose and Effect

Concurrently with the sale of the old natesDecember 15, 2011, we and the guarantors ehitgieea registration rights agreement with
the initial purchaser of the old notes, which regsius to file an exchange offer registration statet under the Securities Act with respect to
the new notes (the "exchange offer registratiotestant") and, upon the effectiveness of the exchafiggr registration statement, offer to the
holders of old notes who are able to make cerggnasentations the opportunity to exchange thdinotes for a like principal amount of new
notes. The new notes will be issued without a icste legend and may generally be reoffered asdlcewithout registration under the
Securities Act.

Pursuant to the registration rights agregmee and the guarantors agreed, at our costhébenefit of the holders of the notes, to:

. not later than 120 days after the date of origisglance of the old notes, file the exchange offgistration statement with the
SEC with respect to a registered offer to exchahgeld notes for new notes evidencing the saméradng indebtedness
under, and having terms substantially identicallirmaterial respects to, the old notes (exceptttftanew notes will not contain
terms with respect to transfer restrictions); and

. use our commercially reasonable efforts to causexichange offer registration statement to be degtleffective under th
Securities Act not later than 210 days after thte déoriginal issuance of the old notes.

Upon the effectiveness of the exchanger oéfgistration statement, we will promptly offeethew notes in exchange for surrender of the
old notes. We will keep the registered exchangerafpen for not less than 20 business days (oeloifigequired by applicable law) after the
date notice of the registered exchange offer idaddo the holders of the old notes. For each soteendered to us pursuant to the registered
exchange offer, the holder of such old note witleige a new note having a principal amount equ#iab of the surrendered note. Interest on
each new note will accrue from the last intereginpent date on which interest was paid on the otd sarrendered in exchange thereof or,
interest has been paid on such old note, from #ite of its original issue.

Under existing SEC interpretations, the metes would be freely transferable by holderdefdld notes other than our affiliates after the
registered exchange offer without further registratinder the Securities Act if the holder of tlvwnotes represents that it is acquiring the
new notes in the ordinary course of its businds#, it has no arrangement or understanding withpgngon to participate in the distribution of
the new notes and that it is not an affiliate gfassuch terms are interpreted by the SEC; prdwicket broker-dealers ("participating broker-
dealers") receiving new notes in the registeredhamge offer will have a prospectus delivery requiat with respect to resales of such new
notes. The SEC has taken the position that paaticip broker-dealers may fulfill their prospectudidery requirements with respect to new
notes (other than a resale of an unsold allotmrent the original sale of the old notes) with thegmectus contained in the exchange offer
registration statement. Under the registrationtsgiyreement, we will be required to allow partitipg broker-dealers and other persons, if
any, with similar prospectus delivery requirementsise the prospectus contained in the exchange r@fistration statement in connection
with the resale of such new notes.

A holder of old notes (other than certgirdfied holders) who wishes to exchange such otdsifor new notes in the registered exchange
offer will be required to represent that any newesdo be received by it will be acquired in thdioary course of its business and that at the
time of the commencement of the registered exchaffgeit has no arrangement or understanding efith person to participate in the
distribution (within the meaning of the Securitfest) of the new notes
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and that it is not an "affiliate," as defined inl®405 of the Securities Act, of us or if it is affiliate, that it will comply with the registratio
and prospectus delivery requirements of the Séesirkct to the extent applicable.

Shelf Registration Statement; Additional Interest

If:

1)

@)
®)
4)
©)

prior to the consummation of the exchange offez,itblders of a majority in aggregate principal antaf the old note
determine in their reasonable judgment that:

(a) upon the advice of counsel, the new notes andetlgtiarantees would not, upon receipt, be traddshiiee holders
thereof without restriction under the Securitieg &ed the Exchange Act and without material retstnms under
applicable "blue sky" or state securities laws, or

(b) the interests of the holders under the registraiigits agreement, taken as a whole, would be madjeadversely
affected by the consummation of the exchange offer;

applicable interpretations of the staff of the SEGuId not permit the consummation of the excharfégr;c

the initial purchaser so requests with respecobtesinot eligible to be exchanged for new notehigexchange offer;

the exchange offer is not consummated within 24 ddter the initial issuance of the notes for eegson; or

any holder of old notes notifies the Company withithdays following consummation of the exchangeratiat:

(a) it is prohibited by law or SEC policy from partieifing in the exchange offer;

(b) it may not resell the new notes and related guaeanacquired by it in the exchange offer to thdipwthout restriction
under state or federal securities laws (other thansolely to the status of such holder as ariaé#ibf the Company

within the meaning of the Securities Act); or

(c) it is a broker-dealer and owns notes acquired tyréom the Company or any of its affiliates,

then we and the guarantors will file with the SE€half registration statement to cover resaleb®fbtes and related guarantees by the hc
of the notes who satisfy certain conditions relatio the provision of information in connection wthe shelf registration statement.

If obligated to file the shelf registratistatement, the Company and the guarantors wilalismmmercially reasonable efforts to file the
shelf registration statement with the SEC on comio 30 days after such filing obligation arisesl & cause the shelf registration to be
declared effective by the SEC on or prior to 90sdafger such obligation arises.

If:

1)

@)

we and the guarantors fail to file any of the rergison statements required by the registratiohtsggreement on or before |
date specified for such filing;

any of such registration statements is not declaffsttive by the SEC on or prior to the date sjpetifor such effectiveness (t
"effectiveness target date");
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3) we and the guarantors fail to consummate the exgghaffer within 30 days of the effectiveness tanpte with respect to the
exchange offer registration statement; or

(4) the shelf registration statement or the exchanfgr cdgistration statement is declared effectivetbereafter ceases to be
effective or usable in connection with resalesates during the periods specified in the registratights agreement (each such
event referred to in clauses (1) through (4) abaveegistration default"),

then we and the guarantors will pay additionalriggéto the holders of the notes.

With respect to the first 90-day period ietiately following the occurrence of the first retgation default, additional interest will be paid
in an amount equal to 0.25% per annum. The amduheadditional interest will increase by an audlial 0.25% per annum with respect to
each subsequent 90-day period until all registnadiefaults have been cured, up to a maximum anafiadditional interest for all registration
defaults of 1.00% per annum. Following the curalbfegistration defaults, the accrual of additiongerest will cease.

The summary herein of certain provisionghef registration rights agreement does not putpdre complete and is subject to, and is
qualified in its entirety by reference to, all fvisions of the registration rights agreemertppy of which is filed as an exhibit to the
registration statement of which this prospectuss part.

Resale of New Notes

Based on interpretations by the SEC séh fiorno-action letters issued to third parties,beéeve that you may resell or otherwise transfer
new notes issued in the exchange offers withoutptging with the registration and prospectus delvgrovisions of the Securities Act, if: you
are not an "affiliate” of A. M. Castle & Co. or agyarantor within the meaning of Rule 405 underSkeurities Act; you do not have an
arrangement or understanding with any person tiicgzate in a distribution of the new notes in wittbn of the provisions of the Securities /
you are not engaged in, and do not intend to engggedistribution of the new notes; and you arguiring the new notes in the ordinz
course of your business.

If you are our affiliate or an affiliate ahy guarantor, or are engaging in, or intend gage in, or have any arrangement or understanding
with any person to participate in, a distributidrttee new notes, or are not acquiring the new niotéise ordinary course of your business: you
cannot rely on the position of the SEC set fortMiorgan Stanley & Co. Incorporated (available JGn2991) and Exxon Capital Holdings
Corp. (available May 13, 1988), as interpretechen $EC's letter to Shearman & Sterling, publiclgitable July 2, 1993, or similar no-action
letters; and in the absence of an exception fraptisition stated immediately above, you must cgmyith the registration and prospectus
delivery requirements of the Securities Act in cection with any resale of the new notes.

This prospectus may be used for an offeesell, resale or other transfer of new notes aslgpecifically set forth in this prospectus. V
regard to broker-dealers, only broker-dealersdbgtiired the old notes as a result of market-ma&atiyities or other trading activities may
participate in the exchange offer. Each broker-elethiat receives new notes for its own accounkahange for old notes, where such old notes
were acquired by such broker-dealer as a resutasket-making activities or other trading actiwatienust acknowledge that it will deliver a
prospectus in connection with any resale of the netes. Please read "Plan of Distribution” for miegails regarding the transfer of new nc

Termsof the Exchange Offer

Upon the terms and subject to the condstiget forth in this prospectus, we will accept ang all old notes validly tendered and not
validly withdrawn prior to 11:59 p.m., Eastern tinom Tuesday,
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July 10, 2012, or such date and time to which werekthe offer. Old notes may be tendered onlyeimodninations of $2,000 and integral
multiples of $1,000 in excess thereof.

The new notes will evidence the same dslha old notes and will be issued under the tefinand be entitled to the benefits of, the
indenture relating to the old notes.

As of the date of this prospectus, $228ionilin aggregate principal amount of notes wastaunding, and there was one registered holder
a nominee of the Depository Trust Company, or DTKIs prospectus is being sent to that registeréden@nd to others believed to have
beneficial interests in the old notes. We intenddnduct the exchange offer in accordance witrafidicable requirements of the Exchange
Act and the rules and regulations of the SEC prgateld under the Exchange Act.

We will be deemed to have accepted for argk validly tendered old notes when, as and ifise given oral or written notice of the
acceptance to U.S. Bank National Association, #uh@ange agent. The exchange agent will act as &getfte tendering holders for the
purpose of receiving the new notes from us andeelig the new notes to holders. If any tenderelcholtes are not accepted for exchange
because of an invalid tender, the occurrence aéiceother events set forth under the heading "—dimms to the Exchange Offer" or
otherwise, such unaccepted old notes will be retiravithout expense, to the tendering holder o$¢hmd notes promptly after the expiration
date unless the exchange offer is extended.

Holders who tender old notes in the exclearifer will not be required to pay brokerage cossitns or fees or transfer taxes with respect
to the exchange of old notes in the exchange offter will pay all charges and expenses applicabtbgaexchange offer, other than certain
applicable taxes, underwriting discounts, if amyd aommissions and transfer taxes, if any, whidil &fe borne by the holder. See "—Fees and
Expenses."

Expiration Date; Extensions; Amendments

The expiration date for the exchange ddfeall be 11:59 p.m., Eastern time, on Tuesday, D)2012, unless we, in our sole discretion,
extend the exchange offer, in which case the etipiralate shall be the latest date and time to wtlie exchange offer is extended. In order to
extend the exchange offer, we will notify the exup agent of any extension by oral or written regtfollowed by notification by press release
or other public announcement to the registereddrsldf the outstanding notes no later than 9:00, &astern time, on the next business day
after the previously scheduled expiration date.rééerve the right, in our sole discretion: to dedagepting for exchange any old notes (if we
amend or extend the exchange offer), to extenéxbbange offer or, if any of the conditions setHarnder "—Conditions to the Exchange
Offer" shall not have been satisfied, to termirtheeexchange offer, by giving oral or written netif that delay, extension or termination to
exchange agent, or to amend the terms of the egehafifer in any manner.

Conditionsto the Exchange Offer

Notwithstanding any other provision of the&hange offer, we will not be required to accepteikxchange, or to issue new notes in
exchange for, any old notes and may terminate @nanthe exchange offer if at any time before treeptance of those old notes for exchange
or the exchange of the new notes for those oldsnete determine that the exchange offer violatgdiegble law or any applicable
interpretation of the staff of the SEC.

In addition we will not be obligated to apt for exchange the old notes of any holder thatriot made to us the representations describe
under "—Purpose and Effect" or any other represientsias may be reasonably necessary under apipliS&C rules, regulations, or
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interpretations to make available to us an appad@ifiorm of registration of the new notes underSkeurities Act.

We expressly reserve the right at any timat various times to extend the period of timdarduwhich the exchange offer is open.
Consequently, we may delay acceptance of any dksriny giving oral or written notice of such extensto their holders. We will return any
old notes that we do not accept for exchange fgraason without expense to their tendering hgtdemptly after the expiration or
termination of the exchange offer.

We expressly reserve the right to amen@mninate the exchange offer and to reject for argle any old notes not previously accepted
for exchange, upon the occurrence of any of thaitions of the exchange offer specified above. Vilegive notice by press release or other
public announcement of any extension, amendmentagcceptance or termination to the holders of thenotes as promptly as practicable. In
the case of any extension, such notice will beddsw later than 9:00 a.m., Eastern time, on thegsiness day after the previously sched
expiration date.

The foregoing conditions are for our sadaéfit and may be asserted by us regardless airttiamstances giving rise to any such
condition or may be waived by us in whole or intggrany time and from time to time in our solecdiion. The failure by us at any time to
exercise any of the foregoing rights shall not berded a waiver of any of those rights and eachasfe rights shall be deemed an ongoing
which may be asserted at any time and from tinterte.

In addition, we will not accept for exchangny old notes tendered, and no new notes wilideed in exchange for those old notes, if at
such time any stop order shall be in effect wipeet to the registration statement of which tihispectus constitutes a part or the qualifice
of the indenture under the Trust Indenture Act@34. In any of those events we are required tceusey commercially reasonable effort to
obtain the withdrawal of any stop order at theiestlpracticable date.

Proceduresfor Tendering

To tender your old notes in the exchanderpfou must comply with either of the followingomplete, sign and date the letter of
transmittal, or a facsimile of the letter of tranal, have the signature(s) on the letter of traitisl guaranteed if required by the letter of
transmittal and mail or deliver such letter of sanittal or facsimile thereof to the exchange ageihe address set forth below under "—
Exchange Agent" prior to the expiration date; ampty with DTC's Automated Tender Offer ProgramAGiIOP, procedures described below.

In addition, either the exchange agent merstive certificates for old notes along with lsiger of transmittal prior to the expiration date
or the exchange agent must receive a timely coafion of bookentry transfer of old notes into the exchange ag@wetount at DTC accordi
to the procedures for book-entry transfer descrlieddw or a properly transmitted agent's messaige for the expiration date.

Your tender, if not withdrawn prior to tegpiration date, constitutes an agreement betwsemd you upon the terms and subject to the
conditions described in this prospectus and ifdtter of transmittal.

The method of delivery of old notes, lettétransmittal, and all other required documeatthe exchange agent is at your election and
risk. We recommend that instead of delivery by maili use an overnight or hand delivery servicepgrly insured. In all cases, you should
allow sufficient time to assure timely deliveryttee exchange agent before the expiration date.sfiould not send letters of transmittal or
certificates representing old notes to us. You neaylest that your broker, dealer, commercial baakt company or nominee effect the above
transactions for you.
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If you are a beneficial owner whose oldasaare registered in the name of a broker, demdermercial bank, trust company, or other
nominee and you wish to tender your old notes,sfwauld promptly contact the registered holder astrict the registered holder to tender on
your behalf. If you wish to tender the old notesingelf, you must, prior to completing and executimg letter of transmittal and delivering y¢
old notes, either: make appropriate arrangemermnsgigter ownership of the old notes in your naargbtain a properly completed bond po
from the registered holder of old notes.

The transfer of registered ownership mé&g tzonsiderable time and may not be able to be tmetpprior to the expiration date.

Signatures on the letter of transmittaharotice of withdrawal, as the case may be, mugiulaeanteed by a member firm of a registered
national securities exchange or of the Financidustry Regulatory Authority, Inc., a commercial bam trust company having an office or
correspondent in the United States or anotheribddigyuarantor institution" within the meaning ofile 17Ad45 under the Exchange Act unl
the old notes surrendered for exchange are tendeyexiregistered holder of the old notes who lescompleted the box entitled "Special
Issuance Instructions” or "Special Delivery Instioigs” on the letter of transmittal; or for the aoat of an eligible guarantor institution.

If the letter of transmittal is signed bperson other than the registered holder of anyotds listed on the old notes, such old notes must
be endorsed or accompanied by a properly compheiad power. The bond power must be signed by thistezed holder as the registered
holder's name appears on the old notes and ableliguarantor institution must guarantee the signeabn the bond power.

If the letter of transmittal or any cert#ites representing old notes, or bond powers gnediby trustees, executors, administrators,
guardians, attorneys-in-fact, officers of corpara$i, or others acting in a fiduciary or represeveatapacity, those persons should also indicate
when signing and, unless waived by us, they shalsld submit evidence satisfactory to us of theihauity to so act.

If you are a participant that has old natbsch are credited to your DTC account by bookaeand which are held of record by DTC, you
may tender your old notes by book-entry transfdf ysu were the record holder. Because of thigrence herein to registered or record
holders include DTC participants with old notesdited to their accounts. If you are not a DTC gépant, you may tender your old notes by
book-entry transfer by contacting your broker, deak other nominee or by opening an account wiiT& participant.

Participants in DTC's ATOP program mustetmically transmit their acceptance of the exgeahy causing DTC to transfer the old
notes to the exchange agent in accordance with ©ATOP procedures for transfer. DTC will then sandagent's message to the exchange
agent. The term "agent's message" means a mesaagmitted by DTC, received by the exchange agahf@ming part of the book-entry
confirmation, which states that:

. DTC has received an express acknowledgment froarticipant in its ATOP that is tendering old notieat are the subject of t
book-entry confirmation;

. the participant has received and agrees to be bloyitite terms and subject to the conditions séh fiorthis prospectus; and

. we may enforce the agreement against such participa

Your tender, if not withdrawn before thepgation date, will constitute an agreement betwgamnand us in accordance with the terms and
subject to the conditions described in this prospec
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We reserve the right in our sole discretmpurchase or make offers for any old notesrdaain outstanding after the expiration date or,
as set forth under "-Gonditions to the Exchange Offer," to terminatediehange offer and, to the extent permitted byiegipe law, purchas
old notes in the open market, in privately negetiaransactions, or otherwise. The terms of ani pucchases or offers could differ from the
terms of the exchange offer.

Subject to and effective upon the accemdacexchange and exchange of new notes, a tergdeolder of old notes will be deemed to:
have agreed to irrevocably sell, assign, transidrexchange, to us all right, title and interestanand under all of the old notes tendered
thereby; have represented and warranted that widnad notes are accepted for exchange by us,ilvacguire good and marketable title
thereto, free and clear of all liens, restrictiorisarges and encumbrances and not subject to aeysadclaims; and have irrevocably appointed
the exchange agent the true and lawful agent dachay-in-fact of the holder with respect to angdered old notes, with full power of
substitution to (1) deliver certificates represegtsuch old notes, or transfer ownership of sudmotes on the account books maintained by
DTC (together, in any such case, with all accompangvidences of transfer and authenticity), to(8spresent and deliver such old notes for
transfer on our books and (3) receive all benefitd otherwise exercise all rights and incidentsesfeficial ownership with respect to such old
notes, all in accordance with the terms of the argle offer.

Each broker-dealer that receives new nfoteiss own account in exchange for old notes, whapse old notes were acquired by such
broker-dealer as a result of market-making acésitr other trading activities, must acknowledgse thwill deliver a prospectus in connection
with any resale of those new notes. See "Plan sifribution."

Acceptance of New Notes

In all cases, we will promptly issue newtasofor old notes that we have accepted for exahanger the exchange offer only after the
exchange agent timely receives: old notes or ayitm@ok-entry confirmation of such old notes inb@ texchange agent's account at the book-
entry transfer facility; and a properly completediauly executed letter of transmittal and all ottegjuired documents or a properly transm
agent's message.

By tendering old notes pursuant to the arge offer, you will represent to us that, amorgpthings:

. you are not our affiliate or an affiliate of anyagantor within the meaning of Rule 405 under theuBites Act;

. you are acquiring the new notes in the ordinaryrs®wf your business;

. you do not have an arrangement or understandirfgamiy person to participate in a distribution & trew notes;

. you are not engaging in or intend to engage irsaildution of the new notes; a

. if you are a broker that will receive new notesyour own account in exchange for old notes thaeveequired as a result of

market-making activities or other trading actiwsti¢ghat you will comply with the applicable prowies of the Securities Act
(including, but not limited to, the prospectus dety requirements thereunder).

The letter of transmittal states that byasknowledging and by delivering a prospectusokda-dealer will not be deemed to admit that it
is an "underwriter” within the meaning of the Sétes Act. See "Plan of Distribution.”

We will interpret the terms and conditiamighe exchange offer, including the letter of smmittal and the instructions to the letter of
transmittal, and will resolve all questions ashte validity, form,
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eligibility, including time of receipt, and accepte of old notes tendered for exchange. Our detatioins in this regard will be final and
binding on all parties. We reserve the absolutietrig reject any and all tenders of any particoldrnotes not properly tendered or to not ac
any particular old notes if the acceptance mighits or its counsel's judgment, be unlawful. Wepakeserve the absolute right to waive any
defects or irregularities as to any particular mddes prior to the expiration date.

Unless waived, any defects or irregulasitie connection with tenders of old notes for exgfemust be cured within such reasonable
period of time as we determine. Neither we, theharge agent, nor any other person will be undemarty to give notification of any defect or
irregularity with respect to any tender of old reoter exchange, nor will any of them incur any ity for any failure to give notification. Any
old notes received by the exchange agent thataneraperly tendered and as to which the irregtiderhave not been cured or waived will be
returned by the exchange agent to the tenderirdghalinless otherwise provided in the letter afisraittal, promptly after the expiration date.

Return of Notes

If we do not accept any tendered old nédesny reason described in the terms and conditidrihe exchange offer or if you withdraw or
submit old notes for a greater principal amounnthau desire to exchange, we will return the unptem withdrawn or non-exchanged notes
without expense to you as promptly as practicable.

Book-Entry Transfer

Promptly after the date of this prospectiig,exchange agent will establish an account respect to the old notes at DTC, as the book-
entry transfer facility, for purposes of the exchpamffer. Any financial institution that is a paipant in the boolentry transfer facility's syste
may make book-entry delivery of the old notes bysirag the book-entry transfer facility to transfeose old notes into the exchange agent's
account at the facility in accordance with thelfgts procedures for such transfer. To be timblypk-entry delivery of old notes requires
receipt of a confirmation of a book-entry transgefbook-entry confirmation,” prior to the expi@tidate. In addition, although delivery of old
notes may be effected through book-entry transiterthe exchange agent's account at the book-tratigfer facility, the letter of transmittal or
a manually signed facsimile thereof, together \aitly required signature guarantees and any otheireggdocuments, or an agent's message in
connection with a bookntry transfer, must, in any case, be deliveretamsmitted to and received by the exchange agetstaddress set fol
on the cover page of the letter of transmittal ppriothe expiration date to receive new notesdadered old notes. Tender will not be deemed
made until such documents are received by the exggghagent. Delivery of documents to the book-emmtmgsfer facility does not constitute
delivery to the exchange agent.

Withdrawal Rights

Except as otherwise provided in this prospe you may withdraw your tender of old notearat time prior to 11:59 p.m., Eastern time,
on the expiration date.

For a withdrawal to be effective, the exul@agent must receive a written notice, which by facsimile or letter, of withdrawal at its
address set forth below under "—Exchange Agentyoormust comply with the DTC's ATOP procedures.

Any notice of withdrawal must specify thenme of the person who tendered the old notes withdrawn, identify the old notes to be
withdrawn, including the certificate numbers anhgipal amount of the old notes and be signed byhiblder in the same manner as the
original signature on
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the letter of transmittal by which such old notes @ndered (including any required signature guees).

If old notes have been tendered pursuatite@rocedures for book-entry transfer descriliEy@, any notice of withdrawal must specify
the name and number of the account at the book-tamsfer facility to be credited with the withdna old notes and otherwise comply with
the procedures of the facility. We will determirlecaiestions as to the validity, form and eligityiliincluding time of receipt of notices of
withdrawal and our determination will be final apitciding on all parties. Any old notes so withdrawifi be deemed not to have been validly
tendered for exchange for purposes of the exchafige Any old notes that have been tendered faharge but that are not exchanged for
reason will be returned to their holder, withoustctm the holder, or, in the case of book-entrggfar, the old notes will be credited to an
account at the book-entry transfer facility, protyjgifter withdrawal, rejection of tender or termtiloa of the applicable exchange offer.
Properly withdrawn old notes may be retenderedlipWing the procedures described under "—ProcesifmeTendering" above at any time
on or prior to the expiration date.

Exchange Agent

U.S. Bank National Association has beeroagpd as exchange agent for the exchange offezstigins, requests for assistance and
requests for additional copies of this prospectushould be directed to the exchange agent addtessmllows:

U.S. Bank National Associatiol

60 Livingston Ave.

St. Paul, Minnesota 55107

Attention: Specialized Finance

Fax No.: (651) 495-8158

Confirmation No.: (800) 934-6802

General Bondholder Inquiry No: (800) ¢-6802

Fees And Expenses

We will not make any payments to brokeesldrs or others soliciting acceptances of the axgé offer. The principal solicitation is bei
made by mail; however, additional solicitations nib@ymade in person or by telephone by our offiaedemployees. The estimated cash
expenses to be incurred in connection with the amxgh offer will be paid by us and will include felesl expenses of the exchange agent,
accounting, legal, printing and related fees amkasges.

Transfer Taxes

We will pay all transfer taxes, if any, ¢ipgble to the transfer and exchange of old naiasstin the exchange offer. If transfer taxes are
imposed for any other reason, the amount of thasester taxes, whether imposed on the registerktbhor any other persons, will be payable
by the tendering holder.
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DESCRIPTION OF THE NOTES

On December 15, 2011, A. M. Castle & Che(tCompany"), issued $225,000,000 of 12.75% Seeamured Notes due 2016 (the "old
notes") under an indenture, dated as of Decemhe2l3, between the Company, the subsidiary guareand U.S. Bank National
Association, as trustee (in such capacity, the $tErel’) and the collateral agent (in such capattity,'Collateral Agent"). As used in this
"Description of the Notes," except as otherwisecHjl, the term "notes” means the old notes aechéw notes offered in the exchange
transaction that is being registered hereby (tleev'notes"). All such notes will be treated as glgirtlass for all purposes under the indenture.
The terms of the notes include those stated imnithenture and those made part of the indenturefgyence to the Trust Indenture Act of 1939,
as amended, which is referred to in this prospeasute Trust Indenture Act, or TIA.

You can find the definitions of certainrter used in this description under the subheadin@é&rtain Definitions." Defined terms used in
this description but not defined under "—Certairfibigons" have the meanings assigned to them énitldenture. In this description, the "
Company' refers only to A. M. Castle & Co. and not to afyits subsidiaries.

The terms of the notes include those statd¢ide indenture and those made part of the ingerity reference to the Trust Indenture Act.
The Collateral Documents referred to below underddption "—Security" will define the terms of thgreements that secure the notes.

The following description is a summary loé tmaterial provisions of the indenture, the regigin rights agreement and the Collateral
Documents. It does not restate those agreemettigiinentirety. We urge you to read the indentthre,registration rights agreement and the
Collateral Documents because they, and not thisrigéi®n, define your rights as holders of the so®opies of the indenture, the registration
rights agreement and the Collateral Documents\a#able as set forth below under "—Additional Infation."

The registered holder of a note will beategl as the owner of it for all purposes. Only styied holders will have rights under the
indenture.

The Notes and the Note Guar antees

The Notes
The notes:
. are general obligations of the Company;
. are secured by a Lien, subject to Permitted Liensll of the Company's existing and future proparid assets, other than

Excluded Assetgrovidedthat, such Lien will be contractually subordinatedhe Lien on such property and assets that secure
the Senior Credit Facility;

. arepari passun right of payment with all existing and futurenger Indebtedness of the Compapyovidedthat, the notes will
be effectively subordinated to its Obligations unithe Senior Credit Facility to the extent of tredue of the property and assets
secured thereby;

. are effectively subordinated to any existing arntdrfel Indebtedness of the Company that is securéddmg on assets that do not
constitute Collateral, to the extent of the valfisuch assets;

. are senior in right of payment to any future submatéd Indebtedness of the Company;

. are unconditionally guaranteed by the Guarantors.

As of the date of the indenture, all of Suibsidiaries were "Restricted Subsidiaries." Haveunder the circumstances described below
under the caption "—Certain Covenants—Designatfon o

37




Table of Contents

Restricted and Unrestricted Subsidiaries," we arenfited to designate certain of our Subsidiaree¥nrestricted Subsidiaries." Our
Unrestricted Subsidiaries will not be subject tmgnaf the restrictive covenants in the indenturd @il not guarantee the notes.

The Note Guarantees

The full and prompt payment of the Compsupgyment obligations under the notes are joimity severally guaranteed by each of the
Company's current and future Domestic Restrictdusisiiaries, other than any Immaterial Subsidiarlé® obligations of each Guarantor ur
its Note Guarantee are limited as necessary tceptdatiat Note Guarantee from constituting a fraedutonveyance under applicable law. See
"Risk Factors—Risks Related to the Notes—Federdlstate fraudulent transfer laws may permit a ctwuvbid the notes and the guarantees,
subordinate claims in respect of the notes andtiaeantees and require noteholders to return pagmeceived and, if that occurs, you may
not receive any payments on the notes.”

Each Note Guarantee:

. is a general obligation of that Guarantor;

. is secured by a Lien, subject to Permitted Liensalbof that Guarantor's existing and future propand assets, other th
Excluded Assetgyrovidedthat, if that Guarantor is a borrower or a guarantaler the Senior Credit Facility, such Lien is
contractually subordinated to the Lien on such priypand assets that secures the Senior CrediitiFaci

. is pari passtin right of payment with all existing and futurengar Indebtedness of that Guaraniprovidedthat, if the Guarantc
is a borrower or a guarantor under the Senior Creatiility, its Note Guarantee is effectively suttioated to its Obligations
under the Senior Credit Facility to the extenth# value of the property and assets secured thereby

. is effectively subordinated to any existing andifetindebtedness of that Guarantor that is sedayédens on assets that do 1
constitute Collateral, to the extent of the valfisuch assets; and

. is senior in right of payment to any future subpedéd Indebtedness of that Guarantor.

Not all of our Subsidiaries guarantee tbtes. The notes and Note Guarantees are strugtstddbrdinated to the liabilities, including
trade payables, and preferred stock of our Subiggighat do not guarantee the notes. In the edfembankruptcy, liquidation or reorganizati
of any of these non-guarantor Subsidiaries, thegquarantor Subsidiaries will pay the holders ofrthebt, their trade creditors and the holders
of their preferred stock before they will be aldedistribute any of their assets to us. The gaarantor Subsidiaries (i) generated net saldse
three-month period ended March 31, 2012 in an aggeeamount equal to $77.2 million, which was 21&%ur consolidated revenues for
such period; (ii) held assets with an aggregaté batue of $209.0 million as of March 31, 2012, efhivas 23.6% of our consolidated asse
of such date; and (iii) had $6.5 million of Indetess outstanding as of such date, excluding iongpany balances. See "Risk Factors—Risks
Related to the Notes—None of our foreign subsidgdr any unrestricted subsidiaries are guaramtithsrespect to the notes, and therefore,
any claims you may have in respect of the notestaneturally subordinated to the liabilities ob#e subsidiaries.”

The Note Guarantee of a Guarantor willddeased:

() in connection with any sale or other dispositioralbfor substantially all of the assets of tGuarantor (including by way ¢
merger or consolidation) to a Person that is nitiiée before or after giving effect to such trarigag the Company or a
Restricted Subsidiary of the Company, if the saletber disposition does not violate the provisieasforth under the caption
"—Repurchase at the Option of Holders—Asset Sales;"

38




Table of Contents

2) in connection with any sale or other dispositioralbiof the Capital Stock of that Guarantor to asea that is not (either before
or after giving effect to such transaction) the @amy or a Restricted Subsidiary of the Companthédfsale or other disposition
does not violate the provisions set forth underctiygtion "—Repurchase at the Option of Holders—ASsdes;"

3) if the Company designates any Restricted Subsidieatyis a Guarantor to be an Unrestricted Subsidieaccordance with the
applicable provisions of the indenture;

4) upon the liquidation or dissolution of such Guaoanprovidedthat no Default or Event of Default shall occuma®sult thereof
or has occurred and is continuing; or

(5) upon a covenant defeasance, legal defeasancasgfastivn and discharge of the indenture as pravtg=ow under the captiol
"—Legal Defeasance and Covenant Defeasance" anatisf&tion and Discharge."

A Guarantor may not sell or otherwise d&pof all or substantially all of its assets togconsolidate with or merge with or into (whether
or not such Guarantor is the surviving Person)laroPerson, other than the Company or another Gtoarainless:

Q) immediately after giving effect to that transaction Default or Event of Default exists; a
(2) either:
(@) the Person acquiring the property in any suchatisposition or the Person formed by or survivémy such
consolidation or merger unconditionally assumeshalobligations of that Guarantor under the indemntits Note
Guarantee, the registration rights agreement apbpgate Collateral Documents pursuant to agreésmeasonably
satisfactory to the Trustee; or

(b) the Net Proceeds of such sale or other dispositierapplied in accordance with the applicable @iowis of the
indenture.

Principal, Maturity and I nterest
The notes are limited to an aggregate al@mount of $225.0 million, all of which havedeissued.

The Company issues notes in denominatib®2,000 and integral multiples of $1,000 in excib&seof. The notes will mature on
December 15, 2016.

Interest on the notes will accrue at the od 12.750% per annum and will be payable semisally in arrears on June 15 and
December 15, commencing on June 15, 2012. Interesterdue principal, interest, premium, if anyd &dditional Interest, if any, will accrue
at a rate that is 1% higher than the then applkcatierest rate on the notes. The Company will nesglah interest payment to the holders of
record on the immediately preceding June 1 and mbee1.

Interest on the notes will accrue fromdia¢e of original issuance or, if interest has alyelaeen paid, from the date it was most recently
paid. Interest will be computed on the basis 06@-8ay year comprised of twelve 30-day months.

Methods of Receiving Payments on the Notes

If a holder of notes has given wire trangfistructions to the Company or the paying agévt,Company will pay all principal, interest,
premium, if any, and Additional Interest, if any that holder's notes in accordance with thoseuosbns. All other payments on the notes
be made at the office or agency of the paying agedtregistrar within the City and State of New Kanless the
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Company elects to make interest payments by chedledto the holders of the notes at their addses$orth in the register of holders.
Paying Agent and Registrar for the Notes

The Trustee will initially act as payingea and registrar. The Company may change the gagent or registrar without prior notice to
the holders of the notes, and the Company or aiitg &ubsidiaries may act as paying agent or negist

Transfer and Exchange

A holder may transfer or new notes in adaoce with the provisions of the indenture. Thastegr and the Trustee may require a holder,
among other things, to furnish appropriate endoesgmand transfer documents in connection witlasster of notes. Holders will be required
to pay all taxes due on transfer. The Companymaillbe required to transfer or exchange any ndéeteel for redemption. Also, the Company
will not be required to transfer or exchange anterior a period of 15 days before a selection ¢ésdo be redeemed.

Security
General

Pursuant to one or more Collateral Docusiembe made by the Company and the Guarantoevor bf the Collateral Agent (for the
benefit of the holders of the notes, the Collat&gdnt and the Trustee), the notes, the note Gtesgarand all other Obligations under the other
notes Documents are secured by a Lien on subdtautiicof the assets of the Company and the Guaranincluding a pledge of the Capital
Stock of each Subsidiary owned directly by the Canypor a Guarantor.

Notwithstanding the foregoing, the Collaterill not include (collectively, the Excluded Assety:

(D) the Voting Stock of any direct Foreign Subsidiafyh® Company or a Guarantor in excess of 65%I|affahe outstanding
Voting Stock of such Foreign Subsidiary;

(2 rights under any contracts, leases or other ingtnisnthat contain a valid and enforceable proloibitn assignment of such
rights (other than to the extent that any such ipittbn would be rendered ineffective pursuant ext®n 9-406, 9-407, 9-408 or
9-409 of the Uniform Commercial Code of any relenvjanisdiction or any other applicable law or piiples of equity), but only
for so long as such prohibition exists and is effecand valid;

3) property and assets owned by the Company or anya@io that are the subject of Permitted Liens idieed in clause (7) of the
definition thereof for so long as such Permittedris are in effect and the Indebtedness secureebtheonstitutes Permitted
Debt described in clause (4) of the definition &ufrand the agreements or instruments evidenciggwerning such
Indebtedness otherwise prohibits any other Lieassitn, but only for so long as such prohibitiorsexand is effective and
valid,;

4) (i) deposit and securities accounts the balanaehath consists exclusively of (a) withheld incoragds and federal, state or
local employment taxes in such amounts as arenedjtop be paid to the Internal Revenue Serviceéate ®r local government
agencies within the following two months with respe employees of the Company or any of the Guaranand (b) amounts
required to be paid over to an employee benefit plarsuant to DOL Reg. Sec. 2510.3-102 on behalf édr the benefit of
employees of the Company or any Guarantor, andl{(i§egregated deposit accounts constituting faedbalance of which
consists solely of funds set aside in connectigch)wax accounts and trust accounts;
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(5) motor vehicles or other equipment covered by ceatiés of title or ownership to the extent thakewsity interest cannot be
perfected solely by filing a UCC-1 financing statarh(or similar instrument);

(6) intent-to-use trademark applications prior to titiad of a "statement of use" with respect therétathe extent and for so long as
creation by the Company or a Guarantor of a sgcuntierest therein would result in the abandonmienglidation or
unenforceability thereof;

(7)  any Capital Stock of the Company's Subsidiarighéoextent that the pledge of such Capital Stosklte in the Company being
required to file separate financial statementsuchsSubsidiary with the SEC, but only to the extegtessary for the Company
not to be subject to such requirement and onlgdolong as such requirement is in existepceyidedthat neither the Company
nor any of its Subsidiaries shall take any actiothe form of a reorganization, merger or othetruesuring a principal purpose
of which is to provide for the release of the L@nany securities pursuant to this clause;

(8) real property owned by the Company or any of thar@utors that has a Fair Market Value not exceeiin§ million eithe:
individually or in the aggregate and any real propkeased by the Company or any Guarantor (otheem tiny Existing Specified
Leased Property); and

9) proceeds and products from any and all of the fuiregexcluded collateral described in clausest{fgugh (8), unless sur
proceeds or products would otherwise constitutéa@rhl securing the notes;

provided, that notwithstanding anything to the contrarythte extent that the Company or a Guarantor geahien on any asset or right
described in clause (1) through (9) above (othan ttlause (7)) to secure Obligations under thedB&riedit Facility, such asset or right shall
not constitute an "Excluded Asset."

In addition, with respect to clause (7)a®dn the event that Rule 3-16 of RegulatioX 8nder the Securities Act is amended, modifie
interpreted by the SEC to require (or is replacét another rule or regulation, or any other laweror regulation is adopted, which would
require) the filing with the SEC (or any other govaental agency) of separate financial statemdrasy Subsidiary of the Company due to
the fact that such Subsidiary's Capital Stock sescthre notes, then the Capital Stock of such Siapgidill automatically be deemed not to be
part of the Collateral securing the notes, but @althe extent necessary not to be subject to sauirement and only for so long as required
not to be subject to such requirement. In such tetea Collateral Documents may be amended or rigatjifvithout the consent of any holder
of the notes, to the extent necessary to releasseturity interests in favor of the Collateral Agen the Capital Stock that are so deemed 1
longer constitute part of the Collateral for thee®o In the event that Rule 3-16 of Regulatiod Sader the Securities Act is amended, modi
or interpreted by the SEC to permit (or is replaa@tt another rule or regulation, or any other lawe or regulation is adopted, which would
permit) such Subsidiary's Capital Stock to sechieeniotes in excess of the amount then pledged wtithe filing with the SEC (or any other
governmental agency) of separate financial statésrefrsuch Subsidiary, then the Capital Stock ehsBubsidiary will automatically be
deemed to be a part of the Collateral for the notes

So long as no Event of Default has occuamdis continuing, and subject to certain ternts @nditions set forth in the Collateral
Documents, the Company and the Guarantors willntidezl to receive all cash dividends, interest atfter payments made upon or with
respect to the Collateral and to exercise any gadimd other consensual rights pertaining to théa@ohl.
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Upon the occurrence and during the continaaf an Event of Default, subject to terms ofltiiercreditor Agreement (as defined below):

(1)

@

@)

all rights of the Company and the Guarantors teiwecall cash dividends, interest and other paymerade upon or with respe
to the Collateral will cease and such cash divideimterest and other payments will be paid toGb#ateral Agent;

all voting or other consensual rights pertaininghte Collateral will become vested solely in thdl&eral Agent and the right of
the Company and the Guarantors to exercise any\titig and consensual rights will cease in acamedawith the terms of the
Collateral Documents; and

the Collateral Agent may take possession of arldiszIlCollateral or any part of the Collateral stardance with the terms of
the Collateral Documents.

Subject to terms of the Intercreditor Agneat, the Collateral Agent will, as directed by Thastee acting at the direction of the holder

the notes, determine the circumstances and manmdgrich the Collateral will be disposed of, inclagdj but not limited to, the determination of

whether to release all or any portion of the Celiakfrom the Liens created by the Collateral Doenta and whether to foreclose on the
Collateral following an Event of Default.

The Liens created by the indenture andabiéateral Documents to secure the Obligationdhef@ompany and the Guarantors under the

notes and the Note Guarantees will be released: upon

@

@)

3)

the full and final payment and performance of th@igations of the Company under the indenture ntbies and the Note
Guarantees;

legal or covenant defeasance pursuant to the poogiset forth under the captic—Legal and Covenant Defeasance'
discharge of the indenture in accordance with tl@ipions set forth under the caption "—Satisfatémd Discharge;" or

the consent of holders of at least8@& % in aggregate principal amount of the notes thestanding.

In addition, the Collateral Agent will relge from the Lien created by the Collateral Docusien

1)

@)

®3)
4)
(5)

Collateral that is sold, transferred, disbursedtberwise disposed of to a Person other than timep@ay or a Guarantor to t|
extent such sale, transfer, disbursement or digpnss not prohibited by the provisions of the émture;providedthat any
products or proceeds received by the Company araadator in respect of any such Collateral shaiticoie to constitute
Collateral to the extent required by the indentamd the Collateral Documents;

the property and assets of a Guarantor upon thaselof such Guarantor from its Note Guaranteedardance with the tern
of the indenture;

any property or asset of the Company or a Guardhé&diis or becomes an Excluded As
any Collateral upon consent of holders of a majarnitaggregate principal amount of notes outstagdamd

to the extent required by the Intercreditor Agreetne

providedthat, notwithstanding any other provision of thddnture or the Collateral Documents, Liens secualhgr substantially all of the
Collateral may be released only pursuant to thegesf the previous paragraph.

No appraisals of any Collateral have beepared in connection with the offering of noteBealue of the Collateral at any time will
depend on market and other economic conditionydimeg the availability of suitable buyers for tBellateral. In the event of a foreclosure,
liquidation, bankruptcy
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or similar proceeding, no assurance can be givainthie proceeds from any sale or liquidation ofGlodlateral will be sufficient to pay the
Company's Obligations under the notes or any ofharantors' Obligations under the Note Guarantadal|l or at all. See "Risk Factors—
Risks Related to the Notes—The value of the caobdtgecuring the notes may not be sufficient to th@yamounts owed under the notes. As a
result, holders of the notes may not receive faijtmpent on their notes following an event of deféult

In addition, because a portion of the Gelial may in the future consist of pledges of aiporof the Capital Stock of certain of our
Foreign Subsidiaries, the validity of those pledgeder applicable foreign law, and the ability fed tholders of notes to realize upon that
Collateral under applicable foreign law, to theesttapplicable, may be limited by such law, whichitations may or may not affect such
Liens.

If the proceeds of any of the Collateratevieot sufficient to repay all amounts due on tbeesg, the holders of the notes (to the extent not
repaid from the proceeds of the sale of the Caoliditevould have only an unsecured claim againsténgaining assets of the Company and the
Guarantors.

The Company will otherwise comply with tvisions of TIA §314.

To the extent applicable, the Company eallise TIA §8313(b), relating to reports, and TIA £@f), relating to the release of property or
securities or relating to the substitution therefbany property or securities to be subjectedhéoliien of the Collateral Documents, to be
complied with. Any certificate or opinion requiregt TIA 8314(d) may be made by an authorized offilethe Company except in cases where
TIA 8314(d) requires that such certificate or opmbe made by an independent Person, which Perdidrevan independent engineer,
appraiser or other expert selected or reasonabibfazory to the Trustee.

Intercreditor Agreemen

The Senior Credit Facility Agent, on betwlthe Senior Credit Facility Secured Parties, tnedCollateral Agent, on behalf of the notes
Secured Parties, entered into the Intercreditoe@grent. By their acceptance of the notes, the rolafehe notes are deemed to have
authorized the Collateral Agent to enter into thieidcreditor Agreement, which will, among othentfs, provide for the following:

Lien Priorities. Notwithstanding the date, manner or order ahgrattachment or perfection of any Liens gramdée8enior Credit
Facility Agent or the Senior Credit Facility Seadifearties or Collateral Agent or the notes Seciaties and notwithstanding any provisio
the UCC, or any applicable law or any provisionshaf Senior Credit Facility Documents or the n@esuments or any other circumstance
whatsoever: (a) any Lien on the Collateral secuttmegSenior Credit Facility Debt (other than Serioedit Facility Debt Excess) now or
hereafter held by or for the benefit or on beh&liy Senior Credit Facility Secured Party or aggra or trustee therefor will be senior in rig
priority, operation, effect and in all other resgseto any Lien on the Collateral securing the n@tebt now or hereafter held by or for the
benefit or on behalf of any Notes Secured Parignyragent or trustee therefor; and (b) any LiethenCollateral securing any of the notes [
now or hereafter held by or for the benefit or @hdlf of any notes Secured Party or any agenustee therefor regardless of how acquired,
whether by grant, statute, operation of law, subtiog or otherwise, will be junior and subordinetell respects to all Liens on the Collateral
securing any Senior Credit Facility Debt (othemtis®nior Credit Facility Debt Excess). All Liens thre Collateral securing any Senior Credit
Facility Debt (other than Senior Credit Facilityléxcess) will be and remain senior in all respectd prior to all Liens on the Collateral
securing any notes Debt for all purposes, whethaobsuch Liens securing any Senior Credit Fgciliebt are subordinated to any Lien
securing any other obligation of the Company or @mwarantor or any other Person.
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Prohibition on Contesting Liens. Each of Senior Credit Facility Agent, for itsehd on behalf of the other Senior Credit Facigcured
Parties, and Collateral Agent, for itself and ohdieof the other notes Secured Parties, will mod(waives any right to) contest or support any
other Person in contesting, in any proceeding (iialg any Insolvency or Liquidation Proceedingg pgerfection, priority, validity or
enforceability of a Lien held by or for the benefiton behalf of any Senior Credit Facility SecuRadty in any Collateral or by or on behalf of
any notes Secured Party in any Collateral; provitieat, nothing in the Intercreditor Agreement Wl construed to prevent or impair the rig
of the any Senior Credit Facility Secured Partypates Secured Party to enforce the Intercreditoedmgent.

No New Liens. So long as the Discharge of Senior Credit Radilebt (other than the Senior Credit Facility D&xcess) has not
occurred, if any notes Secured Party holds any breany assets of the Company or any Guarantoriegcany notes Debt that are not also
subject to the first priority Lien of Senior Creéiacility Agent under the Senior Credit Facility @mnents (unless as a result of the written
waiver by Senior Credit Facility Agent of such Ljethe Collateral Agent, upon demand by Senior Eieakility Agent, the Company or such
Guarantor, will, at Senior Credit Facility Agentgtion, either release such Lien or assign it toi@eCredit Facility Agent as security for the
Senior Credit Facility Debt, or the Company or s@arantor will grant a Lien thereon to Senior @rédcility Agent in a manner and on
terms satisfactory to Senior Credit Facility Agem.the extent that the foregoing is not compliéthvor any reason, without limiting any
other right or remedy available to Senior Creditikig Agent or any other Senior Credit Facility&eed Party, any amount received by or
distributed to any notes Secured Party pursuant & a result of any Lien granted in contraventibthe foregoing will be subject to "—
Application of Proceed".

Similar Liens and Agreements.The parties to the Intercreditor Agreement agsebject to the other terms of the Intercreditor
Agreement, upon request by Senior Credit Faciliget or Collateral Agent, as the case may be, ¥@sadhe other from time to time of the
Collateral for which such party has taken stepsaidect its Liens and to identify the parties oated under the Senior Credit Facility
Documents or the notes Documents, as the case endhb parties to the Intercreditor Agreement alg@e to use commercially reasonable
efforts to provide notice to each other of any ié@ns on any assets of the Company or any Guarangbagree to provide copies of all
security documents relating to such new Liens thedher, with any associated costs or expenskes faid by the Company or the applicable
Guarantor(s).

Exercise of Rights and Remedie<Collateral Agent, for itself and on behalf bétother notes Secured Parties:

(a) will not, so long as the Dischargesehior Credit Facility Debt (other than the Seroedit Facility Debt Excess) has not
occurred, enforce or exercise, or seek to enforexercise, any rights or remedies (including dgtrof setoff or notification of
account debtors) with respect to any Collaterall(iding the enforcement of any right under any lmmkagreement, account control
agreement, landlord waiver or bailee's letter grsimilar agreement or arrangement to which Calédtdgent or any other notes
Secured Party is a party) or commence or join aith Person (other than Senior Credit Facility Aygntommencing, or filing a
petition for, any action or proceeding with respecsuch rights or remedies (including such enforeet or exercise in any foreclosure
action or proceeding or any Insolvency or LiquidatProceeding); provided that, subject at all timyeglicable provisions of the
Intercreditor Agreement, Collateral Agent may eoéor exercise any or all such rights and remediespmmence or petition for any
such action or proceeding, after a period endipgith respect to any notes Non-Payment Defaudt,date which is one hundred eighty
(180) days after the receipt by Senior Credit Rgcgent of a default notice from Collateral Agateclaring, in writing, the occurren
of such notes Non-Payment Default or (ii) with esto any notes Payment Default, the date whicmés
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hundred twenty (120) days after the receipt by &e@redit Facility Agent of a default notice deatay, in writing, the occurrence of
such notes Payment Default (th8tandstill Period’); provided, that, as of the expiration of thertstill Period, the applicable notes
Event of Default that was the subject of the defaatice received by the Senior Credit Facility Ageemains uncured, unremedied or
unwaived as of the expiration of the Standstilli&&rprovided, further, however, that, notwithstemgdthe expiration of the Standstill
Period or anything herein to the contrary, in nergwvill Collateral Agent or any other notes SeduParty enforce or exercise any
rights or remedies with respect to any Collatesaommence or petition for any such action or peating (including the taking of su
enforcement or exercise in any foreclosure actigproceeding or any Insolvency or Liquidation Prexdieg, if Senior Credit Facility
Agent or any other Senior Credit Facility Securedty?has commenced, prior to the expiration of3kendstill Period, a Lien
enforcement action and is pursuing the same in daitid (including any of the following, if undertak and pursued to consummate the
sale of such Collateral within a commercially razdue time: solicitation of bids from third parti®sconduct the liquidation of all or
any material portion of the Collateral, the engagetor retention of sales brokers, marketing agémiestment bankers, accountants,
auctioneers or other third parties for the purpafsealuing, marketing, promoting or selling allamy material portion of the Collateral,
the notification of account debtors to make paymémtSenior Credit Facility Agent or its agents thitiation of any action to take
possession of all or any material portion of thdél&@eral or the commencement of any legal procegslor actions against or with
respect to all or any material portion of the Cieltal);

(b) will not contest, protest or objeatany Lien enforcement action brought by Seniord@reacility Agent or any other Senior
Credit Facility Secured Party, or any other enforeat or exercise by any Senior Credit Facility $3edWParty of any rights or remedies
relating to the Collateral under the Senior Créditility Documents or otherwise, so long as thenkief Collateral Agent attach to the
proceeds thereof subject to the relative priorisiesforth in the Intercreditor Agreement and sactions or proceedings are being
pursued in good faith;

(c) will not object to the forbearance ®gnior Credit Facility Agent or the other Senigedit Facility Secured Parties from
commencing or pursuing any Lien enforcement aatioany other enforcement or exercise of any rightemedies with respect to any
of the Collateral;

(d) will not, so long as the DischargeSefior Credit Facility Debt (other than the Ser@oedit Facility Debt Excess) has not
occurred and except for actions permitted underselga) above, take or receive any Collateralpgrmaoceeds thereof or payment with
respect thereto, in connection with the exercisangfright or remedy (including any right of sejoffith respect to any Collateral or in
connection with any insurance policy award or aogdemnation award (or deed in lieu of condemnation)

(e) will not take any action that woutd,could reasonably be expected to, hinder, inraaginer, any exercise of remedies under
the Senior Credit Facility Documents, including aaye or other disposition of any Collateral, wieethy foreclosure or otherwise and
acknowledges and agrees that no covenant, agre@megstriction contained in any notes Document gl deemed to restrict in any
way the rights and remedies of Senior Credit Rgcligent or the other Senior Credit Facility SecuRarties with respect to the
Collateral as set forth in the Intercreditor Agresrnand the Senior Credit Facility Documents;

(H will not object to the manner in whiSenior Credit Facility Agent or any other Seriwedit Facility Secured Party may seek
to enforce or collect the Senior Credit FacilitydDer the Liens of such Senior Credit Facility SecuParty, regardless of whether any
action or failure to act by or on behalf of Seryedit Facility Agent or any other Senior Credithity Secured Party is, or could be,
adverse to the interests of the notes SecureceBaatnd will not assert, and
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hereby waives, to the fullest extent permitteddw,lany right to demand, request, plead or otherassert or claim the benefit of any
marshalling, appraisal, valuation or other similght that may be available under applicable lathwéspect to the Collateral or any
other rights a junior secured creditor may haveeurgplicable law with respect to the matters dbedrin this clause (f); provided,
that, at all times Senior Credit Facility Agentiging in good faith; and

(g) will not attempt, directly or indiridg, whether by judicial proceeding or otherwise challenge or question the validity or
enforceability of any Senior Credit Facility Debtany Lien of Senior Credit Facility Agent or thaércreditor Agreement, or the
validity or enforceability of the priorities, righor obligations established by the Intercreditgreement.

Notwithstanding anything to the contraryfeeth under the section "Exercise of Rights amdriedies” or elsewhere in the Intercreditor
Agreement, the notes Secured Parties will atraks be permitted to take any Permitted notes Aagainst the Company or any Guarantor.

Rights As Unsecured Creditors.To the extent not inconsistent with or otheenyisohibited by the terms of the Intercreditor Agreent,
Collateral Agent and the other notes Secured Rariiy exercise rights and remedies as an unsectgeéidor against any the Company and
any Guarantor in accordance with the terms of titesaDocuments and applicable law. For purposemhehe rights of an unsecured creditor
do not include a creditor that holds a judgmentLidothing in the Intercreditor Agreement will pibit the receipt by Collateral Agent or any
other notes Secured Parties of the required payudmterest, principal, fees and premium, if astyJong as such receipt is not the direct or
indirect result of the exercise by Collateral Agenainy other notes Secured Party of foreclosggsior other remedies as a secured credi
enforcement in contravention of the Intercreditgréement of any Lien held by any of them or angp#ct in contravention of the
Intercreditor Agreement.

Release of Liens under Notes Documeni&) If in connection with any sale, lease, iee, exchange, transfer or other disposition of any
Collateral permitted under the terms of the Se@i@dit Facility Documents (whether or not an ewafrdefault or equivalent event thereunder,
and as defined therein, has occurred and is cangihor consented to or approved by Senior Crealdilfy Agent or in connection with the
exercise of Senior Credit Facility Agent's remediresespect of the Collateral provided for in theyisions of the Intercreditor Agreement
pertaining to exercise of rights and remedies (jolex that, (x) after giving effect to the releaSenior Credit Facility Debt secured by the first
priority Liens on the remaining Collateral remaitsianding, and (y) the Net Proceeds of any suleh lease, license, exchange, transfer or
other disposition are applied in accordance withgfovisions of the Intercreditor Agreement peitejrto application of proceeds, Senior
Credit Facility Agent, for itself or on behalf ofiyaof the other Senior Credit Facility Secured ieartreleases any of its Liens on any part of the
Collateral, then effective upon the consummatiosusth sale, lease, license, exchange, transfeher disposition:

(i) the Liens, if any, of Collateral Age for itself or for the benefit of the notes SexiParties, on such Collateral will be
automatically, unconditionally and simultaneousieased to the same extent as the release of Saneidit Facility Agent's Lien,

(i) Collateral Agent, for itself or orebalf of the notes Secured Parties, will promppgmuthe request of Senior Credit Facility
Agent execute and deliver such release documedts@firmations of the authorization to file UCCemdments and terminations or
PPSA discharges or financing charge statementsdeoyor in the Intercreditor Agreement, as apgileain each case as Senior Credit
Facility Agent may require in its permitted disdoetin connection with such sale or other dispositdy Senior Credit Facility Agent,
Senior Credit Facility Agent's agents, the Companginy Guarantor with the consent of Senior Crediility Agent to evidence and
effectuate such termination and release; provitted, any such release, UCC amendment or termmati®PSA discharges or
financing charge statements by Collateral Agentmdt extend
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to or otherwise affect any of the rights, if anfGmllateral Agent to the proceeds from any sudb eaother disposition of Collateral
and the Company shall deliver to the Collateral @tgrich legal opinions, officer's certificates aider documents as may be required
by the notes Documents in connection with relea¢€ollateral,

(iii) Collateral Agent, for itself or orebalf of the other notes Secured Parties, will &enged to have authorized Senior Credit
Facility Agent to file UCC amendments and termioasi covering the Collateral so sold or otherwispdsed of as to UCC financing
statements between the Company or any GuarantdCaltateral Agent or any other notes Secured Rartthe case of Collateral
subject to the UCC) to evidence such release amdrtation, and

(iv) Collateral Agent, for itself or on ha&lf of the notes Secured Parties, is deemed te bansented under the notes Documer
such sale, lease, license, exchange, transfeher disposition to the same extent as the conge®gmior Credit Facility Agent and the
other Senior Credit Facility Secured Parties.

(b) Until the Discharge of Senior Crdelitcility Debt (other than the Senior Credit Fagilitebt Excess) has occurred, Collateral
Agent, for itself and on behalf of the other ndbesured Parties, irrevocably constitutes and app&enior Credit Facility Agent and
any officer or agent of Senior Credit Facility Agewith full power of substitution, as its true alagvful attorney-in-fact with full
irrevocable power and authority in the place aeddtof Collateral Agent or such holder or in Se@cedit Facility Agent's own name,
from time to time in Senior Credit Facility Agendliscretion, for the limited purpose of carrying the terms of the provisions of the
Intercreditor Agreement pertaining to the releasthe Liens of the notes Secured Parties, to talyeaad all appropriate action and to
execute any and all documents and instruments whahbe necessary or desirable to accomplish thgppas of such provisions,
including any termination statements, endorsemantgher instruments of transfer or release. Thegomf attorney granted therein is a
power coupled with an interest, will survive thgdkincapacity of the Collateral Agent and extetwdthe successors of the Collateral
Agent. Nothing contained in the Intercreditor Agremt will be construed to modify the obligationSdnior Credit Facility Agent to a
in a commercially reasonable manner in the exewiss rights to sell, lease, license, exchangmsfer or otherwise dispose of any
Collateral.

Insurance and Condemnation AwardsSo long as the Discharge of Senior Credit Rgdilebt (other than the Senior Credit Facility D
Excess) has not occurred, Senior Credit Facilitgtgand the other Senior Credit Facility Securedi€zawill have the sole and exclusive ri¢
subject to the rights of the Company and the Guaramnder the Senior Credit Facility Documentssetile and adjust claims in respect of
Collateral under policies of insurance and to apprany award granted in any condemnation or similaceeding, or any deed in lieu of
condemnation in respect of the Collateral. So lasghe Discharge of Senior Credit Facility Debt haisoccurred, all proceeds of any such
policy and any such award, or any payments withaesto a deed in lieu of condemnation, will belegapin accordance with the provisions of
the Intercreditor Agreement pertaining to applicatof proceeds. Until the Discharge of Senior GrEdctility Debt (other than the Senior
Credit Facility Debt Excess), if Collateral Agemtamy other notes Secured Party receives any pidsazeany such insurance policy or any
such award or payment, it will pay such proceeds ¢w Senior Credit Facility Agent in accordancéhwi— Application of Proceeds

Application of Proceeds. So long as the Discharge of Senior Credit Egdilebt (other than the Senior Credit Facility D&xcess) has
not occurred , the Collateral or proceeds therecéived in connection with the sale or other digfuwsof, or collection on, such Collateral
upon the exercise of
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remedies (including without limitation in connectiwith an Insolvency or Liquidation Proceeding)llwe applied in the following order of
priority:

first, to the Senior Credit Facility Debt and for casHateral as required under the Senior Credit Rgdilocuments, and in such order
as specified in the relevant Senior Credit Facllifcuments until the Discharge of Senior Creditilitgdebt (other than the Senior
Credit Facility Debt Excess) has occurred,;

second to the notes Debt in such order as specifietiérelevant notes Documents until the dischargetds Debt has occurred,;
third , to the Senior Credit Facility Debt Excess; and

fourth, to the Company or applicable Guarantor or to wkmenrer may be lawfully entitled to receive the samas a court of
competent jurisdiction may direct.

After the Discharge of Senior Credit FagilDebt (other than the Senior Credit Facility DElxtess), so long as the discharge of Notes
Debt has not occurred, to the extent permitted uagplicable law and without risk of legal liabflito Senior Credit Facility Agent or any ott
Senior Credit Facility Secured Party, Senior Créditility Agent will deliver to Collateral Agent,ithout representation or recourse, any
proceeds of Collateral held by it at such timehiea $ame form as received, with any necessary egmergs or as a court of competent
jurisdiction may otherwise direct. After the Discha of Senior Credit Facility Debt (other than Senior Credit Facility Debt Excess), so Ic
as the discharge of notes Debt has not occurred;tfiateral or proceeds thereof received in cotimeevith the sale or other disposition of, or
collection on, such Collateral upon the exerciseeaiedies (including without limitation in connextiwith an Insolvency or Liquidation
Proceeding), will be applied in the following ordsrpriority:

first, to the notes Debt in such order as specifietiénrélevant notes Documents until the dischargetds Debt has occurred;
second to the Senior Credit Facility Debt Excess; and

third , to the Company or any applicable Guarantor eviitomsoever may be lawfully entitled to receive shene or as a court of
competent jurisdiction may direct.

The foregoing provisions of the Intercredifgreement are intended solely to govern theaetsge Lien priorities as between Collateral
Agent and Senior Credit Facility Agent and will netpose on Senior Credit Facility Agent or any otSenior Credit Facility Secured Party
any obligations in respect of the disposition afqaeds of foreclosure on any Collateral which waddflict with prior perfected claims thert
in favor of any other Person or any order or deofesny court or other governmental authority oy applicable law.

Payments Over. So long as the Discharge of Senior Credit Fgdilebt (other than the Senior Credit Facility Dé&txcess) has not
occurred, whether or not any Insolvency or LigumatProceeding has been commenced by or again§&dtmpany or any Guarantor, any
Collateral or proceeds thereof or payment with eesthereto received by Collateral Agent or anyeotiotes Secured Party (including any r
of set-off) with respect to the Collateral, andlirting in connection with any insurance policy oladr any condemnation award (or deed in
lieu of condemnation), will be segregated and frelnust and promptly transferred or paid over émi®r Credit Facility Agent for the benefit
of the Senior Credit Facility Secured Parties i $ame form as received, with any necessary enderds or assignments or as a court of
competent jurisdiction may otherwise direct. Sel@oedit Facility Agent is authorized to make angtsendorsements or assignments as agent
for Collateral Agent. This authorization is irrewate.
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Each Agent as Bailee. Each Agent agrees to hold any Collateral thatlze perfected by the possession or control df Satlateral or o
any account in which such Collateral is held (tffdedged Collateral) as bailee and agent for and on behalf of theroffyent solely for the
purpose of perfecting the Lien granted to the ofgent in such Pledged Collateral (including angusiies or any deposit accounts or
securities accounts) pursuant to the Senior CFadiility Documents or notes Documents, as appleabl

Until the Discharge of Senior Credit FagilDebt (other than the Senior Credit Facility DEBtess) has occurred, Senior Credit Facility
Agent will be entitled to deal with the Pledged latdral in accordance with the terms of the Se@imdit Facility Documents as if the Liens of
Collateral Agent under the notes Documents didem@tt. Until the Discharge of Senior Credit FagilDebt (other than the Senior Credit
Facility Debt Excess) has occurred, the rights affaeral Agent will at all times be subject to tieems of the Intercreditor Agreement and to
Senior Credit Facility Agent's rights under the iBeCredit Facility Documents.

Each Agent will have no obligation whatseeto the other Agent or any other Secured Paréssure that the Pledged Collateral is
genuine or owned by the Company or any Guarantty preserve rights or benefits of any Person ebx@gexpressly set forth in the
Intercreditor Agreement. The duties or respongiediof each Agent in connection therewith willllmeited solely to holding the Pledged
Collateral as bailee and agent for and on behati@bther Agent for purposes of perfecting thenllield by the other Agent.

Each Agent will not have by reason of tlemiSr Credit Facility Documents, the notes Docuraamtthe Intercreditor Agreement or any
other document a fiduciary relationship in respddhe other Agent or any of the other Securedi®agnd will not have any liability to the
other Agent or any other Secured Party in conneatiith its holding the Pledged Collateral, otheartHor its gross negligence or willful
misconduct as determined by a final, non-appealattaler of a court of competent jurisdiction.

Transfer of Pledged Collateral. Upon the Discharge of Senior Credit Facilitypbéother than the Senior Credit Facility Debt Esgeto
the extent permitted under applicable law, Seni@d@ Facility Agent will, without recourse or warty, transfer the possession and control of
the Pledged Collateral, if any, then in its poseesser control to Collateral Agent, except in theeet and to the extent (a) Senior Credit Facility
Agent or any other Senior Credit Facility Securedty?has retained or otherwise acquired such GuHati) in full or partial satisfaction of any
of the Senior Credit Facility Debt or (ii) as cagiilateral, to the extent contemplated by the brsitor Agreement, (b) such Collateral is sold
or otherwise disposed of by Senior Credit Facikigent or any other Senior Credit Facility Securadty?or by the Company or any Guarantor
as provided in the Intercreditor Agreement or {@3 btherwise required by any order of any coumther governmental authority or applicable
law or would result in the risk of liability of Sem Credit Facility Agent or any Senior Credit HdgiSecured Party to any third party. The
foregoing will not impose on Senior Credit Facil&gent or any other Senior Credit Facility SecuPedity any obligations which would conf
with prior perfected claims therein in favor of asther Person or any order or decree of any cawther governmental authority or any
applicable law. After the Discharge of Senior Crédicility Debt (other than the Senior Credit FaigiDebt Excess) and upon the discharge of
notes Debt, the Collateral Agent will transfer gussession and control of the Pledged Collaterggther with any necessary endorsements bu
without recourse or warranty (i) if any Senior Atéehcility Debt Excess is outstanding at such titoeSenior Credit Facility Agent, and (ii) if
no Senior Credit Facility Debt is outstanding atlstime, to the Company or applicable Guarantoedoh case so as to allow such Person to
obtain possession and control of such Pledged @ddllaIn connection with any transfer under clafisef the immediately preceding senter
the Collateral Agent agrees, at the sole cost apdrese of the Company or applicable Guarantodgake all actions in its power as shall be
reasonably requested
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by Senior Credit Facility Agent to permit Seniore@it Facility Agent to obtain a first priority setty interest in the Pledged Collateral.

Bankruptcy Financing. If the Company or any Guarantor becomes sulgeghy Insolvency or Liquidation Proceeding, utiti
Discharge of Senior Credit Facility Debt (otherrthhe Senior Credit Facility Debt Excess) has aszmrCollateral Agent, for itself and on
behalf of the other notes Secured Parties, agne¢gach notes Secured Party will raise no objedtpnor support any other Person objecting
to, and will be deemed to have consented to, theofiany Collateral constituting cash collaterad@emSection 363 of the Bankruptcy Code, or
any comparable provision of any other bankruptey da& any post-petition or post-filing financing,owided by any Senior Credit Facility
Secured Party under Section 364 of the BankruptmyeCor any comparable provision of any other bapticry law or pursuant to an order
granted in any Insolvency or Liquidation Proceedinanting a priority debtor-in-possession or intefinancing charge (aDIP Financing"),
will not request or accept adequate protectiomgrather relief in connection with the use of seakh collateral or such DIP Financing except
as otherwise set forth in the Intercreditor Agreetrand will subordinate (and will be deemed to hswkordinated) the Liens granted to notes
Secured Parties to such DIP Financing on the samestas such Liens are subordinated to the Lieav#tep to Senior Credit Facility Agent
(and such subordination will not alter in any marthe terms of the Intercreditor Agreement), to adgquate protection provided to the Se
Credit Facility Secured Parties and to any "camw# agreed to by Senior Credit Facility Agent; pond, that:

(i) Senior Credit Facility Agent doest mppose or object to such use of cash collaterBlIB Financing,

(ii) the aggregate principal amount aflsIDIP Financing, together with the Senior Creditikity Debt as of such date, does not
exceed the Maximum Priority Senior Credit Facilitgbt, and the DIP Financing is treated as SeniediCFacility Debt hereunder,

(i) the Liens granted to the Senior Gté&dhcility Secured Parties in connection with siidP Financing are subject to the
Intercreditor Agreement and considered to be LarSenior Credit Facility Agent for purposes hereof

(iv) Collateral Agent retains a Lien ort@ollateral (including proceeds thereof) with slaene priority as existed prior to such
Insolvency or Liquidation Proceeding (except to élxeent of any "carve out" agreed to by Senior @rdedcility Agent),

(v) Collateral Agent receives replacemsdats on all post-petition or pofiting assets of the Company or any Guarantor ifct
any of Senior Credit Facility Agent obtains a reglament Lien, or which secure the DIP Financinghvlie same priority relative to the
Liens of Senior Credit Facility Agent as existetpto such Insolvency or Liquidation Proceedingd a

(vi) the notes Secured Parties may opposdject to such use of cash collateral or DIRaR@ing on the same bases as an
unsecured creditor, so long as such oppositiorbction is not based on the notes Secured Pastas's as secured creditors and in
connection with such opposition or objection, tiées Secured Parties affirmatively state that itesiSecured Parties are undersec
secured creditors. No notes Secured Party wikadly or indirectly, provide, or seek to provideFinancing secured by Liens equal or
senior in priority to the Liens on the Collater&lSenior Credit Facility Agent, without the priorritten consent of Senior Credit Facility
Agent.

So long as the Discharge of Senior Creddtlfy Debt has not occurred, no notes Securety®dl, without the prior written consent of
Senior Credit Facility Agent, seek or request fdliem or modification of the automatic stay or astyer stay proceedings in any Insolvency or
Liquidation Proceeding in respect of any part & @ollateral, any proceeds thereof or any Lien seguwany of the notes Debt.
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Neither Collateral Agent nor the other soBecured Parties will object, contest, or supaoytother Person objecting to or contesting,
(i) any request by Senior Credit Facility Agentamry of the other Senior Credit Facility SecurediParfor adequate protection or any adequate
protection provided to Senior Credit Facility Agemtother Senior Credit Facility Secured Partie§ipany objection by Senior Credit Facility
Agent or any of the other Senior Credit Facilityc@®ed Parties to any motion, relief, action or gexting based on a claim of a lack of adec
protection or (i) the payment of interest, feespenses or other amounts to Senior Credit Fadiliggnt or any other Senior Credit Facility
Secured Party under Section 506(b) or 506(c) oBwekruptcy Code or under any comparable provisicemny other bankruptcy law.

Neither Collateral Agent nor the other soBecured Parties will seek or accept adequategtian without the prior written consent of
Senior Credit Facility Agent; except, that, ColtaleAgent, for itself or on behalf of the other e®tSecured Parties, will be permitted (i) to
obtain adequate protection in the form of the biewéfadditional or replacement Liens on the Caltat (including proceeds thereof arising ¢
the commencement of any Insolvency or LiquidatioocBeding), or additional or replacement collatewadecure the notes Debt, in connection
with any DIP Financing or use of cash collateralinaconnection with any such adequate protectioiaioed by Senior Credit Facility Agent
and the other Senior Credit Facility Secured Psiris long as in each case, Senior Credit Fagiignt is also granted such additional or
replacement Liens or additional or replacementtethl and such Liens of Collateral Agent or arheonotes Secured Party are subordinated
to the Liens securing the Senior Credit FacilitypDi the same extent as the Liens of Collateram@nd the other notes Secured Parties on
the Collateral are subordinated to the Liens ofi@e@redit Facility Agent and the other Senior Gté&dhcility Secured Parties and (ii) to obtain
adequate protection in the form of reports, notigespection rights and similar forms of adequatgtqrtion to the extent granted to Senior
Credit Facility Agent.

If, in any Insolvency or Liquidation Prockeg, debt obligations of the reorganized Compangny reorganized Guarantor secured by
Liens upon any property of the reorganized Comparguch reorganized Guarantor are distributed,yauntsto a proposal or plan of
compromise, arrangement or reorganization, on atanfiboth the Senior Credit Facility Debt and tieges Debt, then, to the extent the debt
obligations distributed on account of the SenicedlrFacility Debt and on account of the notes Debtsecured by Liens upon the same asset:
or property, the provisions of the Intercreditorrégment will survive the distribution of such debtigations pursuant to such plan and will
apply with like effect to the Liens securing su@btlobligations.

Each of the parties to the Intercreditorégnent irrevocably acknowledges and agrees th#t€aclaims and interests of the Senior Cr
Facility Secured Parties and the notes SecureieRarte not "substantially similar" within the mawnof Section 1122 of the Bankruptcy
Code, or any comparable provision of any other baptky law, (b) the grants of the Liens to sectiee $enior Credit Facility Debt and the
grants of the Liens to secure the notes Debt dotestiwo separate and distinct grants of Liensthe)Senior Credit Facility Secured Parties'
rights in the Collateral are fundamentally diffearéiom the notes Secured Parties' rights in théa@ohl and (d) as a result of the foregoing,
among other things, the Senior Credit Facility Daxod the notes Debt must be separately classifiady proposal or plan of compromise,
arrangement or reorganization proposed or adoptady Insolvency or Liquidation Proceeding.

Until the Discharge of Senior Credit FagilDebt (other than the Senior Credit Facility DElstess) has occurred, notes Secured Parties
will consent and not otherwise object to a saletber disposition of any Collateral under the Baipkcy Code, including Sections 363, 365
1129 or under any comparable provision of any otfa@kruptcy law, free and clear of any Liens thareecuring notes Debt, if the Senior
Credit Facility Secured Parties have consenteddb sale or other disposition so long as the ng paoceeds are applied to permanently
reduce the Senior Credit Facility Debt in accoraawdh the provisions of the Intercreditor Agreerpertaining to application
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of proceeds. Nothing will preclude any SecuredyPam seeking to be the purchaser, assignee er athnsferee of any Collateral in
connection with any such sale or other dispositib@ollateral under any bankruptcy law. The notesused Parties and the Senior Credit
Facility Secured Parties will have the right toditéid under Section 363(k) of the Bankruptcy Code@inder any comparable provision of any
other bankruptcy law with respect to any such ealether disposition of, the Collateral.

If any Senior Credit Facility Secured Pastynotes Secured Party is required in any Insayem Liquidation Proceeding or otherwise to
turn over or otherwise pay to the estate of the @amy or any Guarantor any amount @ecovery’), then the Senior Credit Facility Debt will
be reinstated to the extent of such Recovery am&#nior Credit Facility Secured Parties will bétksd to a Discharge of Senior Credit
Facility Debt up to the Maximum Priority Senior @ieFacility Debt but, until the discharge of not@sbt, not including any Senior Credit
Facility Debt Excess, with respect to all such k&red amounts. If the Intercreditor Agreement heenlterminated prior to such Recovery, the
Intercreditor Agreement will be reinstated in fidtce and effect, and such prior termination wdt diminish, release, discharge, impair or
otherwise affect the obligations of the partiesete from such date of reinstatement.

Collateral Agent, for itself and on behaiflthe other notes Secured Parties, waives angn@aiy notes Secured Party may have agains
Senior Credit Facility Secured Party arising outhaf election by any Senior Credit Facility Secupeadty of the application of Section 1111(b)
(2) of the Bankruptcy Code, or any comparable gmiowi of any other bankruptcy, insolvency or simitaw. Senior Credit Facility Agent, for
itself and on behalf of the other Senior CreditiltgcSecured Parties, waives any claim any Se@imdit Facility Secured Party may have
against any notes Secured Party arising out ofldnetion by any notes Secured Party of the apjicatf Section 1111(b)(2) of the Bankrup!
Code or any comparable provision of any other baptcy law.

No notes Secured Party will oppose or sealhallenge any claim by any Senior Credit Faciiecured Party for allowance in any
Insolvency or Liquidation Proceeding of any Ser@ioedit Facility Debt, including those consistingpafst-petition interest, fees or expenses.
No Senior Credit Facility Secured Party will oppaseseek to challenge any claim by any notes SedReaety for allowance in any Insolven
or Liquidation Proceeding of any notes Debt, ingtgdthose consisting of post-petition interestsfee expenses.

Exercise of Purchase Option.At any time following the occurrence and durthg continuance of a Triggering Event, the holdéithe
notes will have the option at any time within six60) days of such Triggering Event, upon fivel§Esiness days' prior written notice by
Collateral Agent to Senior Credit Facility Agerd,gurchase all (but not less than all) of the Se@iedit Facility Debt (other than Senior Cr
Facility Debt Excess) from the Senior Credit Fagifecured Parties. Such notice from CollateraliAge Senior Credit Facility Agent will be
irrevocable.

On the date specified by Collateral Agensuch notice (which will not be less than five fbsiness days, nor more than twenty (20) c
after the receipt by Senior Credit Facility Agehtlte notice from Collateral Agent of its electitmexercise such option), the Senior Credit
Facility Secured Parties will, subject to any regdiapproval of any court or other regulatory oveyomental authority then in effect, sell to
holders of the notes electing to purchase (theclaging Parties"), and the Purchasing Partiegpwilthase from the Senior Credit Facility
Secured Parties, all of the Senior Credit Faciigbt other than Senior Credit Facility Debt Excigee " Senior Credit Facility Debt Purchase
"). Notwithstanding anything to the contrary contd herein, in connection with any such purchasesalte, the Senior Credit Facility Secured
Parties will retain all rights under the Senior @ité-acility Documents (i) to receive paymentsaspect of any Senior Credit Facility Debt
other than Senior Credit Facility Debt Excess (tiRetained Secured Credit Facility Obligatiohsand (ii) to be indemnified or held harmless
by Company and the Guarantors in accordance withethms thereof.
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In connection with the Senior Credit FagilDebt Purchase, each Senior Credit Facility Lerahel each Purchasing Party will execute and
deliver an assignment and acceptance agreemenigntit® which, among other things, each Senior iCregtility Lender will assign to each
Purchasing Party, such Senior Credit Facility Lelsdero rata share of the commitments and SeniediCFacility Debt relating to the Senior
Credit Facility Debt Purchase. In addition, (i) teamporaneously with the consummation of the Se@redit Facility Debt Purchase, Senior
Credit Facility Agent will resign as the "Agent"der the Senior Credit Facility Documents and Cetiat Agent (subject to the Collateral
Agent's consent to act as Agent , which it may ot in its sole discretion) or such other Persetha Purchasing Parties will designate, be
designated as the successor "Agent" under the ISenédlit Facility Documents; and (ii) from and aftee closing date of the Senior Credit
Facility Debt Purchase, each of the Senior Crealiilfy Lenders who execute and deliver an assigriraed acceptance agreement with such
Purchasing Parties (theTtansferring Lender$) will continue to be, and will have all rightsé&nemedies of, a "Lender” under the Senior C
Facility Documents; except, that, each such TrarisfgLender will have no further obligation whagser to make any loans, advances or ¢
financial accommodations to or for the benefitted Company or any Guarantor under any Senior CRedtility Documents. Subject to the
other provisions of the Intercreditor Agreementeiast with respect to the Retained Secured CFeditity Obligations will continue to be pa
in accordance with the terms of the Senior Creddilky Documents, the Retained Secured CreditlBa®bligations will continue to be
secured by the Collateral, the Retained SecureditTfacility Obligations will be repaid, in accortze with the terms of the Senior Credit
Facility and, subject to the terms of the Interti@dAgreement, each Transferring Lender will cang to have all rights and remedies of a
Lender under the Senior Credit Facility and theeo®enior Credit Facility Documents.

Upon the date of such purchase and saeRtinchasing Parties will (i) pay to Senior Créditility Agent for the account of the Senior
Credit Facility Secured Parties as the purchase phierefor the full amount of all of the Senioedit Facility Debt (other than Senior Credit
Facility Debt Excess) then outstanding and unpaidyding principal, interest, fees and expenssedyuding reasonable attorneys' fees and
expenses, (ii) without duplication of amounts paidier clause (i), furnish cash collateral to Se@mdit Facility Agent in such amounts as
Senior Credit Facility Agent determines is reasdynabcessary to secure the Senior Credit Faciiguged Parties in connection with any
issued and outstanding letters of credit issuecutite Senior Credit Facility Documents (but noany event in an amount greater than one
hundred five (105%) percent of the aggregate undfase amount of such letters of credit), to thieenot constituting Senior Credit Facility
Debt Excess (iii) agree to reimburse the SeniodiCkeacility Secured Parties for any loss, costndge or expense (including reasonable
attorneys' fees and legal expenses) in connectittnany commissions, fees, costs or expenses delatany issued and outstanding letters of
credit as described above and any checks or ottygn@nts provisionally credited to the Senior Créditility Debt, and/or as to which the
Senior Credit Facility Secured Parties have notgegived final payment, (iv) agree to reimburse$enior Credit Facility Secured Parties in
respect of indemnification obligations of the Compand the Guarantors under the Senior Credit iBaEibcuments as to matters or
circumstances known to the Senior Credit FacilgégBed Parties and disclosed in writing to Collté&gent (unless such disclosure is not
permitted under applicable law) at the time of hhechase and sale which would reasonably be exgppézteesult in any loss, cost, damage or
expense (including reasonable attorneys' feeseggal Expenses) to the Senior Credit Facility Set®aties, and (v) after the payment in full
in cash of the notes Debt and the Senior CrediliaDebt purchased by the Purchasing Partieduiling principal, interest and fees thereon
and costs and expense of collection thereof (inofudeasonable attorneys' fees and legal experteedpurchasing Parties will remit to Senior
Credit Facility Agent, for the benefit of the Sen@redit Facility Lenders any amounts receivedh®/RPurchasing Parties from the Company
and the Guarantors or the Collateral.
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Such purchase price and cash collaterdbeitemitted by wire transfer in federal fundstrch bank account of Senior Credit Facility
Agent as Senior Credit Facility Agent may designateriting to Collateral Agent for such purposetdrest will be calculated to but excluding
the business day on which such purchase and shiecairr if the amounts so paid by the Purchasiagi€s to the bank account designated by
Senior Credit Facility Agent are received in suankbaccount prior to 12:00 noon, New York City, N¢ark time and interest will be
calculated to and including such business dayeifatmounts so paid by the Purchasing Parties tbahk account designated by Senior Credit
Facility Agent are received in such bank accouterlthan 12:00 noon, New York City, New York time.

Ninety (90) days after all letters of ctealitstanding under the Senior Credit Facility Doemts have been cancelled with the consent of
the beneficiary thereof, expired or have been fdilgwn, any remaining cash collateral will be read to the notes Secured Parties that
exercised their option to purchase.

Such purchase will be expressly made withepresentation or warranty of any kind by thei@e@redit Facility Secured Parties as to the
Senior Credit Facility Debt, the Collateral or athiise and without recourse to the Senior CrediilfaSecured Parties; except, that, each
Senior Credit Facility Secured Party will represand warrant, severally, as to it: (a) the amodithe® Senior Credit Facility Debt being
purchased from it are as reflected in the booksraadrds of such Senior Credit Facility SecuredyP@ut without representation or warranty
as to the collectability, validity or enforceahyjlithereof), (b) that such Senior Credit Facilityc@®ed Party owns the Senior Credit Facility Debt
being sold by it free and clear of any Lien ands{adh Senior Credit Facility Secured Party hagitite to assign the Senior Credit Facility D
being sold by it and the assignment is duly autteati

In the absence of an Exigent Circumstaasealéfined below), Senior Credit Facility Agentlwgilve Collateral Agent five (5) business
days prior written notice of its intention to commee a Lien enforcement action. In the event thanhdusuch five (5) business day period,
Collateral Agent will send to Senior Credit FagilAgent the irrevocable notice of the intentioraofy holders of the notes to exercise the
purchase option given by the Senior Credit FacBigcured Parties to the holders of the notes, éh@BCredit Facility Secured Parties will not
commence any foreclosure or other action to seitieerwise realize upon the Collateral; providédttthe purchase and sale with respect to
the Senior Credit Facility Debt closes within fi{f) business days thereafter and the Senior Creditity Secured Parties receive final
payment in full of the Senior Credit Facility Deds provided for herein within such five (5) Busian&ay period. Notwithstanding the
foregoing, if an Exigent Circumstance exists, Se@iredit Facility Agent will give Collateral Agemnibtice as soon as practicable and in any
event contemporaneously with the taking of sucloacts used herein Exigent Circumstancémeans an event or circumstance that
materially and imminently threatens the abilitySenior Credit Facility Agent to realize upon allcomaterial portion of the Collateral, such as,
without limitation, fraudulent removal, concealmemhéstruction (other than to the extent coverethbyrance), material waste or abscondment
thereof.

Amendments to Senior Credit Facility Docotee Senior Credit Facility Agent and any of theast®enior Credit Facility Secured
Parties may, without the consent of, or noticeQoljateral Agent or any other notes Secured Paiithout incurring any liabilities to Collateral
Agent or any other notes Secured Party and witlmopairing or releasing the Lien priorities and athenefits provided in the Intercreditor
Agreement (even if any right of subrogation or ottight or remedy of Collateral Agent or any othetes Secured Party is affected, impaired
or extinguished thereby) do any one or more offtllewing:

(a) change the manner, place or ternpagiment or change or extend the time of paymerniradmend, renew, exchange, incre
or alter, the terms of any of the Senior Creditiligic
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Debt or any Lien on any Collateral or guaranty ¢oéor any liability of the Company or any Guaranty any liability incurred directl
or indirectly in respect thereof (including anyriease in or extension of the Senior Credit Faciligpbt, without any restriction as to the
amount, tenor or terms of any such increase onside) or otherwise amend, renew, exchange, extendify or supplement in any
manner any Liens held by Senior Credit Facility Ager any of the other Senior Credit Facility SexlParties, the Senior Credit
Facility Debt or any of the Senior Credit Facilibpcumentsgxcept that, notes Secured Parties will not be deemed to consany
amendment, modification or waiver to the Seniord@rEacility Documents that:

(i) increase the "Applicable Margins"similar component of the interest rate under thei@& Credit Facility in a manner
that would result in the total yield on the Ser@@wedit Facility Debt to exceed by more than two J29%rcent per annum the tc
yield on the Senior Credit Facility Debt that idocéated as if the highest level of the pricingdgset forth in the "Applicable
Margins" or similar component of the interest ratgler the Senior Credit Facility were in effecttba date hereof (excluding
increases resulting from the accrual or paymeiritefest at the default rate),

(i) modify or add any covenant or evehtlefault under the Senior Credit Facility Docursethat directly restricts the
Company or any Guarantor from making payments e@hites Debt that would otherwise be permitted utideSenior Credit
Facility Documents as in effect on the date hereof,

(iii) contractually subordinate the Liesfsthe Senior Credit Facility Secured Parties tp atier debt of the Company or
any other Guarantor,

(iv) extend the stated maturity date @ 8enior Credit Facility Debt to a date beyondstaed maturity date of the notes
Debt under the Indenture (as in effect on the dhathe Intercreditor Agreement or as subsequendgreled), or

(v) contravene the provisions of the lateditor Agreement,

(b) sell, exchange, release, surrendatize upon, enforce or otherwise deal with in axnner and in any order any part of the
Collateral or any liability of the Company or any&antor to Senior Credit Facility Agent or anytloé other Senior Credit Facility
Secured Parties, or any liability incurred diredtyindirectly in respect thereof in accordancdwtiite terms of the Intercreditor
Agreement,

(c) settle or compromise any of the Se@iedit Facility Debt or any other liability oféhCompany or any Guarantor or any
security therefor or any liability incurred dirgctyr indirectly in respect thereof and apply angnsiby whomsoever paid and however
realized to any liability (including the Senior @ieFacility Debt) in any manner or order excepttie extent that such proceeds are to
be applied in accordance with "Application of Proceed$ and

(d) exercise or delay in or refrain fremercising any right or remedy against the Compargny Guarantor or any other Person,
elect any remedy and otherwise deal freely withGbenpany or any Guarantor or any Collateral andsayrity and any guarantor or
any liability of the Company or any Guarantor ty afithe Senior Credit Facility Secured Partiesuay liability incurred directly or
indirectly in respect thereof.

Amendments to Notes Document¥Vithout the prior written consent of Senior dité-acility Agent, no notes Document may be
amended, supplemented or otherwise modified, antemonotes Document may be entered into, to thenésuch amendment, supplement or
other modification or new document would:

(a) contravene the provisions of therereditor Agreement,
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(b) increase the "Applicable Percentamesimilar component of the interest rate undemibiees Documents in a manner that
would result in the total yield on the notes Debexceed by more than two (2%) percent the to&tlydn the notes Debt as in effect on
the date of the indenture (excluding increasedtiegurom the accrual of interest at the defaateror any additional interest that is
payable-in-kind),

(c) change to earlier dates any schediéeels for payment of principal of or interest ates Debt,

(d) change any covenant, default or evédefault provisions set forth in the notes Doemts in a manner adverse to the
Company or any Guarantor or the Senior Credit Fp@lecured Parties,

(e) change the prepayment provision$os#t in the notes Documents to increase the amoluahy required prepayment,
() add to the Collateral for the noBbt other than as specifically provided by thedateditor Agreement, or
(g) confer additional rights on the ndBesured Parties that would be adverse to the S€ngalit Facility Secured Parties.

Subrogation; Marshalling. Until the Discharge of Senior Credit Facilitglt (other than the Senior Credit Facility Debt &g), the
notes Secured Parties agree that they will notogsseany rights of subrogation in respect of anynpents or distributions received by the
Senior Credit Facility Secured Parties up to thewmh of the Maximum Priority Senior Credit Faciliebt nor will they be entitled to any
assignment of any Senior Credit Facility Debt oresdebt or of any Collateral for or guaranteeswdence of any thereof. Following the
Discharge of Senior Credit Facility Debt (otherrthihe Senior Credit Facility Debt Excess), eachi@ddredit Facility Secured Party agrees to
execute such documents, agreements, and instruaeatsy notes Secured Party may reasonably relguegtience the transfer by subroga
to any such Person of an interest in the SeniodiCFacility Debt resulting from payments or dibtrtions to such Senior Credit Facility
Secured Party by such Person. Until the Dischaf@znior Credit Facility Debt (other than the Ser@imedit Facility Debt Excess), Collateral
Agent agrees not to assert and waives, to thestudhetent permitted by law, any right to demanduest, plead or otherwise assert or otherwise
claim the benefit of, any marshalling, appraisalpation or other similar right that may otherwimeavailable under applicable law with
respect to the Collateral or any other similar tsgh junior secured creditor may have under appkckaw.

Optional Redemption

At any time prior to December 15, 2014, @@mmpany may on any one or more occasions rededm 22 of the aggregate principal
amount of notes issued under the indenture upotesstthan 30 nor more than 60 days' prior notite,redemption price of 112.750% of the
principal amount, plus accrued and unpaid inteardtAdditional Interest, if any, to the redemptéate (subject to the rights of holders of ni
on the relevant record date to receive interestouuhe relevant interest payment date), with #tecash proceeds of one or more Equity
Offerings;providedthat:

(1) atleast 65% of the aggregate principal amounbtésoriginally issued under the indenture (excelgdiotes held by the
Company and its Subsidiaries) remains outstandimgediately after the occurrence of such redemptad,;

2) the redemption occurs within 90 days of the datidefclosing of such Equity Offering.

At any time prior to December 15, 2014, @Gwnpany may also on any one or more occasiongnedd or a part of the notes, upon not
less than 30 nor more than 60 days' prior notice, a
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redemption price equal to 100% of the principal antaof notes redeemed plus the Applicable Premisiof aand accrued and unpaid interest
and Additional Interest, if any, to the date ofeetption, subject to the rights of holders of nateghe relevant record date to receive interest
due on the relevant interest payment date.

Except pursuant to the preceding two pafags, the notes will not be redeemable at the Cay'paption prior to December 15, 2014.

On or after December 15, 2014, the Compaay redeem on any one or more occasions all ortaopthe notes upon not less than 30 nor
more than 60 days' notice to the holders of theg)ait the redemption prices (expressed as pegesntd principal amount) set forth below
accrued and unpaid interest and Additional Inteieany, on the notes redeemed, to the applicadslemption date, if redeemed during the
twelve-month period beginning on December 15 of the yealisated below, subject to the rights of holderaaes on the relevant record d
to receive interest on the relevant interest payrdate:

Year Per centage
2014 106.37'%
2015 and thereafte 100.000%0

If an optional redemption date is on oerén interest record date and on or before tlateetlinterest payment date, any accrued and
unpaid interest will be paid to the Person in whosme the note is registered at the close of bssioe such record date.

Unless the Company defaults in the paymétite redemption price, interest will cease torae®n the notes or portions thereof called for
redemption on the applicable redemption date.

Mandatory Redemption

The Company is not required to make manmglasdemption or sinking fund payments with resgedhe notes. However, under certain
circumstances, the Company may be required to tdfpurchase notes as described under the captieRgpurchase at the Option of
Holders—Change of Control," "—Asset Sales" andExeess Cash Flow Offer." The Company and its Affds may at any time and from ti
to time purchase notes in the open market, by teoffier, negotiated transactions or otherwise.

Repurchase at the Option of Holders
Change of Control

If a Change of Control occurs, each hotwfarotes will have the right to require the Compémyepurchase all or any part (equal to $2,
or an integral multiple of $1,000 in excess theyebfthat holder's notes pursuant to a Change otr@bOffer on the terms set forth in the
indenture. In the Change of Control Offer, the Campwill offer a Change of Control Payment in casjual to 101% of the aggregate
principal amount of the notes repurchased plusugctand unpaid interest and Additional Interesanif, on the notes repurchased to the de
purchase, subject to the rights of holders of notethe relevant record date to receive interestatuthe relevant interest payment date. Within
30 days following any Change of Control, with respe all outstanding notes (unless and until theedefault in payment of the applicable
redemption price), the Company will mail a notioeeich holder describing the transaction or traimsecthat constitute the Change of Control
and offering to repurchase notes on the ChangeofrG@l Payment Date specified in the notice, wideke will be no earlier than 30 days and
no later than 60 days from the date such noticeaited, pursuant to the procedures required bynithenture and described in such notice. The
Company will comply with the requirements of Ruke1l under the Exchange Act and any other secuféies and
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regulations thereunder to the extent those lawsegulations are applicable in connection withrigygurchase of the notes as a result of a
Change of Control. To the extent that the provisiohany securities laws or regulations conflicthwthe Change of Control provisions of the
indenture, the Company will comply with the applitasecurities laws and regulations and will nodbemed to have breached its obligations
under the Change of Control provisions of the indenby virtue of such compliance.

On the Change of Control Payment Datebmpany will, to the extent lawful:

D) accept for payment all notes or portions of noteperly tendered and not withdrawn pursuant taGhange of Control Offer;

(2) deposit with the paying agent an amount equalédhange of Control Payment in respect of all notgsortions of note
properly tendered and not withdrawn; and

3) deliver or cause to be delivered to the Trusteenttes properly accepted together with an officeedificate stating the
aggregate principal amount of notes or portionsatés being purchased by the Company.

The paying agent will promptly mail to edublder of notes properly tendered and not witharétve Change of Control Payment for such
notes, and the Trustee will promptly authenticatg mail (or cause to be transferred by book erttr@ach holder a new note equal in principal
amount to any unpurchased portion of the notegsdared, if anyprovidedthat any such new notes will be in denomination82000 and
integral multiples of $1,000 in excess thereof. Twenpany will publicly announce the results of @teange of Control Offer on or as soon as
practicable after the Change of Control PaymeneDat

The Company will not be required to makehenge of Control Offer upon a Change of Contrgl)i& third party makes the Change of
Control Offer in the manner, at the times and otles in compliance with the requirements set fantthe indenture applicable to a Change of
Control Offer made by the Company and purchasesoédls properly tendered and not withdrawn undeiCthange of Control Offer or (i) a
notice of redemption for all outstanding notes basn given pursuant to the indenture as describedeaunder the caption "—Optional
Redemption,” unless and until there is a defauttapment of the applicable redemption price. A Qgaim Control Offer may be made in
advance of a Change of Control, with the obligatmpay and the timing of payment conditioned uf@occurrence of a Change of Control,
if a definitive agreement to effect a Change of @alris in place at the time the Change of Con@ffer is made.

The provisions described above that reqheeCompany to make a Change of Control Offepfelhg a Change of Control will be
applicable whether or not any other provisionshefindenture are applicable. Except as describedealith respect to a Change of Control,
the indenture does not contain provisions that fie¢hma holders of the notes to require that the Gany repurchase or redeem the notes in the
event of a takeover, recapitalization or similansaction.

The definition of Change of Control inclsde phrase relating to the direct or indirect dalese, transfer, conveyance or other disposition
of "all or substantially all" of the properties assets of the Company and its Restricted Subsidiaiaken as a whole. Although there is a
limited body of case law interpreting the phrasgbantially all," there is no precise establistlefinition of the phrase under applicable law.
Accordingly, the ability of a holder of notes tajugre the Company to repurchase its notes as # #susale, lease, transfer, conveyance or
other disposition of less than all of the assetthefCompany and its Subsidiaries taken as a whaeother Person or group may be uncertain.
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Asset Sale

The Company will not, and will not permityaof its Restricted Subsidiaries to, consummatésset Sale unless:

@

)

the Company (or the Restricted Subsidiary, as #éise cnay be) receives consideration at the timeeoAsset Sale at least equal
to the Fair Market Value (measured as of the diteeodefinitive agreement with respect to sucheA&ale) of the assets or
Equity Interests issued or sold or otherwise disgas; and

at least 75% of the consideration received in thseA Sale by the Company or such Restricted Salpgidi in the form of cash
or Cash Equivalents. For purposes of this proviséath of the following will be deemed to be cash:

(@) any liabilities, as shown on the Company's mostmeconsolidated balance sheet, of the CompangyRastricted
Subsidiary (other than contingent liabilities arabilities that are by their terms subordinatethi® notes or any Note
Guarantee) that are assumed by the transfereeg/cumh assets pursuant to a customary novatioremgne that releases
the Company or such Restricted Subsidiary fromhrrtiability;

(b) any securities, notes or other obligations recetwethe Company or any such Restricted Subsidiam fsuch transferee
that are within 180 days after such Asset Saleyexed by the Company or such Restricted Subsidi@oycash, to the
extent of the cash received in that conversion;

(c) any stock or assets of the kind referred to insga(2) or (4) of the next paragraph of this covéremd

(d) any Designated Noncash Consideration receiveddZtdmpany or any Restricted Subsidiary in such tASake having
an aggregate Fair Market Value, taken together alltbther Designated Noncash Consideration redgiesuant to this
clause (d), not to exceed $5.0 million, with thér Rdarket Value of each item of Designated Nonc@simsideration
being measured at the time received and withoungigffect to subsequent changes in value.

Within 360 days after the receipt of anyt Reoceeds from an Asset Sale, the Company (cagpkcable Restricted Subsidiary, as the
may be) may apply such Net Proceeds:

(1)

(2)

3)
4)

(5)

(a) to repay Indebtedness and other Obligationgtied Senior Credit Facility and to correspondimggrmanently reduce ai
revolving commitments with respect thereto andiflihe case of an Asset Sale of the asset or pyopea Foreign Restricted
Subsidiary of the Company, to repay Indebtednedso#iter Obligations under the agreements goverRergitted Debt
described in clause (16) of the definition thereof;

to acquire all or substantially all of the assdtsooany Capital Stock of, another Person engagedPermitted Business, if, afi
giving effect to any such acquisition, the PernditBaisiness is or becomes a Restricted Subsidiaaylioe of business of the
Company;

to make a capital expenditul

to acquire other assets that are not classifiediasnt assets under GAAP and that are used ouluired Permitted Business;
and

any combination of the foregoin

providedthat in the case of clauses (2), (3) and (4) abalénding commitment shall be treated as a pezthépplication of the Net Proceeds
from the date of such commitment so long as the jg2om or such Restricted Subsidiary, as the casebmagnters into such commitment with
the good faith
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expectation that such Net Proceeds will be appbeshtisfy such commitment within 180 days of saemmitment and, in the event any such
commitment is later cancelled or terminated for eegson before the Net Proceeds are applied inection therewith, then such Net Proceeds
must be applied as set forth herein or if such ebatoon or termination occurs later than the 36§-geriod referred to below, shall constitute
Excess Proceeds.

Pending the final application of any Nev&&reds, the Company may temporarily reduce revpleradit borrowings or otherwise invest
the Net Proceeds in any manner that is not pradlily the indenture.

Any Net Proceeds from Asset Sales thahatepplied or invested as provided in the secardgraph of this covenant will constitute "
Excess Proceec." Within 15 days after the aggregate amount ofdssdProceeds exceeds $12.5 million, the Compahynake an Asset Sale
Offer to all holders of notes to purchase the maximprincipal amount of notes that may be purchagddthe Excess Proceeds. The offer
price in any Asset Sale Offer will be equal to 1008the principal amount plus accrued and unpaier@st and Additional Interest, if any, to
the date of purchase, and will be payable in cisiny Excess Proceeds remain after consummatiam éfsset Sale Offer, the Company may
use those Excess Proceeds for any purpose notvgkegsrohibited by the indenture. If the aggregatecipal amount of notes tendered into
such Asset Sale Offer exceeds the amount of EXRexeds, the Trustee will select the notes taubehased on pro ratabasis. Upon
completion of each Asset Sale Offer, the amouiibxafess Proceeds will be reset at zero.

The Company will comply with the requirensenf Rule 14e-1 under the Exchange Act and angratbcurities laws and regulations
thereunder to the extent those laws and regulatiomapplicable in connection with each repurcludsmtes pursuant to an Asset Sale Offer.
To the extent that the provisions of any securié@ss or regulations conflict with the Asset Sateyisions of the indenture, the Company will
comply with the applicable securities laws and fations and will not be deemed to have breacheabiigations under the Asset Sale
provisions of the indenture by virtue of such coiapte.

Excess Cash Flow Offe

After the end of each fiscal year beginnwith the fiscal year ending on December 31, 2612 ,Company shall determine the amount
" Excess Cash Flow Offer Amouithat is equal to:

Q) 75% of any Excess Cash Flow of the Company ar@étricted Subsidiaries on a consolidated basisthatCompany ha
offered to purchase up to $50 million in aggregatacipal amount of the notes calculated usingpiteehase price for the notes
pursuant to this Excess Cash Flow Offer provision;

(2) 50% of any Excess Cash Flow of the Company arégricted Subsidiaries on a consolidated basisthatCompany ha
offered to purchase up to $75 million in aggregatacipal amount of the notes calculated usingpiteehase price for the notes
pursuant to this Excess Cash Flow Offer provision;

3 25% of any Excess Cash Flow of the Company ar@étricted Subsidiaries on a consolidated basisthatCompany ha
offered to purchase up to $100 million in aggregmtircipal amount of the notes calculated usingpihechase price for the not
pursuant to this Excess Cash Flow Offer provisang

(4) 0% thereafter

for such fiscal year and make an offer (éfxtess Cash Flow Offé) to the holders of the notes to repurchase adlmyr part (equal to $2,000
integral multiples of $1,000 in excess thereofgath holder's notes at the purchase price desdrded; provided, however, that the
maximum aggregate
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price payable in any Excess Cash Flow Offer will exceed the applicable Excess Cash Flow Offer Athdthe amount of all Excess Cash
Flow Offers made pursuant to this Excess Cash Bimwision shall be aggregated for purposes of deéteng the applicable percentage for
annual period.

If the Company is required to make an Egd¢@ash Flow Offer as provided herein, the Compaitiymail within 95 days after the end of
each fiscal year ending December 31, an offer ¢b &alder of the notes, with a copy to the Trustdgch offer shall govern the terms of the
Excess Cash Flow Offer. Such offer shall state,rgrather things, the repurchase date, which musblesarlier than 30 days nor later than
60 days from the date such offer is mailed, othantas may be required by law (thExcess Cash Flow Offer Payment D§te
Notwithstanding anything to the contrary in theefgoing, the Company shall not be required to maihsan offer until the date on which t
Secured Note Prepayment Conditions have beenisdtidffrequired under the Senior Credit Facilitylsng as such conditions have been
satisfied on or prior to May 31st of the fiscal ygamediately succeeding the fiscal year with respe which such Excess Cash Flow Offer is
to be made (it being understood and agreed foatbalance of doubt that such date of mailing maguosubsequent to such 95th day but, in
any event, not subsequent to such May 31st).

If only a portion of a note is purchasedspant to an Excess Cash Flow Offer, a new nogegrincipal amount equal to the portion the
not purchased will be issued in the name of thddrahereof upon cancellation of the original n@eappropriate adjustments to the amount
and beneficial interests in a Global Note will bad®). Notes (or portions thereof) purchased putdosem Excess Cash Flow Offer will be
cancelled and cannot be reissued.

Upon completion of each Excess Cash FloferOthe Excess Cash Flow Offer Amount for purpasfesis "—Excess Cash Flow Offér
section shall be reset at zero.

In each Excess Cash Flow Offer, the Computiyoe required to repurchase notes validly teedeand not withdrawn at a purchase price
in cash equal to 103% of their principal amountisgccrued and unpaid interest to the Excess Qash®ffer Payment Date, subject to pro-
ration in the event of oversubscription and torigat of holders of notes on the relevant regudamord date to receive interest due on an int
payment date falling on or prior to the applicatiéde of repurchase.

On the Excess Cash Flow Offer Payment DhtgeCompany will, to the extent lawful:

(1)  accept for payment all notes or portions of noteperly tendered and not withdrawn pursuant togkeess Cash Flow Offer;

(2) deposit with the paying agent an amount equaleéatigregate purchase price to be paid in such Exzash Flow Offer ii
respect of notes or portions of notes properly ¢éeed and not withdrawn; and

(3)  deliver or cause to be delivered to the Trusteaties properly accepted together with an officegdificate stating the
aggregate principal amount of notes or portionsaiés being purchased by the Company.

The paying agent will promptly mail or witransfer to each holder of notes or portions aésgroperly tendered and not withdrawn the
purchase price payable with respect to such notpsrtions of notes, and the Trustee will promtiithenticate and mail (or cause to be
transferred by book-entry) to each holder a newe egual in principal amount to any unpurchasedgrodf the notes surrendered. Any note or
portion of a note accepted for payment pursuaaht&xcess Cash Flow Offer will cease to accrueésteon and after the Excess Cash Flow
Offer Payment Date. The Company will publicly annoa the results of any Excess Cash Flow Offer as@oon as practicable after the
Excess Cash Flow Offer Payment Date.
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If an Excess Cash Flow Offer is made, tloare be no assurance that the Company will havigaalafunds sufficient to pay the Excess
Cash Flow purchase price for all the notes thahtrtig delivered by holders seeking to accept treegx Cash Flow Offer.

The Company will comply with the requirentgenf Rule 14e-1 under the Exchange Act and angratlcurities laws and regulations
thereunder to the extent such laws and regulatomgpplicable in connection with the repurchaseotés pursuant to an Excess Cash Flow
Offer. To the extent that the provisions of anyusiies laws or regulations conflict with the "ExseCash Flow Offer" provisions of the
indenture, the Company shall comply with the agtlle securities laws and regulations and shalbeateemed to have breached their
obligations under the "Excess Cash Flow Offer" fgions of the indenture by virtue of such complianc

General

If a Change of Control Offer, Asset Saldée®br Excess Cash Flow Offer is made, there camob@ssurance that the Company will have
available funds sufficient to pay the Change of @arOffer, Asset Sale Offer or Excess Cash Floe©purchase price for all the notes that
might be delivered by holders of the notes seetoraccept the Change of Control Offer, Asset Sdfer@r Excess Cash Flow Offer. It is also
possible that the events that constitute a Chah@euatrol or Asset Sale may also be events of detader the Senior Credit Facility. These
events may permit the lender(s) under the SeniediCFacility to accelerate the Indebtedness oundite thereunder. If the Company is
required to repurchase the notes pursuant to agehainControl Offer or an Asset Sale Offer and yepertain amounts outstanding under the
Senior Credit Facility if such Indebtedness is fareded, the Company would probably require thiadtpfinancing. The Company cannot be
sure that they would be able to obtain third-péirtgincing on acceptable terms, or at all. If thédbtedness under the Senior Credit Facility is
not paid, the lender(s) thereunder may seek toremfgecurity interests in the collateral securimghsindebtedness, thereby limiting the
Company's ability to raise cash to purchase thesp@ind reducing the practical benefit of the dffiguurchase provisions to the holders of the
notes. See "Risk Factors—Risks Related to the Nefsr ability to repurchase the notes upon a chafigentrol may be limited."

Selection and Notice

If less than all of the notes are to beesaded at any time, the Trustee will select notesddemption on a pro rata basis, by lot or other
method subject to the rules and procedures of Qifd&ss otherwise required by law or applicablelstoachange requirements.

No notes of $2,000 or less may be redeémpdrt. Notices of redemption will be deliveredesst 30 but not more than 60 days before
the redemption date to each holder of notes teteamed at its registered address, except thahptid® notices may be mailed more than
60 days prior to a redemption date if the notidessied in connection with a defeasance of thesmmta satisfaction and discharge of the
indenture. Notices of redemption may not be coodil.

If any note is to be redeemed in part othlg, notice of redemption that relates to that maliestate the portion of the principal amount of
that note that is to be redeemed. A new note imcggal amount equal to the unredeemed portionebtiginal note will be issued in the name
of the holder of notes upon cancellation of thgioal note. Notes called for redemption becomeatuthe date fixed for redemption. On and
after the redemption date, interest ceases to @aaarunotes or portions of notes called for redeompti
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Certain Covenants
Restricted Payment
The Company will not, and will not permityaof its Restricted Subsidiaries to, directly mdirectly:

(1) declare or pay any dividend or make any other paymedistribution on account of the Company'smy af its Restricted
Subsidiaries' Equity Interests (including, withdiotitation, any payment in connection with any margr consolidation
involving the Company or any of its Restricted Sdiasies) or to the direct or indirect holders b&tCompany's or any of its
Restricted Subsidiaries' Equity Interests in tisapacity as such (other than dividends or distidimst payable in Equity Interests
(other than Disqualified Stock) of the Company atiter than dividends or distributions payable ® @ompany or a Restricted
Subsidiary of the Company);

(2) purchase, redeem or otherwise acquire or retirgdtre (including, without limitation, in conneatiavith any merger or
consolidation involving the Company) any Equitydrgsts of the Company or any direct or indireceptof the Company;

3) make any payment on or with respect to, or purghrasieem, defease or otherwise acquire or retirediue (x) any
Indebtedness of the Company or any Guarantor steathiordinated in right of payment to the noteo@ny Note Guarantee
(excluding any intercompany Indebtedness betweemamng the Company and any of its Restricted Sidrgd) or (y) any
Convertible Indebtedness, in each case, exceptragra of interest or principal at the Stated Mayuttereof; or

4) make any Restricted Investment
(all such payments and other actions set forthése clauses (1) through (4) above being colldgthegerred to as Restricted Payment$,
unless, at the time of and after giving effectuorsRestricted Payment:

(1) no Default or Event of Default has occurred ancbistinuing or would occur as a consequence of Rediricted Paymen

2) the Company would, at the time of such Restrictaghfent and after giving pro forma effect theretdf asich Restricted
Payment had been made at the beginning of thecajidi four-quarter period, have been permittedi¢ar at least $1.00 of
additional Indebtedness pursuant to the Fixed Gh@ayerage Ratio test set forth in the first papgrof the covenant descrik
below under the caption "—Incurrence of Indebtedreesl Issuance of Preferred Stock;" and

(3) such Restricted Payment, together with the aggeegrabunt of all other Restricted Payments madééyompany and its
Restricted Subsidiaries since the date of the ingler{excluding Restricted Payments permitted bysts (2), (3), (4), (5), (6),
(7), (11), (12) and (14) of the next succeedinggeaph), is less than the sum, without duplicatadn,

(@) 50% of the Consolidated Net Income of the Companyife period (taken as one accounting period) fitmerbeginning
of the first fiscal quarter commencing after théedaf the indenture to the end of the Company'st maently ended
fiscal quarter for which internal financial statemtsare available at the time of such Restrictegdrieat (or, if such
Consolidated Net Income for such period is a defiess 100% of such deficipjus

63




Table of Contents

(b) 100% of the aggregate net cash proceeds receivdtellyompany since the date of the indenture amibution to its
common equity capital or from the issue or salEadity Interests of the Company (other than Disifjedl Stock)
(excluding any net proceeds from an Equity Offetimghe extent used to redeem notes pursuant fordwisions
described in the first paragraph under Bptional Redemptiol) or from the issue or sale of convertible or excafpeable
Disqualified Stock or convertible or exchangeatdbtdsecurities of the Company that have been cetetvénto or
exchanged for such Equity Interests (other tharitidpterests (or Disqualified Stock or debt seties) sold to a
Subsidiary of the Companypjus

(c) tothe extent that any Restricted Investment treet made after the date of the indenture is solddeh or otherwis
liquidated or repaid for cash, the lesser of (@ ¢tlash return of capital with respect to such Restt Investment (less the
cost of disposition, if any) and (i) the initian@unt of such Restricted Investmepitys

(d) to the extent that any Unrestricted Subsidiarshef€ompany designated as such after the date afdkature is
redesignated as a Restricted Subsidiary afterateeaf the indenture, the lesser of (i) the FairkdaValue of the
Company's Investment in such Subsidiary as of #te df such redesignation or (ii) such Fair Maiatue as of the da
on which such Subsidiary was originally designaedn Unrestricted Subsidiary after the date ofrttlentureplus

(e) 50% of any dividends received by the Company oestiitted Subsidiary of the Company after the datbe indenture
from an Unrestricted Subsidiary of the Companyth®extent that such dividends were not otherwiskided in the
Consolidated Net Income of the Company for sucloper

The preceding provisions will not prohibit:

@

@

@)

(4)

®)

the payment of any dividend or the consummatioanyfirrevocable redemption within 60 days afterdhée of declaration of
the dividend or giving of the redemption noticetlzs case may be, if at the date of declaratiamotice, the dividend or
redemption payment would have complied with thevigions of the indenture;

the making of any Restricted Payment in exchangeofoout of the net cash proceeds of the substigntioncurrent sale (other
than to a Subsidiary of the Company) of, Equiteiasts of the Company (other than Disqualified I§toc from the
substantially concurrent contribution of commoniggoapital to the Companyrovidedthat the amount of any such net cash
proceeds that are utilized for any such RestriBtagment will be excluded from clause (3)(b) of pheceding paragraph;

the repurchase, redemption, defeasance or othaisétaan or retirement for value of (x) Indebtedses the Company or ar
Guarantor that is subordinated in right of paynterthe notes or to any Note Guarantee or (y) anyv€dible Indebtedness,
each case, with the net cash proceeds from a stiladiiaconcurrent incurrence of Permitted Refinagdndebtedness;

the payment of any dividend (or, in the case of pawxgnership or limited liability company, any slamidistribution) by ¢
Restricted Subsidiary of the Company to the holdéits Equity Interests onaro ratabasis;

so long as no Default has occurred and is continamwould be caused thereby, the repurchase, fqgtitamor other acquisition

or retirement for value of any Equity Interestshef Company or any Restricted Subsidiary of the @aomy held by any current
or former officer, director or employee of the Canp or any of its Restricted Subsidiaries purst@ant
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(6)

™)

(8)

(9)

(10)

11)

(12)

any equity subscription agreement, stock optior@aent, shareholders' agreement or similar agrdeprenidedthat the
aggregate price paid for all such repurchasederedd, acquired or retired Equity Interests mayexoeeed $1,000,000 in any
twelve-month periogblus(a) the net cash proceeds from the sale of Eqotgrésts (other than Disqualified Stock) to offsger
directors or employees that occurs after the ditieecindenture to the extent that the net cashg@ds from the sale of such
Equity Interests have not otherwise been appligtidanaking of Restricted Payments pursuant toselg8) of the preceding
paragraph or clause (2) of this paragraph andripuaused amounts under this clause from the imaelglipreceding twelve-
month period occurring subsequent to the dateefritienture; it being understood that the candefiaif Indebtedness owed by
management to the Company in connection with sepbrchase or redemption will not be deemed to Restricted Payment;

the repurchase of Equity Interests deemed to agooin the exercise of stock options to the exteci §tquity Interests represe
a portion of the exercise price of those stockarsj

so long as no Default has occurred and is continaimvould be caused thereby, the declaration agchpnt of regularl
scheduled or accrued dividends to holders of aagsobr series of Disqualified Stock of the Compangny Restricted
Subsidiary of the Company issued on or after the dhthe indenture in accordance with the Fixedrga Coverage Ratio test
described below under the caption "—Incurrencendebtedness and Issuance of Preferred Stock;"

so long as no Default has occurred and is continamwould be caused thereby, in the event of anGdaf Control and after
completion of the offer to repurchase the notedessribed above under the caption "—Repurchaseadption of Holders—
Change of Control" (including the purchase of alles tendered and not validly withdrawn), any paseh defeasance,
retirement, redemption or other acquisition ofladebtedness that is subordinated in right of paytrteethe notes or the Note
Guarantees or (y) any Convertible Indebtednessadah case, at a price not greater than 101% qfrtheipal amount of such
Indebtedness (of if such Indebtedness was issutbdoniginal issue discount, 101% of the accretddajatogether with any
accrued and unpaid interest thereon;

so long as no Default has occurred and is continamwvould be caused thereby, in the event of sseASale and after the
completion of the offer to repurchase the notedeseribed above under the caption "—Repurchased@ption of Holders—
Asset Sales" (including the purchase of all nat@sléred and not validly withdrawn), any purchaséeasance, retirement,
redemption or other acquisition of (x) Indebtedrtbss is subordinated in right of payment to théesmr the Note Guarantees
(y) any Convertible Indebtedness, in each case paice not greater than 100% of the principal amad such Indebtedness (of
if such Indebtedness was issued with original isiseount, 100% of the accreted value), togeth#r amy accrued and unpaid
interest thereon;

the payment of dividends on the Capital Stock ef@@mpany of up to 6.0% per annum of the net paseeceived by th
Company from any Public Equity Offering consummadéer the date of the indenture;

any Restricted Payment made in connection withTta@sactions or as contemplated by the Acquisitigreement;

cash payment in lieu of issuance of fractional sh@m connection with the exercise of warrantsiomgtor other securitie
convertible into or exchangeable for the Equityeiasts of the Company;
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(13) payments or distributions to dissenting stockhagrirsuant to applicable law in connection witlinocontemplation of a
merger, consolidation or transfer of assets thatpdies with the provisions of the indenture relgtto mergers, consolidations
transfers of substantially all of the Company'stssand

(14) solong as no Default has occurred and is continamwvould be caused thereby, other Restricted Raysrin an aggregate
amount not to exceed $5.0 million since the datihefindenture.

For purposes of determining compliance whik covenant, if a Restricted Payment meets titeria of more than one of the exceptions
described in clauses (1) through (14) above ontigled to be made according to the first paragrafthis covenant, the Company may, in its
sole discretion, classify or reclassify such Resgtd Payment (or any portion thereof) in any marinar complies with this covenant.

The amount of all Restricted Payments (otha&n cash) will be the Fair Market Value on tlagedof the Restricted Payment of the asset(s)
or securities proposed to be transferred or isbyetie Company or such Restricted Subsidiary, @aséise may be, pursuant to the Restricted
Payment. The Fair Market Value of any assets arrftéxs that are required to be valued by this oawe will be determined by (a) Senior
Management and (b) if such Fair Market Value exsegD.0 million, the Board of Directors of the Canp whose resolution with respect
thereto will be delivered to the Trustee. The Baafr®irectors' determination must be based upoapnion or appraisal issued by an
accounting, appraisal or investment banking firrmational standing if the Fair Market Value exce$#is.0 million.

Incurrence of Indebtedness and Issuance of Prefafr®tock

The Company will not, and will not permityaof its Restricted Subsidiaries to, directly mdirectly, create, incur, issue, assume, guari
or otherwise become directly or indirectly liabdentingently or otherwise, with respect to (colieely, " incur ") any Indebtedness (including
Acquired Debt), and the Company will not issue Bigqualified Stock and will not permit any of ite&ricted Subsidiaries to issue any shares
of preferred stockprovidedthat the Company may incur Indebtedness (includioguired Debt) or issue Disqualified Stock, and the
Guarantors may incur Indebtedness (including AeguDebt), if the Fixed Charge Coverage Ratio fer@tompany's most recently ended four
full fiscal quarters for which internal financiabsements are available immediately preceding #tte dn which such additional Indebtedness is
incurred or such Disqualified Stock or such prefdrstock is issued, as the case may be, wouldifese at least 3.00 to 1.00, determined on a
pro forma basis (including a pro forma applicatidrthe net proceeds therefrom), as if the addititmdebtedness had been incurred or the
Disqualified Stock or the preferred stock had bissued, as the case may be, and the proceedsftapp@ied at the beginning of such four-
quarter period;

The first paragraph of this covenant wit prohibit the incurrence of any of the followiitgms of Indebtedness (collectivelyPermitted
Debt"):

(1) theincurrence by the Company or any Restrictedsiidry of the Company of additional Indebtedness letters of credit und
the Senior Credit Facility in an aggregate princgraount at any one time outstanding under thissgg1) not to exceed the
excess of (a) the greater of (x) $100.0 million &jdan amount equal to 35% of the Borrowing Basefahe date of such
incurrence over (b) the sum of (x) the aggregatewarof all repayments, optional or mandatory hef principal of any term
Indebtedness thereunder that have been made Botheany or any of its Restricted Subsidiaries stheedate of the indenture
(I) as a result of the application of any Net Pemtseof Asset Sales pursuant to clause (1)(a) acdehend paragraph under the
caption "—Repurchase at the Option of Holders—ASsdes" or (Il) that was included in clause (Ejhia calculation of Excess
Cash Flow in any
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(@)
©)

(4)

®)

(6)

fiscal year and (y) the aggregate amount of allmiment reductions with respect to any revolvingdit extensions thereunder
that have been made by the Company or any of i¢riReed Subsidiaries since the date of the inden(y as a result of the
application of any Net Proceeds of Asset Salesyauntsto clause (1)(a) of the second paragraph uhderaption "—Repurchas
at the Option of Holders—Asset Sales" or (ll) thats included in clause (E) in the calculation o€&s Cash Flow in any fiscal
year;"

the incurrence by the Company and its Restrictdasifliaries of Existing Indebtedne:

the incurrence by the Company and the Guarantdrsdebtedness represented by the notes and thed@®late Guarantees to
be issued on the date of the indenture and thenoées and the related Note Guarantees to be iggusdant to the registration
rights agreement;

the incurrence by the Company or any of its RestiSubsidiaries of Indebtedness represented bigjaChpase Obligations,
mortgage financings or purchase money obligationsach case, incurred within 360 days of the asitjoin or completion of
construction or installation for the purpose offiiging all or any part of the purchase price ot obslesign, construction,
installation or improvement of property, plant gugment used in the business of the Company opéity Restricted
Subsidiaries, or Attributable Debt relating to fedaaseback transaction, in an aggregate prinaipaiunt, including all
Permitted Refinancing Indebtedness incurred towenefund, refinance, replace, defease or dischangdndebtedness incurred
pursuant to this clause (4), not to exceed $7.5amikt any time outstanding;

the incurrence by the Company or any of its RestliSubsidiaries of Permitted Refinancing Indebésdrin exchange for, or 1
net proceeds of which are used to renew, refurfitharece, replace, defease or discharge any Indeéssdother than
intercompany Indebtedness) that was permitted éyritienture to be incurred under the first paragiathis covenant or
clauses (2), (3), (5), (14), (15), (17) and (19)ra$ paragraph;

the incurrence by the Company or any of its RestliSubsidiaries of intercompany Indebtedness letwe among th
Company and any of its Restricted Subsidiamesyided, however, that:

€) if the Company or any Guarantor is the obligor nohsindebtedness and the payee is not the Companaarantor
such Indebtedness must be expressly subordinatbe farior payment in full in cash of all Obligat®then due with
respect to the notes, in the case of the CompartiiedNote Guarantee, in the case of a Guaramar; a

(b) (i) any subsequent issuance or transfer of Equitgrésts that results in any such Indebtednesg it by a Persc
other than the Company or a Restricted SubsidiitygeoCompany and (ii) any sale or other transfeany such
Indebtedness to a Person that is not either thep@oynor a Restricted Subsidiary of the Company,

will be deemed, in each case, to constitute arriroge of such Indebtedness by the Company orRastricted Subsidiary, as the case may
be, that was not permitted by this clause (6);

™)

the issuance by any of the Company's Restrictegi8ialies to the Company or to any of its Restd®ebsidiaries of shares of
preferred stockprovided, however, that:

@) any subsequent issuance or transfer of Equitydstsithat results in any such preferred stock bieéhd) by a Person otf
than the Company or a Restricted Subsidiary obepany; and

(b) any sale or other transfer of any such preferrecksto a Person that is not either the CompanyRestricted Subsidiary
of the Company,
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will be deemed, in each case, to constitute araisseiof such preferred stock by such RestrictediBiatoy that was not permitted by this
clause (7);

(8) the incurrence by the Company or any of its RestiSubsidiaries of Hedging Obligations in the vady course of business ¢
not for speculative purposes;

(9)  the guarantee by the Company or any of the Guarsinfdndebtedness of the Company or a Restrictdxifiiary of the
Company that was permitted to be incurred by amgihavision of this covenangrovidedthat if the Indebtedness being
guaranteed is subordinated toparri passuwith the notes, then the Guarantee shall be suhateti opari passu, as applicable,
to the same extent as the Indebtedness guaranteed;

(10) the incurrence by the Company or any of its RestiSubsidiaries of Indebtedness in respect of argstkkcompensation clairr
health disability or other employee benefits ormamy, casualty or liability insurance or self-ingnce obligations,
reimbursement obligations with respect to commeétretters of credit, bankers' acceptances and paeoce and surety bonds
the ordinary course of business;

(11) Indebtedness arising from agreements of the CompaayRestricted Subsidiary providing for indemgation, adjustment of
purchase price, earn-out or other similar obligatian each case, incurred or assumed in connegitbrthe disposition of any
business, assets or a Restricted Subsidiary irrdacoe with the terms of the indenture, other tinalebtedness or guarantees of
Indebtedness incurred or assumed by any Persoiriagaall or any portion of such business, assetRestricted Subsidiary for
the purpose of financing such acquisitipngvidedthat the maximum assumable liability in respecalbSuch Indebtedness sh
at no time exceed the gross proceeds actuallyweddiy the Company and its Restricted Subsidiamiesnnection with such
disposition;

(12) the incurrence by the Company or any of its RastiSubsidiaries of Indebtedness arising from tirohing by a bank or oth
financial institution of a check, draft or similastrument inadvertently drawn against insufficigemtds, so long as such
Indebtedness is covered within five business days;

(13) endorsements of instruments or other items of dgy

(14) the incurrence by the Company or any of its RestiSubsidiaries of Indebtedness owed to any cuoreiormer officer,
director or employee of the Company or any of istRcted Subsidiaries in connection with the repase, redemption or other
acquisition or retirement of Equity Interests hieydany such current or former officer, directoronployee of the Company or
any of its Restricted Subsidiariggpvidedthat such repurchase, redemption or other acqunsiti retirement is permitted by
clause (5) of the covenant described above underaption "—Restricted Payments;"

(15) Indebtedness of a Restricted Subsidiary incurredoaristanding on or prior to the date on which sRebtricted Subsidiary wi
acquired by the Company or any Restricted Subsidiamerged into the Company or a Restricted Sudngidn accordance wi
the terms of the indenture (other than Indebtedimessred in contemplation of, or in connectionhyithe transaction or series
related transactions pursuant to which such RéstriSubsidiary became a Restricted Subsidiary efasr otherwise acquired |
or merged into the Company or such Restricted Slidrg); providedthat after giving effect to such transaction, @ Compan
would have been able to incur at least $1.00 oftiaahél Indebtedness pursuant to the first pardgiafthis covenant and
(b) such Restricted Subsidiary is (i) a DomestistReted Subsidiary and becomes a Guarantor adis(é)Foreign Restricted
Subsidiary and the aggregate principal amount @élwedness at any time outstanding under this
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clause (15)(b)(ii), together with the aggregatagipgal amount of Indebtedness outstanding undeisel#16) below, not to
exceed $12.5 million;

(16) the incurrence by Foreign Restricted Subsidiarfah@Company of Indebtedness in an aggregateipehamount at any tim
outstanding pursuant to this clause (16), togetligrthe aggregate principal amount outstandingpant to clause (15)(b)(ii)
above, not to exceed the excess of (a) $15.0 miticer (b) the sum of (x) the aggregate amountl @fpdional repayments of tl
principal of any term Indebtedness thereundertinge been made by the Company or any of its Resdri8ubsidiaries since t
date of the indenture and (y) the aggregate amafueit commitment reductions with respect to anyoteing credit extensions
thereunder that have been made by the Companyymfais Restricted Subsidiaries since the dathefindenture, in each case,
that was included in clause (E) in the calculatbixcess Cash Flow in any fiscal year;

(17) the incurrence by the Company of Convertible Inddbess in an aggregate principal amount undeclguise (17) not to exce:
$60.0 million;

(18) Indebtedness of the Company or any Guarantor eggnegate principal amount not to exceed $25.0anjlthe proceeds ¢
which are used to directly or indirectly acquirepfal Stock of Kreher Steel Company, LLgrovidedthat after giving effect to
the incurrence of such Indebtedness and the atiplicaf the proceeds therefrom on such date, ttie o& (1) total Indebtedness
of the Company and its Restricted Subsidiariesf éiseodate of incurrence (determined on a constaiibasis in accordance
with GAAP) to (2) Consolidated Cash Flow of the Guany for the most recently ended four full fiscahgers for which
internal financial statements are available immiedifgpreceding the date on which such Indebtedisessurred would not
exceed 3.00 to 1.00. Such ratio shall be calcul@t@dmanner consistent with the definition of "€@xCharge Coverage Ratio,"
including anypro formaadjustments to Consolidated Cash Flow as set thettein; and

(19) the incurrence by the Company or any of its RestiSubsidiaries of additional Indebtedness inggregate principal amou
(or accreted value, as applicable) at any timetanting, including all Permitted Refinancing Indsditess incurred to renew,
refund, refinance, replace, defease or dischargérmebtedness incurred pursuant to this clauskg (i to exceed
$10.0 million.

The Company will not incur, and will notrpet any Guarantor to incur, any Indebtedness (idiclg Permitted Debt) that is subordinated
in right of payment to any other Indebtedness ef@mpany or such Guarantor unless such Indebtednatso subordinated in right of
payment to the notes and the applicable Note Gtmeam substantially identical ternmgpvided, however, that no Indebtedness will be
deemed to be subordinated in right of payment yoatiner Indebtedness of the Company solely by gidfibeing unsecured or by virtue of
being secured on a junior priority basis with respge the same Collateral.

For purposes of determining compliance whik "Incurrence of Indebtedness and IssuanceefeéRed Stock" covenant, in the event that
an item of proposed Indebtedness meets the criaérieore than one of the categories of Permittebt@escribed in clauses (1) through
(19) above, or is entitled to be incurred pursuarhe first paragraph of this covenant, the Congpaifi be permitted to classify such item of
Indebtedness on the date of its incurrence, or tatdassify all or a portion of such item of Intisdness, in any manner that complies with this
covenant. Indebtedness under the Senior Credilifyamitstanding on the date on which notes am fgsued and authenticated under the
indenture will be deemed to have been incurreduch slate in reliance on the exception providedlayse (1) of the definition of Permitted
Debt. The accrual of interest or premium, the aamneor amortization of original issue discount frayment of interest on any Indebtedness in
the form of additional Indebtedness with the sagmms, the reclassification of preferred stock aebtedness due
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to a change in accounting principles, and the paym&dividends on Disqualified Stock in the formhaglditional shares of the same class of
Disqualified Stock will not be deemed to be an imence of Indebtedness or an issuance of Disgedlfitock for purposes of this covenant;
provided, in each such case, that the amount of any sumliagcaccretion or payment is included in Fixedfgjes of the Company as accru
Notwithstanding any other provision of this covetygine maximum amount of Indebtedness that the Gowypr any Restricted Subsidiary n
incur pursuant to this covenant shall not be deetod@ exceeded solely as a result of fluctuatinrexcchange rates or currency values.

The amount of any Indebtedness outstarasngf any date will be:

(1) the accreted value of the Indebtedness, in theafemy Indebtedness issued with original issueatist;

(2)  the principal amount of the Indebtedness, in trse @d any other Indebtedness; and

3) in respect of Indebtedness of another Person sgttiyra Lien on the assets of the specified Petberigsser of:
(@) the Fair Market Value of such assets at the datketgrmination; an

(b) the amount of the Indebtedness of the other Pe

Liens

The Company will not, and will not permityaof its Restricted Subsidiaries to, directly mdirectly, create, incur, assume or suffer to ¢
any Lien of any kind on any asset how owned or dféze acquired, except Permitted Liens.

Dividend and Other Payment Restrictions Affectingissidiaries

The Company will not, and will not permityaof its Restricted Subsidiaries to, directly mdirectly, create or permit to exist or become
effective any consensual encumbrance or restrictiothe ability of any Restricted Subsidiary to:

1) pay dividends or make any other distributions erGapital Stock to the Company or any of its Retgtd Subsidiaries, or wil
respect to any other interest or participatiorommeasured by, its profits, or pay any indebtesimeged to the Company or any
of its Restricted Subsidiaries;

(2) make loans or advances to the Company or any Bestricted Subsidiaries;

3) sell, lease or transfer any of its properties setsto the Company or any of its Restricted Suidused.
However, the preceding restrictions wilt apply to encumbrances or restrictions existindeuror by reason of:

1) applicable law, rule, regulation or ord

(2) agreements governing Existing Indebtedness an8eher Credit Facility, in each case, as in eftecthe date of the indentu
and any amendments, restatements, modificationsyas, supplements, refundings, replacementdfioareings of those
agreementgprovidedthat the amendments, restatements, modificatiengwals, supplements, refundings, replacements or
refinancings are not (a) materially more restrietitaken as a whole, with respect to such dividerdlother payment restrictions
than those contained in those agreements on teeofittie indenture or (b) materially more restvietthan those customary in
comparable financings as reasonably determinetddfbard of Directors of the Company;
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®)
(4)

®)

(6)

(7)

®)

(9)

(10)

(11)

(12)

(13)

(14)

(15)

(16)

the notes Documents;

any instrument governing Indebtedness or Capi@tkSof a Person acquired by the Company or angsdRéstrictec
Subsidiaries as in effect at the time of such aitjon (except to the extent such Indebtednessapité! Stock was incurred in
connection with or in contemplation of such acdigsi), which encumbrance or restriction is not agille to any Person, or the
properties or assets of any Person, other thaRehgon, or the property or assets of the Persaacaqairedprovidedthat, in the
case of Indebtedness, such Indebtedness was ptijttthe terms of the indenture to be incurred;

Permitted Refinancing Indebtednepsyvidedthat the restrictions contained in the agreemeoNggning such Permitted
Refinancing Indebtedness are not materially mostriotive, taken as a whole, than those containgdé agreements governing
the Indebtedness being refinanced;

agreements governing other Indebtedness incurredrnpliance with the covenant set forth under tiqgtion "—Incurrence of
Indebtedness and Issuance of Preferred Stpe&Videdthat the encumbrances or restrictions containemtithetaken as a
whole, are not materially more restrictive thansncontained in the notes Documents, in each aaghen in effect;

customary non-assignment and similar provisionsommtracts, leases and licenses entered into iarthieary course of business;

purchase money obligations for property acquiretthéordinary course of business and Capital L&dsigyations that impos
restrictions on the property purchased or leasdédeohature described in clause (3) of the preceparagraph;

any agreement for the sale or other dispositioam Bestricted Subsidiary that restricts distribugiby that Restricted Subsidiary
pending the sale or other disposition;

Permitted Liens and restrictions in the agreemezitting thereto that limit the right of the debtordispose of the assets subject
to such Liens;

restrictions on cash or other deposits or net wionffosed by customers under contracts enteredrirttee ordinary course ¢
business;

any encumbrance or restriction in connection wittaequisition of property, so long as such encumtgar restriction relates
solely to the property so acquired and was nottedeim connection with or in anticipation of sudyaisition;

provisions in agreements or instruments which goibtihe payment of dividends or the making of ottlistributions with respe:
to any class of Equity Interests of a Person dtien on gro ratabasis;

customary provisions in joint venture agreementsather similar agreements relating solely to goait venture that restric
the transfer of ownership interests in such jogrtture;

restrictions on the sale or transfer of assets s@painder any agreement to sell such assets dirgyam option to purchase
such assets entered into with the approval of $&ftémagement; provided that such sale or trangfempties with the other
provisions of the indenture; and

and instrument governing Indebtedness of a ForRRegtricted Subsidiaryrovidedthat such Indebtedness was not prohibite
the terms of the indenture.
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Merger, Consolidation or Sale of Asse

The Company will not, directly or indirect(1) consolidate or merge with or into anothers®a (whether or not the Company is the
surviving corporation); or (2) sell, assign, trarsiconvey or otherwise dispose of all or subssdigtall of the properties or assets of the
Company and its Restricted Subsidiaries takenvasade, in one or more related transactions, tolaroPerson, unless:

(1) either:
€) the Company is the surviving corporation; or

(b)  the Person formed by or surviving any such conatitict or merger (if other than the Company) or tocl such sale
assignment, transfer, conveyance or other dispoditas been made is a corporation organized direxisnder the laws
of the United States, any state of the United Statehe District of Columbia;

(2) the Person formed by or surviving any such conatiltich or merger (if other than the Company) orRleeson to which such sa
assignment, transfer, conveyance or other dispoditas been made assumes all the obligations @dhepany under the notes,
the indenture, the registration rights agreemedttha Collateral Documents pursuant to agreemeatsonably satisfactory to
the Trustee;

3) immediately after such transaction, no Default vertt of Default exists; and

4 the Company or the Person formed by or survivingsarch consolidation or merger (if other than tleenpany), or to which
such sale, assignment, transfer, conveyance or digosition has been made would, on the datedi sransaction after giving
pro forma effect thereto and any related finand¢ragsactions as if the same had occurred at thiafiag of the applicable four-
quarter period, either (a) be permitted to incueast $1.00 of additional Indebtedness pursuatited-ixed Charge Coverage
Ratio test set forth in the first paragraph of tbgenant described above under the caption "—Ileagg of Indebtedness and
Issuance of Preferred Stock" or (b) have a Fixedr@# Coverage Ratio greater than the Fixed Chaogerage Ratio
immediately prior to such transactions.

In addition, the Company will not, directly indirectly, lease all or substantially all bktproperties and assets of it and its Restricted
Subsidiaries taken as a whole, in one or morege@latinsactions, to any other Person.

Clauses (3) and (4) of the prior paragnaphnot apply to:

(1) amerger of the Company with an Affiliate solely tbe purpose of reincorporating the Company irtlrojurisdiction; or

2) any consolidation or merger, or any sale, assigmnemsfer, conveyance, lease or other disposif@assets between or among
the Company, the Guarantors and Immaterial Subgidia

Transactions with Affiliates

The Company will not, and will not permityaof its Restricted Subsidiaries to, make any paynto, or sell, lease, transfer or otherwise
dispose of any of its properties or assets touottmse any property or assets from, or enterdntnake or amend any transaction, contract,
agreement,
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understanding, loan, advance or guarantee witforahe benefit of, any Affiliate of the Companyafd, an "Affiliate Transactior!’), unless:

(1)

(@)

the Affiliate Transaction is on terms that are esslfavorable to the Company or the relevant RéstriSubsidiary than those
that would have been obtained in a comparabledrdion by the Company or such Restricted Subsididtlty an unrelated
Person; and

the Company delivers to the Trustee:

€)) with respect to any Affiliate Transaction or seridselated Affiliate Transactions involving aggetg consideration i
excess of $5.0 million, a resolution of the Boafdoectors of the Company set forth in an officemsrtificate certifying
that such Affiliate Transaction complies with tiesvenant and that such Affiliate Transaction hantegpproved by a
majority of the disinterested members of the BadrDirectors of the Company; and

(b) with respect to any Affiliate Transaction or seridselated Affiliate Transactions involving aggedg consideration in
excess of $10.0 million, an opinion as to the fadésto the Company or such Restricted Subsidiasydi Affiliate
Transaction from a financial point of view issugdam accounting, appraisal or investment bankimg 6f national
standing.

The following items will not be deemed ® Affiliate Transactions and, therefore, will na subject to the provisions of the prior

paragraph:

)

(@)

®)
(4)

®)

(6)

(7)
®)

payment of reasonable fees, compensation, expernsass, separation or severance to employeeseddfar directors (includir
indemnification to the fullest extent permitted dgyplicable law, directors' and officers' insuraand similar arrangements,
employment contracts, non-competition and confidditt agreements and similar instruments or payisien the ordinary
course of business which have been approved byjaitgaf the disinterested members of the Boar@®oéctors of the
Company;

maintenance in the ordinary course of businessaganable benefit programs or arrangements forames, officers ¢
directors, including vacation plans, health ane iifsurance plans, SERPs, split-dollar life insoegplans, deferred
compensation plans, retirement or savings planskgiption plans, stock ownership or purchase pteasy other similar
arrangements or plans;

transactions between or among the Company and/®eistricted Subsidiaries;

transactions with a Person (other than an Unréstti8ubsidiary of the Company) that is an Affiliafehe Company solely
because the Company owns, directly or through #rieesl Subsidiary, an Equity Interest in, or coigr such Person;

any issuance of Equity Interests (other than Dikfie@ Stock) of the Company to Affiliates of theo@pany or any contributic
of capital to the Company and the granting of regi®n rights in connection therewith;

Restricted Payments that do not violate the promisiof the indenture described above under théacaf—Restrictec
Payments;"

Permitted Investments described under clause(B]XE3) of the definition of the term "Permitted/éstments;"
any transaction pursuant to any contract or agraeaeein effect on the date of the indenture aséme may be amended,

modified or replaced from time to time so long ag auch amendment, modification or replacemenbtsmaterially more
disadvantageous to
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the Company or its Restricted Subsidiaries, talea whole, than the contract or agreement as @etedh the date of the
indenture; and

(9) transactions with customers, clients, suppliefigt jgenture partners or purchasers or sellers oflg@r services, in each case
the ordinary course of business of the CompanyitariRlestricted Subsidiaries and otherwise in coamgie with the terms of the
indenture providedthat in the reasonable determination of the Bo&idikectors of the Company or Senior Managemerthsu
transactions are on terms that are no less favmtalihe Company or the relevant Restricted Sudnsidhan those that would
have been obtained in a comparable transactiondoZompany or such Restricted Subsidiary with aelated Person.

Business Activitie:

The Company will not, and will not permityaof its Restricted Subsidiaries to, engage inlaginess other than Permitted Businesses,
except to such extent as would not be materidiedtompany and its Restricted Subsidiaries takenvelzole.

Additional Note Guarantee

If the Company or any of its Restricted Sidtaries acquires or creates another DomestiaiRiest Subsidiary after the date of the
indenture, then that newly acquired or created Datim&estricted Subsidiary will within 10 busineksy/s of the date on which it was acquired
or created (i) execute and deliver to the Trusteepplemental indenture substantially in the fottached to the indenture pursuant to which
such Domestic Restricted Subsidiary will Guaranieenotes, (ii) execute and deliver to the Colkdt&gent joinder agreements or other sin
agreements with respect the applicable Collatecgiiments and (iii) deliver to the Trustee an opirdd counsel that such supplemental
indenture and other documents required to be delivpursuant to clause (ii) above have been dulyoaized, executed and delivered and
constitute legally valid and binding and enforceatibligations (subject to customary qualificatiamsl exceptionsprovidedthat (a) any
Domestic Subsidiary that constitutes an Immat&idisidiary need not become a Guarantor until Snoh as it ceases to be an Immaterial
Subsidiary and (b) notwithstanding anything todbatrary in the indenture, if Kreher Steel CompdtlyC becomes a direct or indirect
Subsidiary of the Company, the Company will causehi€r Steel Company, LLC to become a Guarantor.

Designation of Restricted and Unrestricted Subsidés

The Board of Directors of the Company magignate any Restricted Subsidiary to be an Unctsdr Subsidiary if that designation would
not cause a Default. If a Restricted Subsidiageisignated as an Unrestricted Subsidiary, the ggtgd-air Market Value of all outstanding
Investments owned by the Company and its Restristéxsidiaries in the Subsidiary designated as Wictsd will be deemed to be an
Investment made as of the time of the designatimhveill be treated as a Restricted Payment undecdivenant described above under the
caption "—Restricted Payments" or a Permitted Itnaest under one or more clauses of the definitioResmitted Investments, as determined
by the Company. That designation will only be petedi if the Investment would be permitted at tivaetand if the Restricted Subsidiary
otherwise meets the definition of an Unrestrictetd<stdiary. The Board of Directors of the Companymedesignate any Unrestricted
Subsidiary to be a Restricted Subsidiary if thdessgnation would not cause a Default.

Any designation of a Subsidiary of the Campas an Unrestricted Subsidiary will be evidertcetthe Trustee by filing with the Trustee a
certified copy of a resolution of the Board of Qiters giving effect to such designation and arcef§' certificate certifying that such
designation complied with the preceding conditiand was permitted by the covenant described aboderithe caption "—Restricted
Payments." If, at any time, any Unrestricted Subsydwould fail to meet the preceding
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requirements as an Unrestricted Subsidiary, it tivé#reafter cease to be an Unrestricted Subsiébagurposes of the indenture and any
Indebtedness of such Subsidiary will be deemectimturred by a Restricted Subsidiary of the Comamnof such date and, if such
Indebtedness is not permitted to be incurred asicli date under the covenant described under gti@ed—Incurrence of Indebtedness and
Issuance of Preferred Stock," the Company willrbddfault of such covenant. The Board of Directdrhe Company may at any time
designate any Unrestricted Subsidiary to be a ResirSubsidiary of the Companysovidedthat such designation will be deemed to be an
incurrence of Indebtedness by a Restricted Subigidiahe Company of any outstanding Indebtednéssich Unrestricted Subsidiary, and
such designation will only be permitted if (1) suodebtedness is permitted under the covenantitdescunder the caption "—Incurrence of
Indebtedness and Issuance of Preferred Stock,Uleséd on a pro forma basis as if such designédtémhoccurred at the beginning of the four-
guarter reference period; and (2) no Default omEwé Default would be in existence following sudbésignation.

Limitation on Sale and Leaseback Transactio

The Company will not, and will not permityaof its Restricted Subsidiaries to, enter intg sale and leaseback transactiprgvidedthat
the Company or any Guarantor may enter into asaldeaseback transaction if:

(1) the Company or that Restricted Subsidiary, as egiplé, could have (a) incurred Indebtedness imasuat equal to th
Attributable Debt relating to such sale and leaskbgnsaction under (i) the Fixed Charge CoveRgio test in the first
paragraph of the covenant described above undeaihtéeon "—Incurrence of Indebtedness and Issuah&eeferred Stock” or
(i) clause (4) or (19) of the definition of Pertei Debt and (b) incurred a Lien to secure suckbtebness pursuant to the
covenant described above under the caption "—Llens;

2) the gross cash proceeds of that sale and leas@haskction are at least equal to the Fair Markdu®, as determined in good
faith by the Board of Directors of the Company aetiforth in an officers' certificate deliveredthe Trustee, of the property tl
is the subject of that sale and leaseback tramsactind

3) the transfer of assets in that sale and leasebacgaction is permitted by, and the Company apptieproceeds of such
transaction in compliance with, the covenant désctiabove under the caption "—Repurchase at thiei©pt Holders—Asset
Sales."

Real Estate Mortgages and Filings; Landlord Waive

With respect to any real property, othemtheal property that constitutes an Excluded Assehed by the Company or any Guarantor on
the date of the original issuance of the notesquisied by the Company or any Guarantor at any theesafter (individually and collectively,
the "Owned Premise§ and any Existing Specified Leased Property (togewith the Owned Premises, individually and ectiively, the "
Premises") the Company or such Guarantor shall deliveht€ollateral Agent within 90 days of the datelaf original issuance of the notes,
or in the case of any Owned Premises acquired thiéelate of the original issuance of the notet)iwi90 days of the date of such acquisition:

(1)  fully executed counterparts of Mortgages, duly exed by the Company or the applicable Guarantathesase may be,
favor of the Collateral Agent, as mortgagee or fieizy, as applicable, and corresponding UCC figtfilings, together with
evidence of the completion (or satisfactory arrangets for the completion) of all recordings anth§is of such Mortgages and
corresponding UCC fixture filings as may be necesgacreate a valid,
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@)

@)

(4)

©®)

(6)

perfected Lien, subject to Permitted Liens, agaimstPremises purported to be covered thereby;

(i) mortgagee's title insurance policies in favbttee Collateral Agent, as mortgagee for the ratddanefit of the Collateral
Agent, the trustee and the holders of the notesiiamount equal to 100% of the estimated fair ntariieie of the Owned
Premises purported to be covered by the relatedgdge, and with respect to the Existing Specifiedded Property, in an
amount equal to the amount of title insurance predito the Senior Credit Facility Agent with redpedts Mortgage on the
Existing Specified Leased Property, insuring tith to such property is vested in the Companyherapplicable Guarantor and
that the interests created by the Mortgage comestitalid Liens thereon free and clear of all Lieshsfects and encumbrances
other than Permitted Liens together with, to thieekavailable, such endorsements, as are custdordiipancings of this type,
accompanied by evidence of the payment in fullligpr@emiums thereon and (ii) such affidavits, destites, instruments of
indemnification and other items (including a solel'gap” indemnification) of the Company or thebgable Guarantor as
shall be reasonably required to induce the titkiiar to issue the title insurance policies andesements referenced herein \
respect to each of the Premises;

(i) with respect to each Premises owned or leaseti® date of the indenture, ALTA surveys with eo each of such
Premises, as well as any updates or affidavitsitleénsurer may reasonably request in conneatigh removing all standard
survey exceptions from the mortgagee's title inscegpolicies and issuing the survey-related andraghdorsements to such
policies required pursuant to clause (2) above(andith respect to each Owned Premises acquiftst the date of the
indenture, ALTA surveys (to the extent existingta time of acquisition);

"Life of Loan" Federal Emergency Standard Flood &tdzDeterminations with respect to each Premisege(her with notice
about special flood hazard area status and flosaktiér assistance, duly executed by the Compatme @pplicable Guarantor,
and evidence of flood insurance in the event sueimiBes is located in a special flood hazard area);

opinions of counsel in the jurisdiction where e&thmises is located and the jurisdiction of fororanf the Company or the
applicable Guarantor entering into the relevanttiglage covering such matters as are customaryrfanéings of this type,
including, without limitation, the due authorizaticexecution and delivery of the relevant Mortgaged the enforceability
thereof; and

a copy of the lease in connection with the Exis@pgcified Lease Property.

The Company and any Guarantor that issekesf, a real property where Collateral is locatedand will be, required to use commerci
reasonable efforts (which for the avoidance of dosiall not require the payment by the Compansyugh Guarantor, as the case may be, of
any fee to the lessor in connection with the oligirof any such collateral access agreement) igatetb the Collateral Agent a collateral
access agreement, executed by the lessor of salchroperty but only to the extent such lessorgrasided a collateral access agreement ti
Senior Credit Facility Agent pursuant to the Se@oedit Facility; provided that in the case wheuelslease is a lease in existence on the date
of the indenture, the Company or Guarantor thtitedessee thereunder shall have 90 days fromateead the indenture to satisfy such
requirement. For the avoidance of doubt, if the @any or any applicable Guarantor fails to entes mtollateral access agreement after using
commercially reasonable efforts (it being underdttiat the Company shall be solely responsiblel&ermining whether it has used
commercially reasonable efforts, which shall befegh in an Officers' Certificate delivered to thieustee and the Collateral Agent, (upon
which the Trustee and the Collateral Agent may kaieely rely without any investigation)), the Coany shall notify the holders
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of notes of such event. Neither the Collateral Agear the Trustee shall have any obligation to eimtsuch an agreement and shall have the

right to decline signing such an agreement if,rdfting advised by counsel, the Trustee or Cobihtegent determines in good faith that such

action would expose the Trustee or Collateral Agetiability or if doing so is consistent with itgyhts, privileges, protections and immunities
set forth in the indenture or the Collateral Docuatse

Further Assurances

The Company will do, execute, acknowledigdiver, record, re-record, file, re-file, registerd re-register, as applicable, any and all such
further acts, deeds, conveyances, security agraspessignments, financing statements and contonsathereof, termination statements,
notices of assignment, transfers, certificategjrasses and other instruments as may be requivedtfme to time in order to:

(1) carry out the terms and provisions of the ColldtBiracuments;

(2)  subject to the Liens created by any of the ColidtBocuments any of the properties, rights or ides required to be
encumbered thereby;

3) perfect and maintain the validity, effectively goribority of any of the Collateral Documents and thiens intended to be created
thereby; and

4) assure, convey, grant, assign, transfer, prespragect and confirm to the Collateral Agent anyaf rights granted now
hereafter intended by the parties thereto to betgdato the Collateral Agent under the Collaterat@ments or under any other
instrument executed in connection herewith.

Upon the exercise by the Trustee or anydelobf any power, right, privilege or remedy untter indenture, the registration rights
agreement, or any of the Collateral Documents whicluires any consent, approval, recording, qealifon or authorization of any
governmental authority, the Company will executd deliver all applications, certifications, instrams and other documents and papers that
may be required from the Company for such govertateonsent, approval, recording, qualificatioraathorization.

Payments for Conser

The Company will not, and will not permityaof its Restricted Subsidiaries to, directly mdirectly, pay or cause to be paid any
consideration to or for the benefit of any holdenotes for or as an inducement to any consenyevar amendment of any of the terms or
provisions of the indenture or the notes unless soasideration is paid to all holders of the naked consent, waive or agree to amend in the
time frame set forth in the solicitation documengisting to such consent, waiver or agreement.

Reports

Whether or not required by the rules armiiltions of the SEC, so long as any notes ardandg, the Company will furnish to the
holders of notes and the Trustee within the timéopls specified in the SEC's rules and regulations:

(1)  all quarterly and annual reports that would be ireglto be filed with the SEC on Forms 10-Q andKli®the Company were
required to file such reports; and

(2)  all current reports that would be required to fedfivith the SEC on Forr-K if the Company were required to file such repc
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If the Company has designated any of itssiliaries as Unrestricted Subsidiaries, then tletgrly and annual financial information
required by the preceding paragraphs will includeasonably detailed presentation, either on tbe & the financial statements or in the
footnotes thereto, of the financial condition aedults of operations of the Company and its ResttiSubsidiaries separate from the financial
condition and results of operations of the Unrettd Subsidiaries of the Company.

The availability of the foregoing materials the SEC's EDGAR service (or any successorttheshall be deemed to satisfy the
Company's delivery obligation.

All such reports will be prepared in all texdal respects in accordance with all of the raled regulations applicable to such reports. Each
annual report on Form 10-K will include a reporttbe Company's consolidated financial statementhi&yompany's certified independent
accountants. In addition, following the consummatid the exchange offer contemplated by the reggisin rights agreement, the Company
file a copy of each of the reports referred tolauses (1) and (2) above with the SEC for publiilability within the time periods specified in
the rules and regulations applicable to such refartless the SEC will not accept such filing).

If, at any time after consummation of tixeleange offer contemplated by the registrationtsglyreement, the Company is no longer
subject to the periodic reporting requirementshefExchange Act for any reason, the Company wilentheless continue filing the reports
specified in the preceding paragraphs of this camewith the SEC within the time periods specifdmbve unless the SEC will not accept such
filings. The Company will not take any action faetpurpose of causing the SEC not to accept anyfings.

Notwithstanding anything to the contranythie foregoing, if at any time any such reportsrarefiled by the Company, or are not accepted
by the SEC for any reason, for inclusion on the SEHDGAR service (or any successor thereto), thegamy will post such reports on a
website no later than the date the Company is reduo provide those reports to the Trustee andhdifgers of the notes and maintain such
posting for so long as any notes remain outstandiogess to such reports on such website may Heaub a confidentiality acknowledgme
provided,that no other conditions, including password priddeg may be imposed on access to such reports tithe a representation by the
Person accessing such reports that it is the Tepatholder of the notes, a beneficial owner ofribies, a bona fide prospective investor, a
securities analyst or a market maker.

In addition, the Company will, for so loag any notes remain outstanding, use its commbreggsonable efforts to hold and participate
in quarterly conference calls (on which the hold#rthe notes, beneficial owners of the notes, staes, securities analysts and market makers
will be permitted to participate) to discuss suciamcial information no later than ten businesssdayer distribution of such financial
information.

Furthermore, the Company agrees that,ddosg as any notes remain outstanding, it wilhfsin to the holders of notes, beneficial owr
of the notes, bona fide prospective investors, riesianalysts and market makers, upon their retjtige reports described above and any
information required to be delivered pursuant téeRi44A(d)(4) under the Securities Act.

Events of Default and Remedies
Each of the following is anEvent of Default:

() default for 30 days in the payment when due ofrégton, or Additional Interest, if any, with resp#o, the notes

2) default in the payment when due (at maturity, upsiemption or otherwise) of the principal of, oemium, if any, on, the note
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®)

(4)

(5)

failure by the Company or any of its Restricted Sdiaries to comply with the provisions describedier the captions "—
Repurchase at the Option of Holders—Change of @ght—Repurchase at the Option of Holders—Assdesa"—
Repurchase at the Option of Holders—Excess Cash Blifer," "—Certain Covenants—Restricted Paymenits;Certain
Covenants—Incurrence of Indebtedness and IssudiReferred Stock” or "—Certain Covenants—Mergesngblidation or
Sale of Assets;"

failure by the Company or any of its Restricted Sdiaries for 60 days after notice to the Compayyhie Trustee or the holders
of at least 25% in aggregate principal amount efribtes then outstanding voting as a single ctaserhply with any of the
other agreements in the notes Documents;

default under any mortgage, indenture or instrummeder which there may be issued or by which thesg be secured or
evidenced any Indebtedness for money borroweddZtimpany or any of its Restricted Subsidiariegi{empayment of which
is guaranteed by the Company or any of its Restti&ubsidiaries), whether such Indebtedness oraBtes now exists, or is
created after the date of the indenture, if théhule

@) is caused by a failure to pay principal of, or rat or premium, if any, on, such Indebtedness poithe expiration of tt
grace period provided in such Indebtedness ondbteaf such default (aPayment Default); or

(b) results in the acceleration of such Indebtedndss far its express maturity,

and, in each case, the principal amount of any snaébtedness, together with the principal amotiaing other such Indebtedness
under which there has been a Payment Default anttarity of which has been so accelerated, agtgedil 5.0 million or more;

(6)

)

®)

©)

failure by the Company or any of its Restricted Sdiaries to pay final judgments entered by a coudourts of competent
jurisdiction aggregating in excess of $15.0 millimet of any amounts which are covered by enforleeiaurance policies
issued by a reputable and solvent carrier and niggpect to which such carrier has not disclaimeei@ge), which judgments
are not paid, discharged or stayed for a pericgdDadays;

except as permitted by the indenture and the @olaDocuments, with respect to any assets or piyppaving a Fair Market
Value in excess of $10.0 million, individually or ihe aggregate, that constitutes, or under thenitugle or any Collateral
Document is required to constitute, Collateral,g@ay of the Collateral Documents shall for any osasease to be in full force
and effect in all material respects, or the Compang Guarantor shall so assert, or (b) any sgcuntiérest created, or purported
to be created, by any of the Collateral Documei#dl €ease to be enforceable and of the same effecpriority purported to be
created thereby, if such Default does not resaihfany unauthorized action by the Collateral Adgerxpress violation of any
provision of the Collateral Documents;

except as permitted by the indenture, any Note &@uee of any Restricted Subsidiary that is a Sicanit Subsidiary or the No
Guarantees of any group of Restricted Subsidishiats taken together, would constitute a Significambsidiary, are held in any
judicial proceeding to be unenforceable or invalidtease for any reason to be in full force andatffor any Guarantor, or any
Person acting on behalf of any Guarantor, denielsaiffirms its obligations under its Note Guarantand

certain events of bankruptcy or insolvency describethe indenture with respect to the Companynyraf its Restricted

Subsidiaries that is a Significant Subsidiary oy group of Restricted Subsidiaries that, taken tiogie would constitute a
Significant Subsidiary.
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In the case of an Event of Default aridimgn certain events of bankruptcy or insolvencythwespect to the Company, any Restricted
Subsidiary of the Company that is a Significant Sdiary or any group of Restricted Subsidiariethef Company that, taken together, would
constitute a Significant Subsidiary, all outstandimotes will become due and payable immediatelfiauit further action or notice. If any other
Event of Default occurs and is continuing, the Teéasr the holders of at least 25% in aggregateip@l amount of the then outstanding notes
may declare all the notes to be due and payablestately.

Subject to certain limitations, holdersaahajority in aggregate principal amount of thentbatstanding notes may direct the Trustee in its
exercise of any trust or power. The Trustee makhhwaild from holders of the notes notice of any amitig Default or Event of Default if it
determines that withholding notice is in their ietgt, except a Default or Event of Default relatioghe payment of principal, interest,
premium, if any, or Additional Interest, if any.

Subject to the provisions of the indentlating to the duties of the Trustee, in case amEof Default occurs and is continuing, the
Trustee will be under no obligation to exercise afthe rights or powers under the indenture atrdugiest or direction of any holders of notes
unless such holders have offered to the Trustesmnadole indemnity or security satisfactory to thesiee against any loss, liability or expense.
Except to enforce the right to receive paymentrofgipal, interest, premium, if any, or Additioriakerest, if any, when due, no holder of a
may pursue any remedy with respect to the inderttutbe notes unless:

D) such holder has previously given the Trustee ndtiaean Event of Default is continuing;

2) holders of at least 25% in aggregate principal amhofithe then outstanding notes have requesteiirtistee to pursue tt
remedy;

3) such holders have offered the Trustee reasonablgiseor indemnity satisfactory to the Trusteeiaghany loss, liability or
expense;

4) the Trustee has not complied with such requestinvBd days after the receipt of the request anaffez of security o
indemnity; and

(5) holders of a majority in aggregate principal amaafrthe then outstanding notes have not given tiist€e a direction
inconsistent with such request within such 60-dentqal.

The holders of a majority in aggregate gipal amount of the then outstanding notes by edticthe Trustee may, on behalf of the holders
of all of the notes, rescind an acceleration owve/ainy existing Default or Event of Default anddémsequences under the indenture except a
continuing Default or Event of Default in the paymhef interest or premium or Additional Intere$tany, on, or the principal of, the notes.

The Company is required to deliver to thestee annually a statement regarding compliantie tive indenture and the Collateral
Documents. Upon becoming aware of any Default @mEwf Default, the Company is required to deliteethe Trustee a statement specifying
such Default or Event of Default.

No Personal Liability of Directors, Officers, Employeesand Stock