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AMENDED AND RESTATED CREDIT AND SECURITY AGREEMENT
BY AND AMONG
BEPEX INTERNATIONAL, LLC, BEPEX HOLDINGS, LLC
AND

WELLS FARGO BANK, NATIONAL ASSOCIATION

November 18, 2016
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AMENDED AND RESTATED CREDIT AND SECURITY AGREEMENT
Dated as of November 18, 2016

THIS AMENDED AND RESTATED CREDIT AND SECURITY AGREEMENT is by
and among BEPEX INTERNATIONAL, LLC, a Minnesota limited liability company, and
BEPEX HOLDINGS, LLC, a Minnesota limited liability company (each a “Borrower” and
collectively the “Borrower”), and WELLS FARGO BANK, NATIONAL ASSOCIATION, a
national banking association, acting through its Wells Fargo Business Credit operating division
(the “Lender”).

RECITALS

WHEREAS, the Lender and the Borrower entered into that certain Credit and Security
Agreement dated as of November 19, 2004, as amended from time to time thereafter including
most recently pursuant to the Seventeenth Amendment to Credit and Security Agreement and
Sixteenth Amendment to Credit and Security Agreement for the Export-Import Credit Facility
dated as of March 1, 2016 (as so amended, the “Original Credit Agreement”).

WHEREAS, the Lender and the Borrower wish to amend and restate the Original Credit
Agreement in its entirety pursuant to the terms herein.

NOW THEREFORE, in consideration of the premises and of the mutual covenants and
agreements herein contained, it is agreed as follows:

ARTICLE I

DEFINITIONS

Section 1.1  Definitions. For all purposes of this Agreement, except as otherwise
expressly provided, the following terms shall have the meanings assigned to them in this Section
or in the Section referenced after such term:

"I cans
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(a) Any Person or “group” (as such term is used in Sections 13(d) and 14(d)
of the Securities Exchange Act of 1934) becomes the “beneficial owner” (as defined in
Rules 13d-3 and 13d-5 under the Securities Exchange Act of 1934, except that a Person
will be deemed to have “beneficial ownership” of all securities that such Person has the
right to acquire, whether such right is exercisable immediately or only after the passage
of time), directly or indirectly, of more than twenty-five percent of the voting power of
all classes of Owners of the Borrower.

(b) During any consecutive two-year period, individuals who at the beginning
of such period constituted the board of Directors of the Borrower (together with any new
Directors whose election to such board of Directors, or whose nomination for election by
the Owners of the Borrower, was approved by a vote of two thirds of the Directors then
still in office who were either Directors at the beginning of such period or whose election
or nomination for election was previously so approved) cease for any reason to constitute
a majority of the board of Directors of the Borrower then in office.

(c) Greg Kimball shall cease to actively manage the Borrower’s day-to-day
business activities and a replacement manager reasonably acceptable to the Lender has
not been appointed at the time he ceases to actively manage the Borrower’s day-to-day
business activities.

“Collateral” means all of the Borrower’s and each Subsidiary’s Accounts, chattel paper
and electronic chattel paper, deposit accounts, documents, Equipment, General Intangibles,
goods, instruments, Inventory, Investment Property, letter-of-credit rights, letters of credit, all
sums on deposit in any Collateral Account, and any items in any Lockbox; together with (i) all
substitutions and replacements for and products of any of the foregoing; (ii) in the case of all
goods, all accessions; (iii) all accessories, attachments, parts, equipment and repairs now or
hereafter attached or affixed to or used in connection with any goods; (iv) all warehouse receipts,
bills of lading and other documents of title now or hereafter covering such goods; (v) all
collateral subject to the Lien of any Security Document; (vi) any money, or other assets of the
Borrower and any Subsidiary that now or hereafter come into the possession, custody, or control
of the Lender; (vii) all sums on deposit in the Special Account; (viii) proceeds of any and all of
the foregoing; (ix) books and records of the Borrower and any Subsidiary, including all mail or
electronic mail addressed to Borrower and any Subsidiary; and (x) all of the foregoing, whether
now owned or existing or hereafter acquired or arising or in which the Borrower and any
Subsidiary now has or hereafter acquires any rights.

“Collateral Account” means the “Lender Account” as defined in the Wholesale Lockbox
and Collection Account Agreement.

“Commercial Letter of Credit Agreement” means an agreement governing the issuance of
documentary letters of credit by Wells Fargo Bank entered into between the Borrower and
Lender as co-applicants and Wells Fargo Bank as issuer.

“Commitment” means the Lender’s commitment to make Advances to, and to cause
Wells Fargo Bank to issue Letters of Credit for the account of, the Borrower pursuant to
Article II.
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“Funding Date” has the meaning set forth in Section 2.1.

“GAAP” means generally accepted accounting principles, applied on a basis consistent
with the accounting practices applied in the financial statements described in Section 5.6.

“General Intangibles” means all of the Borrower’s general intangibles, as such term is
defined in the UCC, whether now owned or hereafter acquired, including all present and future
Intellectual Property Rights, customer or supplier lists and contracts, manuals, operating
instructions, permits, franchises, the right to use the Borrower’s name, and the goodwill of the
Borrower’s business.
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" means I

“Hazardous Substances” means pollutants, contaminants, hazardous substances,
hazardous wastes, petroleum and fractions thereof, and all other chemicals, wastes, substances
and materials listed in, regulated by or identified in any Environmental Law.

“H means I
"I has the meaning [
" a0

-~

“Infringement” or “Infringing” when used with respect to Intellectual Property Rights
means any infringement or other violation of Intellectual Property Rights.

“Intellectual Property Rights” means all actual or prospective rights arising in connection
with any intellectual property or other proprietary rights, including all rights arising in
connection with copyrights, patents, service marks, trade dress, trade secrets, trademarks, trade
names or mask works.

“Interest Expense” means for any period of determination, the Borrower’s total gross
interest expense during such period (excluding interest income), and shall in any event include
(1) interest expensed (whether or not paid) on all Debt, (ii) the amortization of debt discounts,
(ii1) the amortization of all fees payable in connection with the incurrence of Debt to the extent
included in interest expense, and (iv) the portion of any capitalized lease obligation allocable to
interest expense.

“Interest Payment Date” has the meaning set forth in Section 2.11(a).
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material adverse effect on the validity or enforceability of any Loan Document or of any
rights against any Guarantor, or on the status, existence, perfection, priority (subject to
Permitted Liens) or enforceability of any Lien securing payment or performance of the
Obligations; or

(d) Any claim against the Borrower or threat of litigation which if determined
adversely to the Borrower would cause the Borrower to be liable to pay an amount
exceeding $100,000 or would be an event described in clauses (i), (ii) and (iii) above.

"I cans

” means

“Minimum Interest Charge” has the meaning given in Section 2.9(b).

T cans

3

’ means

“Multiemployer Plan” means a multiemployer plan (as defined in Section 4001(a)(3) of
ERISA) to which the Borrower or any ERISA Affiliate contributes or is obligated to contribute.

“Net Income” means, for any period of determination, after-tax net income from
continuing operations, including extraordinary losses but excluding extraordinary gains, all as
determined in accordance with GAAP.

“Non-Tax Dividends/Distributions” means all dividends and distributions including but
not limited to dividends and distributions made pursuant to Section 6.7(c) herein made during the
period of measurement excluding, however, Tax Dividends.

“Note” means the Revolving Note or the Term Note or the Term Note II as the context
requires, and “Notes” means, collectively, the Revolving Note, the Term Note and the Term
Note II.

“Obligation of Reimbursement” means the obligation of Borrower to reimburse Wells
Fargo Bank or the Lender pursuant to the terms of the Standby Letter of Credit Agreement or the
Commercial Letter of Credit Agreement and any applicable L/C Application.

“Obligations” means each Note, the Obligation of Reimbursement and each and every
other debt, liability and obligation of every type and description which the Borrower may now or
at any time hereafter owe to the Lender, whether such debt, liability or obligation now exists or
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is hereafter created or incurred, whether it arises in a transaction involving the Lender alone or in
a transaction involving other creditors of the Borrower, and whether it is direct or indirect, due or
to become due, absolute or contingent, primary or secondary, liquidated or unliquidated, or sole,
joint, several or joint and several, and including but not limited to all indebtedness of the
Borrower arising under any Loan Document between the Borrower and the Lender, whether now
in effect or hereafter entered into and all Wells Fargo Bank Obligations.

“Officer” means with respect to the Borrower, an officer if the Borrower is a corporation,
a manager if the Borrower is a limited liability company, or a partner if the Borrower is a
partnership.

“Overadvance” means or refers to any period of time during which outstanding
Revolving Advances are in excess of then-existing Borrowing Base Availability.

“Owned Intellectual Property” has the meaning set forth in Section 5.11(a).

“Owner” means with respect to the Borrower, each Person having legal or beneficial title
to an ownership interest in the Borrower or a right to acquire such an interest.

“Pass-Through Tax Liabilities” means the amount of state and federal income tax paid or
to be paid by the Borrower’s owners on taxable income earned by the Borrower and attributable
to the owners as a result of the Borrower’s “pass-through” tax status, assuming the highest
marginal income tax rate for federal and state (for the state or states in which any owner is liable
for income taxes with respect to such income) income tax purposes, after taking into account any
deduction for state income taxes in calculating the federal income tax liability and all other
deductions, credits, deferrals and other reductions available to the owners from or through the
Borrower.

“Patent and Trademark Security Agreement” means the Patent and Trademark Security
Agreement by the Borrower in favor of the Lender dated the same date as this Agreement.

“Pension Plan” means a pension plan (as defined in Section 3(2) of ERISA) maintained
for employees of the Borrower or any ERISA Affiliate and covered by Title IV of ERISA.

“Permitted Lien” and “Permitted Liens” have the meanings set forth in Section 6.3(a).

“Person” means any individual, corporation, partnership, joint venture, limited liability
company, association, joint-stock company, trust, unincorporated organization or government or
any agency or political subdivision thereof.

“Plan” means an employee benefit plan (as defined in Section 3(3) of ERISA) maintained
for employees of the Borrower or any ERISA Affiliate.

“Premises” means all locations where the Borrower conducts its business or has any
rights of possession, including but not limited to the locations legally described in Exhibit D
attached hereto.
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Revolving advances and each Letter of Credit for ordinary working capital purposes and to
support Letters of Credit.

Section 2.17 Liability Records. The Lender may maintain from time to time, at its
discretion, records as to the Obligations. All entries made on any such record shall be presumed
correct until the Borrower establishes the contrary. Upon the Lender’s demand, the Borrower
will admit and certify in writing the exact principal balance of the Obligations that the Borrower
then asserts to be outstanding. Any billing statement or accounting rendered by the Lender shall
be conclusive and fully binding on the Borrower unless the Borrower gives the Lender specific
written notice of exception within 30 days after receipt.

ARTICLE III

SECURITY INTEREST; OCCUPANCY: SETOFF

Section 3.1  Grant of Security Interest. The Borrower and each Subsidiary (including
without limitation Bepex IC-DISC, Inc.) hereby pledge, assign and grant to the Lender, to secure
all Obligations, a lien and security interest (collectively referred to as the “Security Interest”) in
the Collateral, as security for the payment and performance of the Obligations. Upon request by
the Lender, the Borrower and each Subsidiary (including without limitation Bepex 1C-DISC,
Inc.) will grant the Lender, to secure all Obligations, a security interest in all commercial tort
claims it may have against any Person and shall execute such documents as Lender may require.
The Borrower hereby agrees that any notice, report or other communication that the Borrower
may give to the Lender referencing in any manner a commercial tort claim (including but not
limited to any notice or report such as a compliance certificate, a borrowing base certificate or a
report made pursuant to Section 6.1(1)) herein shall be deemed to be an amendment of this
Agreement to include such commercial tort claim in the definition of “Collateral” and shall be
deemed to grant the Lender a security interest in such commercial tort claim which shall be
effective without the Lender’s signature or further documentation. The Lender may amend any
UCC financing statement to add a description of any such commercial tort claim; provided,
however, that neither Lender’s failure to do so nor its failure to require additional documentation
shall affect or diminish the effectiveness of the grant of such security interest or the perfection of
such security interest in such commercial tort claim. Notwithstanding anything in this Credit
Agreement to the contrary, the security interest granted hereby shall not attach to, and the
Collateral shall not include (a) any of the assets of Bepex Asia or (b) any of the outstanding stock
or other equity interests in Bepex Asia in excess of 65% of the voting power of all classes of
stock or other equity interests in Bepex Asia entitled to vote in the election of directors or other
similar body of Bepex Asia.

Section 3.2 Notification of Account Debtors and Other Obligors. The Lender may at
any time (whether or not a Default Period then exists) notify any account debtor or other person
obligated to pay the amount due that such right to payment has been assigned or transferred to
the Lender for security and shall be paid directly to the Lender. The Borrower and each
Subsidiary (but excluding Bepex Asia) will join in giving such notice if the Lender so requests.
At any time after the Borrower and each Subsidiary (but excluding Bepex Asia) or the Lender
gives such notice to an account debtor or other obligor, the Lender may, but need not, in the
Lender’s name or in the Borrower’s or any Subsidiary’s (but excluding Bepex Asia’s) name, (a)
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however, that if the Lender does pay or account for any rent or other compensation for
the possession, occupancy or use of any of the Premises, the Borrower and each
Subsidiary (but excluding Bepex Asia) shall reimburse the Lender promptly for the full
amount thereof. In addition, the Borrower and each Subsidiary (but excluding Bepex
Asia) will pay, or reimburse the Lender for, all taxes, fees, duties, imposts, charges and
expenses at any time incurred by or imposed upon the Lender by reason of the execution,
delivery, existence, recordation, performance or enforcement of this Agreement or the
provisions of this Section 3.4.

Section 3.5  License. Without limiting the generality of any other Security Document,
the Borrower and each Subsidiary (but excluding Bepex Asia) hereby grants to the Lender a non-
exclusive, worldwide and royalty-free license (to the extent that the Borrower and each
Subsidiary (but excluding Bepex Asia) is able to grant such a license) to use or otherwise exploit
all Intellectual Property Rights of the Borrower and each Subsidiary (but excluding Bepex Asia)
for the purpose of: (a) completing the manufacture of any in-process materials during any
Default Period so that such materials become saleable Inventory, all in accordance with the same
quality standards previously adopted by the Borrower and each Subsidiary (but excluding Bepex
Asia) for its own manufacturing and subject to the Borrower’s or any Subsidiary’s (but excluding
Bepex Asia’s) reasonable exercise of quality control; and (b) selling, leasing or otherwise
disposing of any or all Collateral during any Default Period.

Section 3.6  Financing Statement. The Borrower and each Subsidiary (but excluding
Bepex Asia) authorizes the Lender to file from time to time, such financing statements against
collateral described as “all personal property” or “all assets” or describing specific items of
collateral including commercial tort claims as the Lender deems necessary or useful to perfect
the Security Interest. All financing statements filed before the date hereof to perfect the Security
Interest were authorized by the Borrower and each Subsidiary (but excluding Bepex Asia) and
are hereby re-authorized. A carbon, photographic or other reproduction of this Agreement or of
any financing statements signed by the Borrower and each Subsidiary (but excluding Bepex
Asia) is sufficient as a financing statement and may be filed as a financing statement in any state
to perfect the security interests granted hereby. For this purpose, the Borrower and each
Subsidiary (but excluding Bepex Asia) represents and warrants that the following information is
true and correct:

Name and address of Debtor:

Bepex International, LLC

333 Taft St. NE

Minneapolis, Minnesota 55413

Federal Employer Identification No. 52-2446073
Organizational Identification No. MN1036232-3
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Section 5.5  Subsidiaries. Except as set forth in Schedule 5.5 hereto, the Borrower has
no Subsidiaries.

Section 5.6  Financial Condition; No Adverse Change. The Borrower has furnished to
the Lender the Borrower’s audited financial statements for the fiscal-year-ended December 31,
2015, and those statements fairly present the Borrower’s financial condition on the dates thereof
and the results of its operations and cash flows for the periods then ended and were prepared in
accordance with generally accepted accounting principles. Since the date of the most recent
financial statements, there has been no change in the Borrower’s business, properties or
condition (financial or otherwise) which has had a Material Adverse Effect. The Borrower has
furnished projections to the Lender. Since the time that the Borrower provided the projections to
the Lender, the Borrower has not become aware of any facts which would cause it to believe that
the projections are materially inaccurate.

Section 5.7  Litigation. There are no actions, suits or proceedings pending or, to the
Borrower’s knowledge, threatened against or affecting the Borrower or any of its Affiliates or
the properties of the Borrower or any of its Affiliates before any court or governmental
department, commission, board, bureau, agency or instrumentality, domestic or foreign, which, if
determined adversely to the Borrower or any of its Affiliates, would result in a final judgment or
judgments against the Borrower or any of its Affiliates in an amount in excess of $100,000.00,
apart from those matters specifically listed in Schedule 5.7.

Section 5.8  Regulation U. The Borrower is not engaged in the business of extending
credit for the purpose of purchasing or carrying margin stock (within the meaning of Regulation
U of the Board of Governors of the Federal Reserve System), and no part of the proceeds of any
Advance will be used to purchase or carry any margin stock or to extend credit to others for the
purpose of purchasing or carrying any margin stock.

Section 5.9  Taxes. The Borrower and its Affiliates have paid or caused to be paid to
the proper authorities when due all federal, state and local taxes required to be withheld by each
of them. The Borrower and its Affiliates have filed all federal, state and local tax returns which
to the knowledge of the Officers of the Borrower or any Affiliate, as the case may be, are
required to be filed, and the Borrower and its Affiliates have paid or caused to be paid to the
respective taxing authorities all taxes as shown on said returns or on any assessment received by
any of them to the extent such taxes have become due.

Section 5.10 Titles and Liens. The Borrower has good and absolute title to all
Collateral free and clear of all Liens other than Permitted Liens. No financing statement naming
the Borrower as debtor is on file in any office except to perfect only Permitted Liens.

Section 5.11 Intellectual Property Rights.

(a) Owned Intellectual Property. Schedule 5.11 is a complete list of all
patents, applications for patents, trademarks, applications to register trademarks, service
marks, applications to register service marks, mask works, trade dress and copyrights for
which the Borrower is the owner of record (the “Owned Intellectual Property”). Except
as disclosed on Schedule 5.11, (i) the Borrower owns the Owned Intellectual Property
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free and clear of all restrictions (including covenants not to sue a third party), court
orders, injunctions, decrees, writs or Liens, whether by written agreement or otherwise,
(i) no Person other than the Borrower owns or has been granted any right in the Owned
Intellectual Property, (iii) all Owned Intellectual Property is valid, subsisting and
enforceable and (iv) the Borrower has taken all commercially reasonable action necessary
to maintain and protect the Owned Intellectual Property.

(b) Agreements with Employees and Contractors. The Borrower has
entered into a legally enforceable agreement with each of its employees and
subcontractors obligating each such Person to assign to the Borrower, without any
additional compensation, any Intellectual Property Rights created, discovered or invented
by such Person in the course of such Person’s employment or engagement with the
Borrower (except to the extent prohibited by law), and further requiring such Person to
cooperate with the Borrower, without any additional compensation, in connection with
securing and enforcing any Intellectual Property Rights therein; provided, however, that
the foregoing shall not apply with respect to employees and subcontractors whose job
descriptions are of the type such that no such assignments are reasonably foreseeable.

(c) Intellectual Property Rights Licensed from Others. Schedule 5.11 is a
complete list of all agreements under which the Borrower has licensed Intellectual
Property Rights from another Person (“Licensed Intellectual Property”) other than readily
available, non-negotiated licenses of computer software and other intellectual property
used solely for performing accounting, word processing and similar administrative tasks
(“Off-the-shelf Software”) and a summary of any ongoing payments the Borrower is
obligated to make with respect thereto. Except as disclosed on Schedule 5.11 and in
written agreements copies of which have been given to the Lender, the Borrower’s
licenses to use the Licensed Intellectual Property are free and clear of all restrictions,
Liens, court orders, injunctions, decrees, or writs, whether by written agreement or
otherwise. Except as disclosed on Schedule 5.11, the Borrower is not obligated or under
any liability whatsoever to make any payments of a material nature by way of royalties,
fees or otherwise to any owner of, licensor of, or other claimant to, any Intellectual
Property Rights.

(d) Other Intellectual Property Needed for Business. Except for Off-the-
shelf Software and as disclosed on Schedule 5.11, the Owned Intellectual Property and
the Licensed Intellectual Property constitute all Intellectual Property Rights used or
necessary to conduct the Borrower’s business as it is presently conducted or as the
Borrower reasonably foresees conducting it.

(e) Infringement. Except as disclosed on Schedule 5.11, the Borrower has
no knowledge of, and has not received any written claim or notice alleging, any
Infringement of another Person’s Intellectual Property Rights (including any written
claim that the Borrower must license or refrain from using the Intellectual Property
Rights of any third party) nor, to the Borrower’s knowledge, is there any threatened claim
or any reasonable basis for any such claim.
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IN WITNESS WHEREOF, the parties hereto have caused this Agreement to be exccuted

by their respective officers thereunto duly authorized as of the date first above written.

333 Taft St. NE

Minneapolis, Minnesota 55413
Telecopier: 612-627-1444
Attention:

e-mail;

333 Taft St. NE

Minneapolis, Minnesota 55413
Telecopier: 612-627-1444
Attention:

e-mail:

MAC N9314-080

730 Second Avenue North, 8" Floor
Minneapolis, MN 55402

Telecopier: (855) 873-6367

Attention:  Eric Swan

e~-mail: eric.swan@wellsfargo.com

ACTIVEM3026638.v5-11/16/16

BEPEX INTERNATIONAL, LLC

By: '/:"'yJ‘ Ay })"“k., N
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Its: PAac s i3 ¢e 7

BEPEX HOLDINGS, LLC

By: /}t"/u/z J ’L AL

Gt i~ B4

Its: _PresPen T

WELLS FARGO BANK, NATIONAL
ASSOCIATION

By:
Eric Swan
Its: Vice President
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IN WITNESS WHERFEOF, the parties hereto have caused this Agreement to be executed
by their respective officers thereunto duly authorized as of the date first above written.

333 Taft St. NE

Minneapolis, Minnesota 55413
Telecopier: 612-627-1444
Attention: .

e-mail;

333 Taft St. NE .
Minneapolis, Minnesota 55413
Telecopier: 612-627-1444
Attention:

g-mail:

MAC N9314-080

730 Second Avenue North, 8% Floor
Minneapolis, MN 55402

Telecopier: (855) 873-6367

Attention:  Eric Swan

e-mail: eric.swan@wellsfargo.com

ACTIVEM3026638.v3-11/17/16

BEPEX INTERNATIONAL, LLC

By:

Its:

BEPEX HOLDINGS, LLC

By:

Tts:

WELLS FARGO BANK, NATIONAL
ASSOCIATION

M«"’”Z’
By: e "‘{‘MWM .........
Eric Swan
Its: Vice President
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Schedule 5.11 to Credit and Security Agreement

Intellectual Property

All Patents and Trademarks attached

Agreements under which Borrower has licensed Intellectual Property Rights from Another
Person:
None

Limitations affecting intellectual property — see attached license schedule

Royalty or other payment obligations under any license or other IP agreements:
None

Intellectual Property Infringement Claims:
None
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