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UNITED STATES  
SECURITIES AND EXCHANGE COMMISSION  

Washington, D.C. 20549  

FORM 10-Q  
(Mark One)  

For the quarterly period ended September 30, 2013  
 

OR  

For the transition period from              to               
 

Commission file number 1-4801  
 

  
 

BARNES GROUP INC.  
(Exact name of registrant as specified in its charter)  

(860) 583-7070  
Registrant's telephone number, including area code  

 
Indicate by check mark whether the registrant: (1) has filed all reports required to be filed by Section 13 or 15(d) of the Securities Exchange Act of 1934 during the preceding 12 months (or for such 
shorter period that the registrant was required to file such reports); and (2) has been subject to such filing requirements for the past 90 days.    Yes        No   �    
 
Indicate by check mark whether the registrant has submitted electronically and posted on its corporate web site, if any, every Interactive Data File required to be submitted and posted pursuant to Rule 
405 of Regulation S-T (§232.405 of this chapter) during the preceding 12 months (or for such shorter period that the registrant was required to submit and post such files).     Yes       No   �    
 
Indicate by check mark whether the registrant is a large accelerated filer, an accelerated filer, a non-accelerated filer, or a smaller reporting company. See the definitions of “large accelerated filer,”
“accelerated filer” and “smaller reporting company” in Rule 12b-2 of the Exchange Act. (Check one):      

    
Indicate by check mark whether the registrant is a shell company (as defined in Rule 12b-2 of the Act).     Yes   �     No     
 
The registrant had outstanding 52,752,161 shares of common stock as of October 30, 2013.  
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  QUARTERLY REPORT PURSUANT TO SECTION 13 OR 15(d) OF THE SECURITIES EXCHANGE ACT OF 1934  

�  TRANSITION REPORT PURSUANT TO SECTION 13 OR 15(d) OF THE SECURITIES EXCHANGE ACT OF 1934  

Delaware     06-0247840     

(State or other jurisdiction of incorporation or organization)     (I.R.S. Employer Identification No.)     

      

123 Main Street, Bristol, Connecticut     06010     

(Address of Principal Executive Offices)     (Zip Code)     

Large accelerated filer    Accelerated filer   �  

Non-accelerated filer   �  Smaller reporting company �       



 
 

Barnes Group Inc.  
Index to Form 10-Q  

For the Quarterly Period Ended September 30, 2013  
   

 
 
This Quarterly Report on Form 10-Q contains “forward-looking statements” within the meaning of Section 27A of the Securities Act of 1933 and Section 21E of the Securities Exchange Act of 1934. 
See “FORWARD-LOOKING STATEMENTS” under Part I - Item 2 “Management's Discussion and Analysis of Financial Condition and Results of Operations” of this Quarterly Report on Form 10-
Q.  
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PART I. FINANCIAL INFORMATION  
 
Item 1. Financial Statements  
 

BARNES GROUP INC.  
CONSOLIDATED STATEMENTS OF INCOME  

(Dollars in thousands, except per share data)  
(Unaudited)  

 
See accompanying notes.  

 
 

3  

   Three months ended September 30,     Nine months ended September 30,  

   2013     2012     2013     2012  

Net sales  $ 269,491     $ 232,476     $ 800,430     $ 670,580  
                        

Cost of sales  189,488     170,349     544,615     483,138  
Selling and administrative expenses  51,972     39,641     166,679     114,578  
   241,460     209,990     711,294     597,716  
Operating income  28,031     22,486     89,136     72,864  
                        

Interest expense  2,401     3,243     10,000     8,046  
Other expense (income), net  241     873     1,702     1,787  
Income from continuing operations before income taxes  25,389     18,370     77,434     63,031  
Income taxes  4,008     2,342     31,426     9,926  
Income from continuing operations  21,381     16,028     46,008     53,105  
(Loss) income from discontinued operations, net of income taxes (Note 2)  (476 )     2,453     197,696     12,414  

Net income  $ 20,905     $ 18,481     $ 243,704     $ 65,519  

                        

Per common share:                       

  Basic:                       

    Income from continuing operations  $ 0.40     $ 0.30     $ 0.86     $ 0.97  
    (Loss) income from discontinued operations, net of income taxes  (0.01 )     0.04     3.67     0.23  

   Net income  $ 0.39     $ 0.34     $ 4.53     $ 1.20  

  Diluted:                       

    Income from continuing operations  $ 0.39     $ 0.30     $ 0.84     $ 0.97  
    (Loss) income from discontinued operations, net of income taxes  (0.01 )     0.04     3.60     0.22  

   Net income  $ 0.38     $ 0.34     $ 4.44     $ 1.19  

Dividends  $ 0.11     $ 0.10     $ 0.31     $ 0.30  
                

Weighted average common shares outstanding:                       

    Basic  53,009,720     54,508,387     53,818,950     54,618,636  
    Diluted  54,304,990     55,098,263     54,854,456     55,234,478  



 
 
 

BARNES GROUP INC.  
CONSOLIDATED STATEMENTS OF COMPREHENSIVE INCOME  

(Dollars in thousands)  
(Unaudited)  

 
 

 
(1) Net of tax of $(106) and $(106) for the three months ended September 30, 2013 and 2012 , respectively, and $331 and $(425) for the nine months ended September 30, 2013 and 2012 , respectively.  
 
(2) Net of tax of $843 and $1,587 for the three months ended September 30, 2013 and 2012 , respectively, and $332 and $1,095 for the nine months ended September 30, 2013 and 2012 , respectively.  
 
(3) Net of tax of $1,500 and $687 for the three months ended September 30, 2013 and 2012 , respectively, and $12,871 and $2,848 for the nine months ended September 30, 2013 and 2012 , respectively.  
 

See accompanying notes.  
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   Three months ended September 30,     Nine months ended September 30, 

   2013     2012     2013     2012  

Net income  $ 20,905     $ 18,481     $ 243,704     $ 65,519  
Other comprehensive (loss) income, net of tax                       

      Unrealized (loss) income on hedging activities, net of tax (1)  (144 )     95     202     (302 )  

      Foreign currency translation adjustments, net of tax (2)  21,876     24,567     10,344     14,112  
      Defined benefit pension and other postretirement benefits, net of tax (3)  1,874     394     19,814     4,305  
Total other comprehensive income, net of tax  23,606     25,056     30,360     18,115  

Total comprehensive income  $ 44,511     $ 43,537     $ 274,064     $ 83,634  



 
 

BARNES GROUP INC.  
CONSOLIDATED BALANCE SHEETS  

(Dollars in thousands, except per share data)  
(Unaudited)  

 
See accompanying notes.  
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   September 30, 2013     December 31, 2012  

Assets           

Current assets           

  Cash and cash equivalents  $ 230,285     $ 86,356  
  Accounts receivable, less allowances (2013 - $3,247; 2012 - $2,858)  230,167     253,202  
  Inventories  179,963     226,220  
  Deferred income taxes  26,301     33,906  
  Prepaid expenses and other current assets  16,747     18,856  
    Total current assets  683,463     618,540  
            

Deferred income taxes  29,523     29,961  
        

Property, plant and equipment  600,477     634,464  
    Less accumulated depreciation  (376,066 )     (401,367 )  

   224,411     233,097  
        

Goodwill  452,935     579,905  
Other intangible assets, net  366,979     383,972  
Other assets  21,863     23,121  

Total assets  $ 1,779,174     $ 1,868,596  

            

Liabilities and Stockholders' Equity           

Current liabilities           

  Notes and overdrafts payable  $ 7,700     $ 3,795  
  Accounts payable  92,580     99,037  
  Accrued liabilities  127,768     96,364  
  Long-term debt - current  54,833     699  
    Total current liabilities  282,881     199,895  
            

Long-term debt  285,600     642,119  
Accrued retirement benefits  130,190     159,103  
Deferred income taxes  48,498     48,707  
Other liabilities  15,459     18,654  
            

Commitments and contingencies (Note 13)       

Stockholders' equity           

Common stock - par value $0.01 per share  
Authorized: 150,000,000 shares  
Issued: at par value (2013 - 60,164,924 shares; 2012 - 59,202,029 shares)  602     592  

  Additional paid-in capital  362,351     332,588  
  Treasury stock, at cost (2013 - 7,420,504 shares; 2012 - 4,999,556 shares)  (170,409 )     (99,756 )  

  Retained earnings  860,394     633,446  
  Accumulated other non-owner changes to equity  (36,392 )     (66,752 )  

Total stockholders' equity  1,016,546     800,118  

Total liabilities and stockholders' equity  $ 1,779,174     $ 1,868,596  



 
 

BARNES GROUP INC.  
CONSOLIDATED STATEMENTS OF CASH FLOWS  

(Dollars in thousands)  
(Unaudited)  

Supplemental Disclosure of Cash Flow Information:  
Non-cash investing activities during the first nine months of 2012 include the assumption of $45,537 of debt in connection with the acquisition of Synventive Molding Solutions.  

See accompanying notes.  
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   Nine months ended September 30,  

   2013     2012  

Operating activities:           
Net income  $ 243,704     $ 65,519  
Adjustments to reconcile net income to net cash provided by operating activities:           

  Depreciation and amortization  44,957     40,190  
  Amortization of convertible debt discount  1,776     1,641  
  Gain on disposition of property, plant and equipment  (632 )     (214 )  

  Stock compensation expense  16,092     6,564  
  Withholding taxes paid on stock issuances  (2,045 )     (1,123 )  

  (Gain) loss on the sale of businesses  (313,471 )     788  
  Changes in assets and liabilities, net of the effects of acquisitions/divestitures:           

    Accounts receivable  (11,694 )     (12,317 )  

    Inventories  (405 )     981  
    Prepaid expenses and other current assets  (815 )     (5,683 )  

    Accounts payable  8,988     2,756  
    Accrued liabilities  27,784     (4,295 )  

    Deferred income taxes  (6,603 )     1,470  
    Long-term retirement benefits  238     (17,967 )  

  Other  4,700     (1,009 )  

Net cash provided by operating activities  12,574     77,301  
        

Investing activities:           

Proceeds from disposition of property, plant and equipment  895     556  
Proceeds from (payments for) the sale of businesses  539,116     (339 )  

Change in restricted cash  —    4,900  
Capital expenditures  (33,799 )     (22,923 )  

Business acquisitions, net of cash acquired  —    (296,717 )  

Other  (1,901 )     (3,013 )  

Net cash provided (used) by investing activities  504,311     (317,536 )  

        

Financing activities:           

Net change in other borrowings  3,887     (4,558 )  

Payments on long-term debt  (482,158 )     (78,065 )  

Proceeds from the issuance of long-term debt  178,000     376,000  
Proceeds from the issuance of common stock  10,873     5,630  
Common stock repurchases  (68,608 )     (19,037 )  

Dividends paid  (16,495 )     (16,245 )  

Excess tax benefit on stock awards  3,312     1,659  
Other  (1,320 )     (1,184 )  

Net cash (used) provided by financing activities  (372,509 )     264,200  
        

Effect of exchange rate changes on cash flows  (447 )     884  
Increase in cash and cash equivalents  143,929     24,849  
Cash and cash equivalents at beginning of period  86,356     62,505  

Cash and cash equivalents at end of period  $ 230,285     $ 87,354  



 
 

BARNES GROUP INC.  
NOTES TO CONSOLIDATED FINANCIAL STATEMENTS  

(All dollar amounts included in the notes are stated in thousands except per share data.)  
(Unaudited)  

 
1. Summary of Significant Accounting Policies  
 
The accompanying unaudited consolidated balance sheet and the related unaudited consolidated statements of income, comprehensive income and cash flows have been prepared in accordance with 
generally accepted accounting principles for interim financial information and with the instructions to Form 10-Q and Rule 10-01 of Regulation S-X. The consolidated financial statements do not 
include all information and notes required by accounting principles generally accepted in the United States of America for complete financial statements. The balance sheet as of December 31, 2012 
has been derived from the 2012 financial statements of Barnes Group Inc. (the “Company”). For additional information, please refer to the consolidated financial statements and notes included in the 
Company's Annual Report on Form 10-K for the year ended December 31, 2012 . In the opinion of management, all adjustments, including normal recurring accruals considered necessary for a fair 
presentation, have been included. Operating results for the three- and nine-month periods ended September 30, 2013 are not necessarily indicative of the results that may be expected for the year 
ending December 31, 2013 . Certain reclassifications have been made to the prior year amounts to conform to the current year presentation.  
 
In the second quarter of 2013, the Company completed the sale of its Barnes Distribution North America business ("BDNA") to MSC Industrial Direct Co., Inc. ("MSC") pursuant to the terms of the 
Asset Purchase Agreement dated February 22, 2013 (the "APA") between the Company and MSC. The Company received proceeds of $539,116 through September 30, 2013, net of transaction costs 
and closing adjustments paid. All previously reported financial information has been adjusted on a retrospective basis to reflect BDNA results as discontinued operations in the consolidated statements 
of income. See Note 2.  
 
In the first quarter of 2013, the Company changed its organizational structure to align its strategic business units into two reportable business segments: Aerospace and Industrial. The Company has 
transferred the Associated Spring Raymond business ("Raymond"), its remaining business within the former Distribution segment, to the Industrial segment. Raymond sells, among other products, 
springs that are manufactured by certain Industrial businesses. All previously reported financial information has been adjusted on a retrospective basis to reflect the segment realignment. See Note 12.  
 
In the third quarter of 2012, the Company completed its acquisition of Synventive Molding Solutions. The acquired business has been integrated into the Industrial segment.  
 
2. Discontinued Operations  
   

Barnes Distribution Europe  
 
On December 30, 2011, the Company sold substantially all of the assets of its Barnes Distribution Europe ("BDE") business to Berner SE (the "Purchaser") in a cash transaction pursuant to the terms 
of a Share and Asset Purchase Agreement ("SPA") among the Company, the Purchaser, and their respective relevant subsidiaries. The Company received gross proceeds of $33,358 , which 
represented the initial stated purchase price, and yielded net cash proceeds of $22,492 after consideration of cash sold, transaction costs paid and closing adjustments. The final amount of proceeds 
from the sale of the BDE business was subject to post closing adjustments that were reflected in discontinued operations in periods subsequent to the disposition. The income from operations of 
discontinued businesses for the nine-month period ended September 30, 2013 includes a final settlement of a retained liability related to BDE.  
 
As required by the terms of the SPA, the Company was required to place €9,000 of the proceeds in escrow to be used for any settlement of general representation and warranty claims. Absent a breach 
of warranty claim, the funds would be released from escrow on August 31, 2012 unless there were any then pending claims. Cash related to a pending claim would remain in escrow until a final 
determination of the claim had been made. On August 17, 2012, the Purchaser provided a notice of breach of various warranties to the Company.  The Company rejected the Purchaser's notice and 
demanded release of the full escrow effective August 31, 2012.  The Purchaser refused to release the full escrow, and only €3,900 plus interest was released whereas €5,100 ( $6,895 at September 30, 
2013) plus interest remains in escrow. The Company objected to the retention of the escrow and expects to prevail in this matter. The Company has recorded the restricted cash in other assets at 
September 30, 2013 and December 31, 2012.  
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Barnes Distribution North America  
 
On April 22, 2013, the Company completed the sale of BDNA to MSC pursuant to the terms of the APA between the Company and MSC. The total cash consideration received for BDNA through 
September 30, 2013 was $539,116 , net of transaction costs and closing adjustments paid. The net after-tax proceeds are expected to be $406,267 after consideration of certain post closing 
adjustments, transaction costs and income taxes. The Company has made income tax payments of $95,714 related to the gain on sale during the nine-month period ended September 30, 2013. The 
remaining income taxes payable have been recorded in accrued liabilities in the consolidated balance sheets. The Company recorded a net after-tax gain of $194,417 on the transaction in the nine-
month period ended September 30, 2013, net of transaction-related costs of $9,986 .  
 
The following amounts related to BDE and BDNA were derived from historical financial information. The amounts have been segregated from continuing operations and reported as discontinued 
operations within the consolidated financial statements:  
 

 
3. Net Income Per Common Share  
 
For the purpose of computing diluted income from continuing operations and net income per common share, the weighted-average number of common shares outstanding is increased for the potential 
dilutive effects of stock-based incentive plans and convertible senior subordinated notes. For the purpose of computing diluted income from continuing operations and net income per common share, 
the weighted-average number of common shares outstanding was increased by 1,295,270 and 589,876 for the three-month periods ended September 30, 2013 and 2012 , respectively, and 1,035,506 
and 615,842 for the nine-month periods ended September 30, 2013 and 2012, respectively, to account for the potential dilutive effect of stock-based incentive plans and convertible senior 
subordinated notes. There were no adjustments to income from continuing operations or net income for the purposes of computing income available to common stockholders for those periods.  
 
The calculation of weighted-average diluted shares outstanding excludes all shares that would have been anti-dilutive. During the three-month periods ended September 30, 2013 and 2012 , the 
Company excluded 27,300 and 367,428 stock options, respectively, from the calculation of weighted average diluted shares outstanding as the stock options would have been anti-dilutive. During the 
nine-month periods ended September 30, 2013 and 2012 , the Company excluded 177,550 and 331,618 stock options, respectively, from the calculation of weighted average diluted shares outstanding 
as the stock options would have been anti-dilutive.  
 
The Company granted 130,600 stock options, 161,295 restricted stock unit awards and 135,055 performance share awards in February 2013 as part of its annual grant awards. All of the stock options 
and the restricted stock unit awards vest upon meeting certain service conditions. The restricted stock unit awards are included in basic average common shares outstanding as they contain 
nonforfeitable rights to dividend payments. The performance share awards are part of a long-term Relative Measure program, which is designed to assess the Company's performance relative to the 
performance of companies included in the Russell 2000 Index over the three -year term of the program ending December 31, 2015. The performance goals are independent of each other and based on 
three metrics: the Company's total shareholder return ("TSR"), basic earnings per share growth and operating income before depreciation and amortization growth (weighted equally). The participants 
can earn from zero to 250% of the target award and the award includes a forfeitable right to dividend equivalents, which are not included in  
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   Three months ended September 30,     Nine months ended September 30,  

   2013     2012     2013     2012  

Net sales  $ —    $ 73,583     $ 93,173     $ 231,996  
Income before income taxes  10     4,973     4,967     21,700  
Income tax expense  463     2,505     1,688     8,537  
(Loss) income from operations of discontinued businesses, net of income taxes  (453 )     2,468     3,279     13,163  
(Loss) gain on transaction  (7 )     (21 )     313,471     (788 )  

Income tax (expense) benefit on sale  (16 )     6     (119,054 )     39  
(Loss) gain on the sale of businesses, net of income taxes  (23 )     (15 )     194,417     (749 )  

(Loss) income from discontinued operations, net of income taxes  $ (476 )     $ 2,453     $ 197,696     $ 12,414  



 
 
the aggregate target award numbers. The fair value of the TSR portion of the performance share awards was determined using a Monte Carlo valuation method as the award contains a market 
condition.  
 
In the first quarter of 2013, the Board of Directors of the Company approved a Transition and Resignation Agreement (the "Agreement") for its former Chief Executive Officer (“Former CEO”) in 
connection with his resignation of the CEO role and his assumption of a Vice Chairman role. The Agreement provided that, in exchange for the Former CEO's delivery of an effective release of 
claims, his adherence to certain restrictive covenants, and the successful provision of transition services, including with regard to certain equity grants, the successful sale of the BDNA business, the 
Former CEO's outstanding equity awards are modified to increase the post-termination exercise period for stock options until the earlier of ten years from the date of grant or five years from the 
retirement date and made non-forfeitable all outstanding stock options, restricted stock unit awards and performance share awards that remained unvested on the day of his agreed to resignation date 
from the Company.  The original vesting dates of the equity awards serve as the delivery dates and the performance metrics continue to apply to the performance share awards. The Company recorded 
$10,492 of stock compensation expense in the first quarter of 2013 as a result of the modifications.  
 
The 3.375% convertible senior subordinated notes due in March 2027 (the “Notes”) are convertible, under certain circumstances, into a combination of cash and common stock of the Company. The 
conversion price as of September 30, 2013 was approximately $28.31 per share of common stock. The dilutive effect of the Notes is determined based on the average closing price of the Company's 
stock for the last 30 trading days of the quarter as compared to the conversion price of the Notes. Under the net share settlement method, there were 286,205 and 128,594 potential shares issuable 
under the Notes that were considered dilutive for the three- and nine- month periods ended September 30, 2013 , respectively. There were no potential shares issuable under the Notes for the three- 
and nine- month periods ended September 30, 2012 as the Notes would have been anti-dilutive.  
 
4. Inventories  
 
The components of inventories consisted of:  

 
5. Goodwill and Other Intangible Assets  
 
Goodwill:  
The following table sets forth the change in the carrying amount of goodwill for each reportable segment and for the Company as of and for the period ended September 30, 2013 :  

 
In the first quarter of 2013, the Company realigned its reportable business segments by transferring the Associated Spring Raymond business ("Raymond"), its remaining business within the former 
Distribution segment, to the Industrial segment. The goodwill related to BDNA ("BDNA goodwill"), also a business within the former Distribution segment, was $134,875 at December 31, 2012. 
BDNA was sold on April 22, 2013. See Note 2. In the nine months ended September 30, 2013, certain purchase price adjustments were made in connection with the acquisition of Synventive.  

In the second quarter of 2013, management performed its annual goodwill impairment testing. Based on this assessment, there was no goodwill impairment recognized.  
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   September 30, 2013     December 31, 2012  

Finished goods  $ 71,078   $ 126,139  
Work-in-process  60,386     56,186  
Raw material and supplies  48,499     43,895  

   $ 179,963   $ 226,220  

   Aerospace     Industrial     Other     Total Company  

January 1, 2013  $ 30,786     $ 414,244     $ 134,875     $ 579,905  
Divestiture  —    —    (134,704 )     (134,704 )  

Purchase accounting adjustment  —    2,627     —    2,627  
Foreign currency translation  —    5,278     (171 )     5,107  

September 30, 2013  $ 30,786     $ 422,149     $ —    $ 452,935  



 
 
Other Intangible Assets:  
Other intangible assets consisted of:  

 

Gross amounts of $11,500 and $800 (accumulated amortization of $11,387 and $800 ) that were included within customer lists and trademarks, respectively, at December 31, 2012, were related to 
BDNA.  

Estimated amortization of intangible assets for future periods is as follows: 2013 - $24,000 ; 2014 - $24,000 ; 2015 - $24,000 ; 2016 - $23,000 and 2017 - $24,000 .  

In the third quarter of 2013, management performed its annual impairment testing of its trade name, an indefinite-lived intangible asset. Based on this assessment, there was no trade name impairment 
recognized.  

 

6. Debt  
 

The Company's debt agreements contain financial covenants that require the maintenance of interest coverage and leverage ratios. The Company is in compliance with its debt covenants as of 
September 30, 2013 , and closely monitors its future compliance based on current and anticipated future economic conditions.  
 
Long-term debt and notes and overdrafts payable at September 30, 2013 and December 31, 2012 consisted of:  

 
The 3.375% Convertible Notes are subject to redemption at their par value at any time, at the option of the Company, on or after March 20, 2014. The note holders may also require the Company to 
redeem some or all of the notes at their par value on March 15 th of 2014, 2017 and 2022. As such, the balance of these Notes of $54,290 ( $55,636 par value) and the related deferred tax balances are 
classified as current in the accompanying balance sheet as of September 30, 2013. The 3.375%  
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         September 30, 2013     December 31, 2012  

   
Range of  

Life -Years     Gross Amount     
Accumulated 
Amortization     Gross Amount     

Accumulated 
Amortization  

Amortized intangible assets:                             

Revenue sharing programs (RSPs)  Up to 30     $ 293,700     $ (61,965 )     $ 293,700     $ (54,638 )  

Customer lists/relationships  10-15     91,306     (15,575 )     102,806     (21,727 )  

Patents and technology  7-14     41,972     (12,274 )     41,972     (7,758 )  

Trademarks/trade names  5-30     11,950     (7,393 )     12,750     (7,497 )  

Other  Up to 15     12,692     (7,701 )     12,692     (6,927 )  

         451,620     (104,908 )     463,920     (98,547 )  

Unamortized intangible asset:                             

Trade name        10,000         10,000      
                    

Foreign currency translation        10,267     —    8,599     — 

Other intangible assets        $ 471,887     $ (104,908 )     $ 482,519     $ (98,547 )  

      September 30, 2013     December 31, 2012  

      
Carrying  
Amount     

Fair  
Value     

Carrying  
Amount     

Fair  
Value  

3.375% Convertible Notes     $ 55,636     $ 69,921     $ 55,636     $ 57,977  
Unamortized debt discount – 3.375% Convertible Notes     (1,346 )     —    (3,122 )     — 
Revolving credit agreement     285,600     286,677     589,200     599,172  
Borrowings under lines of credit and overdrafts     7,700     7,700     3,380     3,380  
Foreign bank borrowings     540     541     945     947  
Other     3     3     574     574  
      348,133     364,842     646,613     662,050  
Less current maturities     (62,533 )           (4,494 )        

Long-term debt     $ 285,600           $ 642,119        



 
 
Convertible Notes are also eligible for conversion upon meeting certain conditions as provided in the indenture agreement. The eligibility for conversion is determined quarterly. During the third 
quarter of 2013 , the 3.375% Convertible Notes were not eligible for conversion. During the fourth quarter of 2013 , the 3.375% Convertible Notes will not be eligible for conversion. The fair value of 
the Notes was determined using quoted market prices that represent Level 2 observable inputs.  
 
On September 27, 2013, the Company entered into a second amendment to its fifth amended and restated revolving credit agreement (the "Amended Credit Agreement”) and retained Bank of 
America, N.A. as Administrative Agent for the lenders. The Amended Credit Agreement extends the maturity date of the debt facility by two years from September 2016 to September 2018 and 
includes an option to extend the maturity date for an additional year, subject to certain conditions. The Amended Credit Agreement also adds a new foreign subsidiary borrower in Germany, Barnes 
Group Acquisition GmbH, maintains the borrowing availability of the Company at $750,000 and adds an accordion feature to increase this amount to $1,000,000 . The Company may exercise the 
accordion feature upon request to the Administrative Agent as long as an event of default has not occurred or is continuing. Borrowings under the Amended Credit Agreement continue to bear interest 
at LIBOR plus a spread ranging from 1.10% to 1.70% . The Company paid fees and expenses of $ 1,159 in conjunction with executing the second amendment; such fees will be deferred and 
amortized into interest expense on the accompanying Consolidated Statements of Income through its maturity.  
   
The Company's borrowing capacity remains limited by various debt covenants in the Amended Credit Agreement, certain of which have been amended in September 2013. The Amended Credit 
Agreement requires the Company to maintain a ratio of Consolidated Senior Debt, as defined in the Amended Credit Agreement, to Consolidated EBITDA, as defined, of not more than 3.25 times at 
the end of each fiscal quarter, a ratio of Consolidated Total Debt, as defined, to Consolidated EBITDA of not more than 4.00 times at the end of each fiscal quarter, and a ratio of Consolidated 
EBITDA to Consolidated Cash Interest Expense, as defined, of not less than 4.25 times at the end of each fiscal quarter. The Amended Credit Agreement also provided that in connection with certain 
permitted acquisitions with aggregate consideration in excess of $150,000 , the Consolidated Senior Debt to EBITDA ratio and the Consolidated Total Debt to EBITDA ratio are permitted to increase 
to 3.50 times and 4.25 times, respectively, for a period of the four fiscal quarters ending after the closing of the acquisition. At September 30, 2013, the Company was in compliance with all covenants 
under the Amended Credit Agreement. The fair value of the borrowings is based on observable Level 2 inputs using discounted cash flows based upon the Company's estimated interest costs for 
similar types of borrowings.  
 
In addition, the Company has available approximately $15,000 in uncommitted short-term bank credit lines ("Credit Lines"), of which $7,700 was borrowed at September 30, 2013 at an interest rate 
of 2.14% and $2,800 was borrowed at December 31, 2012 at an interest rate of 2.16% . The Company had also borrowed $580 under overdraft facilities at December 31, 2012 . There were no 
borrowings under overdrafts facilities at September 30, 2013 . Repayments under the Credit Lines are due within seven days after being borrowed. Repayments of the overdrafts are generally due 
within two days after being borrowed. The carrying amounts of the Credit Lines and overdrafts approximate fair value due to the short maturities of these financial instruments.  
 
The Company also has foreign bank borrowings. The fair value of the foreign bank borrowings are based on observable Level 2 inputs. These instruments are valued using discounted cash flows 
based upon the Company's estimated interest costs for similar types of borrowings.  
 
Other debt consists primarily of bank acceptances which are used to pay certain vendors. Bank acceptances represent financial instruments accepted by certain Chinese vendors in lieu of cash paid on 
payables, generally range from three to six months in maturity and are guaranteed by banks. The fair value of the bank acceptances are based on observable Level 2 inputs and their carrying amounts 
approximate fair value due to their short maturities.  
 
7. Derivatives  
 
The Company has manufacturing, sales and distribution facilities around the world and thus makes investments and conducts business transactions denominated in various currencies. The Company is 
also exposed to fluctuations in interest rates and commodity price changes. These financial exposures are monitored and managed by the Company as an integral part of its risk management program.  
 
Financial instruments have been used by the Company to hedge its exposure to fluctuations in interest rates. In April 2012, the Company entered into five -year interest rate swap agreements 
transacted with three banks which together convert the interest on the first $100,000 of the Company's one-month LIBOR -based borrowings from a variable rate plus the borrowing spread to a fixed 
rate of 1.03% plus the borrowing spread. These interest rate swap agreements were accounted for as cash flow hedges.  
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The Company also uses financial instruments to hedge its exposures to fluctuations in foreign currency exchange rates. The Company has various contracts outstanding which primarily hedge 
recognized assets or liabilities, and anticipated transactions in various currencies including the British pound sterling, U.S. dollar, Euro, Singapore dollar, Swedish kroner and Swiss franc. Certain 
foreign currency derivative instruments are treated as cash flow hedges of forecasted transactions.  All foreign exchange contracts are due within two years .  
 
The Company does not use derivatives for speculative or trading purposes or to manage commodity exposures.  
 
Changes in the fair market value of derivatives that qualify as fair value hedges or cash flow hedges are recorded directly to earnings or accumulated other non-owner changes to equity, depending on 
the designation. Amounts recorded to accumulated other non-owner changes to equity are reclassified to earnings in a manner that matches the earnings impact of the hedged transaction. Any 
ineffective portion, or amounts related to contracts that are not designated as hedges, are recorded directly to earnings.  
 
The following table sets forth the fair value amounts of derivative instruments held by the Company.  

 
Asset derivatives are recorded in prepaid expenses and other current assets in the accompanying consolidated balance sheets. Liability derivatives related to interest rate contracts and foreign exchange 
contracts are recorded in other liabilities and accrued liabilities, respectively, in the accompanying consolidated balance sheets.  
 
The following table sets forth the gain (loss), net of tax, recorded in accumulated other non-owner changes to equity for the three- and nine- month periods ended September 30, 2013 and 2012 for 
derivatives held by the Company and designated as hedging instruments.  

 
Amounts included within accumulated other non-owner changes to equity that were reclassified to expense during the first nine months of 2013 and 2012 related to the interest rate swaps resulted in a 
fixed rate of interest of 1.03% plus the borrowing spread for the first $100,000 of one-month LIBOR borrowings. The amounts reclassified for the foreign exchange contracts were not material in any 
period presented. Additionally, there were no amounts recognized in income for hedge ineffectiveness during the three- and nine- month periods ended September 30, 2013 and 2012.  
 
The following table sets forth the (losses) gains recorded in other expense (income), net in the consolidated statements of income for the three- and nine- month periods ended September 30, 2013 and 
2012 for non-designated derivatives held by the Company. Such amounts were substantially offset by gains (losses) recorded on the underlying hedged asset or liability.  
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   September 30, 2013     December 31, 2012  

   Asset Derivatives     Liability Derivatives     Asset Derivatives     Liability Derivatives  

Derivatives designated as hedging instruments:                       

Interest rate contracts  $ —    $ (486 )     $ —    $ (1,818 )  

Foreign exchange contracts  146     —    945     — 
                

Derivatives not designated as hedging instruments:                       

Foreign exchange contracts  410     (46 )     2,370     (152 )  

Total derivatives  $ 556     $ (532 )     $ 3,315     $ (1,970 )  

   Three months ended September 30,     Nine months ended September 30,  

   2013     2012     2013     2012  

Cash flow hedges:                       

Interest rate contracts  $ (242 )     $ (551 )     $ 825     $ (1,250 )  

Foreign exchange contracts  98     646     (623 )     948  

   $ (144 )     $ 95     $ 202     $ (302 )  

   Three months ended September 30,     Nine months ended September 30,  

   2013     2012     2013     2012  

Foreign exchange contracts  $ 1,361     $ 2,380     $ (2,121 )     $ 3,305  



 
 
8. Fair Value Measurements  
 
The provisions of the accounting standard for fair value define fair value as the price that would be received to sell an asset or paid to transfer a liability in an orderly transaction between market 
participants at the measurement date. This standard classifies the inputs used to measure fair value into the following hierarchy:  
 

 

 

 
The following table provides the financial assets and financial liabilities reported at fair value and measured on a recurring basis:  

 
The derivative contracts are valued using observable current market information as of the reporting date such as the prevailing LIBOR-based and U.S. treasury interest rates and foreign currency spot 
and forward rates. Bank acceptances represent financial instruments accepted from certain Chinese customers in lieu of cash paid on receivables, generally range from three to six months in maturity 
and are guaranteed by banks. The carrying amounts of the bank acceptances, which are included within prepaid expenses and other current assets, approximate fair value due to their short maturities. 
The fair values of rabbi trust assets are based on quoted market prices from various financial exchanges.  
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Level 1  Unadjusted quoted prices in active markets for identical assets or liabilities 

Level 2  Unadjusted quoted prices in active markets for similar assets or liabilities, or unadjusted quoted prices for identical or similar assets or liabilities in markets that are not active, or 
inputs other than quoted prices that are observable for the asset or liability  

Level 3  Unobservable inputs for the asset or liability 

            Fair Value Measurements Using  

Description     Total     

Quoted Prices in Active 
Markets for  

Identical Assets  
(Level 1)     

Significant Other 
Observable Inputs  

(Level 2)     
Significant Unobservable Inputs  

(Level 3)  

September 30, 2013                          

Asset derivatives     $ 556     $ —    $ 556     $ — 
Liability derivatives     (532 )     —    (532 )     — 
Bank acceptances     4,013     —    4,013     — 
Rabbi trust assets     1,854     1,854     —    — 

      $ 5,891     $ 1,854     $ 4,037     $ — 

                  

December 31, 2012                          

Asset derivatives     $ 3,315     $ —    $ 3,315     $ — 
Liability derivatives     (1,970 )     —    (1,970 )     — 
Bank acceptances     3,441     —    3,441     — 
Rabbi trust assets     1,831     1,831     —    — 

      $ 6,617   $ 1,831     $ 4,786     $ — 



 
 
9. Pension and Other Postretirement Benefits  
 
Pension and other postretirement benefits expenses consisted of the following:  

 
The curtailment loss (gain), settlement loss and special termination benefits during the first nine months of 2013 relate to certain defined benefit pension and other postretirement benefit plans that 
were impacted by the completed sale of BDNA in April 2013. These amounts have been segregated from continuing operations and reported as discontinued operations within the Consolidated 
Financial Statements.  
 
The Company contributed to a multi-employer defined benefit pension plan under the terms of a collective bargaining agreement. This multi-employer plan provides pension benefits to certain former 
union-represented employees at BDNA. The Company determined that a withdrawal from this multi-employer plan, following its entry into a definitive agreement to sell BDNA in February 2013, 
was probable. The Company has estimated that its assessment of a withdrawal liability, on a pre-tax discounted basis, is $2,788 . The expense was recorded within discontinued operations during the 
first quarter of 2013. The Company completed the sale of BDNA during the second quarter of 2013.  
 
10. Income Taxes  
 
The Company's effective tax rate from continuing operations for the first nine months of 2013 was 40.6% compared with 15.7% in the first nine months of 2012 and 13.5% for the full year 2012 and 
includes the impact of $16,389 of tax expense related to the April 16, 2013 U.S. Tax Court Decision (see Note 13 of the Consolidated Financial Statements). Excluding the impact of the U.S. Tax 
Court Decision, the Company's effective tax rate from continuing operations for the first nine months of 2013 was 19.6% . The remaining increase in the first nine months of 2013 effective tax rate 
from the full year 2012 rate is due to the absence of the 2012 reversal of certain foreign valuation allowances and tax rate decreases in certain foreign jurisdictions, the increase in the Company's 
Swedish effective tax rate and the projected change in the mix of earnings attributable to higher-taxing jurisdictions or jurisdictions where losses cannot be benefited in 2013. The Aerospace segment 
was previously awarded international tax incentives, none of which are scheduled to expire in 2013.  
 
 
 
 
 
 

14  

   
Three months ended September 

30,     Nine months ended September 30,  

Pensions  2013     2012     2013     2012  

Service cost  $ 1,393     $ 1,704     $ 4,839    $ 4,962  
Interest cost  5,018     5,419     15,043    16,156  
Expected return on plan assets  (8,273 )     (8,216 )     (24,867 )    (24,506 )  

Amortization of prior service cost  185     209     567    629  
Amortization of actuarial losses  4,038     3,170     12,331     9,029  
Curtailment loss  —    —    199     — 
Settlement loss  —    91     637     91  
Special termination benefits  —    —    1,016     — 

Net periodic benefit cost  $ 2,361     $ 2,377     $ 9,765    $ 6,361  

                

   
Three months ended September 

30,     Nine months ended September 30,  

Other Postretirement Benefits  2013     2012     2013     2012  

Service cost  $ 58     $ 69     $ 176    $ 205  
Interest cost  513     643     1,548    1,902  
Amortization of prior service credit  (223 )     (396 )     (783 )    (1,189 )  

Amortization of actuarial losses  241     269     762     811  
Curtailment gain  —    —    (3,081 )     — 

Net periodic benefit cost  $ 589     $ 585     $ (1,378 )    $ 1,729  



 
 
11. Changes in Accumulated Other Comprehensive Income by Component  
 
The following table sets forth the changes in accumulated other comprehensive income by component for the nine-month period ended September 30, 2013 :  

 
The following table sets forth the reclassifications out of accumulated other comprehensive income by component for the three- and nine-month periods ended September 30, 2013 :  

(A) These accumulated other comprehensive income components are included within the computation of net periodic pension cost. See Note 9.  
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Gains and Losses on 
Cash Flow Hedges     

Pension and Other 
Postretirement Benefit 

Items     
Foreign Currency 

Items     Total  

January 1, 2013  $ (432 )     $ (146,441 )     $ 80,121     $ (66,752 )  

Other comprehensive income before reclassifications to consolidated statements of 
income  321     12,671     6,201     19,193  
Amounts reclassified from accumulated other comprehensive (loss) income to the 
consolidated statements of income  (119 )     7,143     4,143     11,167  
Net current-period other comprehensive income  202     19,814     10,344     30,360  

September 30, 2013  $ (230 )     $ (126,627 )     $ 90,465     $ (36,392 )  

Details about Accumulated Other Comprehensive Income 
Components     Amount Reclassified from Accumulated Other Comprehensive Income     

Affected Line Item in the 
Consolidated Statements of Income  

      
Three months ended September 30, 

2013     
Nine months ended September 

30, 2013        

Gains and losses on cash flow hedges                  

     Interest rate contracts     $ (220 )     $ (631 )     Interest expense  

     Foreign exchange contracts     132     659     Net sales  

      (88 )     28     Total before tax  

      53     91     Tax benefit  

      (35 )     119     Net of tax  

              

Pension and other postretirement benefit items                    

     Amortization of prior-service credits, net     $ 38     $ 216     (A)  

Amortization of actuarial losses     (4,279 )     (13,093 )     (A)  

Curtailment gain (net)    —    2,882     (A)  

     Settlement loss    —    (637 )     (A)  

      (4,241 )     (10,632 )     Total before tax  

      1,500     3,489     Tax benefit  

      (2,741 )     (7,143 )     Net of tax  

              

Foreign currency items                    

Charge to cumulative translation adjustment (sale of BDNA)     $ —    $ (4,143 )     Income from discontinued operations  

      —    —    Tax benefit  

      —    (4,143 )     Net of tax  

              

Total reclassifications in the period     $ (2,776 )     $ (11,167 )        



 
 
12. Information on Business Segments  
 
The Company is organized based upon the nature of its products and services. Segment information is consistent with how management reviews the businesses, makes investing and resource 
allocation decisions and assesses operating performance. The Company has not aggregated operating segments for purposes of identifying reportable segments.  
 
In the first quarter of 2013, the Company changed its organizational structure to align its strategic business units into two reportable segments: Aerospace and Industrial. The Company has transferred 
the Associated Spring Raymond business ("Raymond"), its remaining business within the former Distribution segment, to the Industrial segment. Raymond sells, among other products, springs that 
are manufactured by certain Industrial businesses. All previously reported financial information has been adjusted on a retrospective basis to reflect the segment realignment.  
 
The Aerospace segment produces precision-machined and fabricated components and assemblies for original equipment manufacturers (“OEM”) of commercial jet engines, airframes and industrial 
gas turbines throughout the world, and for the military. Aerospace also provides jet engine component overhaul and repair services for many of the world's major jet engine manufacturers, commercial 
airlines and the military. In addition, Aerospace manufactures and provides aerospace aftermarket spare parts. The Industrial segment is a global supplier of high quality manufactured precision 
components for critical applications, and a leading designer and manufacturer of highly engineered and customized hot runner systems and components, serving diverse industrial end-markets such as 
transportation, energy, electronics, medical devices and consumer products. The Industrial segment also participates in the design, assembly and distribution of engineered supplies for the global 
industrial base.  
 
The following tables, adjusted on a retrospective basis to reflect the segment alignment, set forth information about the Company's operations by its two reportable segments: 

 

 
(A) "Other" assets include corporate-controlled assets, the majority of which are cash and deferred tax assets. Other assets as of December 31, 2012 also include the assets of BDNA, which was sold on April 22, 2013. See Note 2.  
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   Three months ended September 30,     Nine months ended September 30,  

   2013     2012     2013     2012  

Net sales                       

   Aerospace  $ 101,744     $ 98,370     $ 296,622     $ 289,391  
   Industrial  167,747     134,107     503,809     381,191  
   Intersegment sales  —    (1 )     (1 )     (2 )  

Total net sales  $ 269,491     $ 232,476     $ 800,430     $ 670,580  

                

Operating profit                       

   Aerospace  $ 7,157     $ 14,122     $ 32,730     $ 39,798  
   Industrial  20,874     8,364     56,406     33,066  
Total operating profit  28,031     22,486     89,136     72,864  
   Interest expense  2,401     3,243     10,000     8,046  
   Other expense (income), net  241     873     1,702     1,787  

Income from continuing operations before income taxes  $ 25,389     $ 18,370     $ 77,434     $ 63,031  

   September 30, 2013     December 31, 2012  

Assets           

   Aerospace  $ 525,296     $ 533,465  
   Industrial  929,453     907,124  
   Other (A)  324,425     428,007  

Total assets  $ 1,779,174     $ 1,868,596  



 
 
13. Commitments and Contingencies  
 
Product Warranties  
 
The Company provides product warranties in connection with the sale of certain products. From time to time, the Company is subject to customer claims with respect to product warranties. Product 
warranty liabilities were not material as of September 30, 2013 and December 31, 2012 .  
 
The Company was named in a lawsuit arising out of an alleged breach of contract and implied warranty by a customer of Toolcom Suppliers Limited (“Toolcom”), a business previously included 
within the former Logistics and Manufacturing Services segment, related to the sale of certain products prior to the Company’s 2005 acquisition of Toolcom. In 2006, the plaintiff filed the lawsuit in 
civil court in Scotland and asserted that certain products sold were not fit for a particular use. The Company settled the lawsuit during the first quarter of 2013 with an outcome that did not have a 
material effect on the consolidated financial statements. The final settlement expense is included within the income from operations of discontinued businesses in the consolidated statements of 
income for the nine-month period ended September 30, 2013.  
 
Income Taxes  
 
On April 16, 2013, the United States Tax Court rendered an unfavorable decision in the matter Barnes Group Inc. and Subsidiaries v. Commissioner of Internal Revenue (“Tax Court Decision”). The 
Tax Court rejected the Company's objections and imposed penalties. The case involved IRS proposed adjustments of approximately $16,500 , plus a 20% penalty and interest for the tax years 1998, 
2000 and 2001.  
 
The case arose out of an Internal Revenue Service (“IRS”) audit for the tax years 2000 through 2002. The adjustment relates to the federal taxation of foreign income of certain foreign subsidiaries. 
The Company filed an administrative protest of these adjustments.  In the third quarter of 2009, the Company was informed that its protest was denied and a tax assessment was received from the 
Appeals Office of the IRS.  Subsequently, in November 2009, the Company filed a petition against the IRS in the United States Tax Court, contesting the tax assessment. A trial was held and all briefs 
were filed in 2012. In April 2013 the Tax Court Decision was then issued rendering an unfavorable decision against the Company and imposing penalties.  
 
On August 20, 2013, the Tax Court issued an order reflecting the tax and penalties due (“Court Approved Assessment”). Following entry of this order, both parties have until November 18, 2013 to 
decide whether or not to appeal the Tax Court Decision. On November 18, 2013, or earlier if an appeal is filed by the Company, the Court Approved Assessment becomes due.  The Company plans to 
appeal the Tax Court Decision to the United States Court of Appeals for the Second Circuit. As a result of the unfavorable Tax Court Decision the Company has recorded an additional tax charge in 
the first nine months of 2013 for $16,389 . The Company's reserve balance now includes the estimated Court Approved Assessment and the presumed utilization of net operating losses related to this 
matter.  
 
In the fourth quarter of 2013, the Company expects to make a cash payment of approximately $13,000 related to tax, interest and penalties as a result of the Tax Court Decision.  
 
Acquisition  

On September 30, 2013, the Company entered into a Share Purchase and Assignment Agreement (the "Share Purchase Agreement") with Otto Männer Holding AG, a German company based in 
Bahlingen, Germany (the "Seller"), and three shareholders of the Seller, for the acquisition (the "Acquisition") of all the shares of the capital stock of the operating subsidiaries through which the 
Seller operates (the "Männer Business"). The Männer Business is a leader in the development and manufacture of high precision molds, valve gate hot runner systems, and system solutions for the 
medical/ pharmaceutical, packaging, and personal care/health care industries. The Männer Business includes manufacturing locations in Germany, Switzerland and the United States, and sales and 
service offices in Europe, Hong Kong/China and Japan. The purchase price payable by the Company for the Acquisition pursuant to the terms of the Share Purchase Agreement is €275,000 , 
comprised of €247,500 in cash (subject to certain adjustments under the Share Purchase Agreement) and shares of the Company’s common stock having a value of €27,500 as calculated under the 
Share Purchase Agreement. The Männer Business will operate within the Company's Industrial segment and the Company has funded the cash portion of the purchase price from cash on hand and 
borrowings under the Amended Credit Facility. The Company completed the acquisition of the Männer business on October 31, 2013. The accounting for the Acquisition has not been completed at 
the date of this filing given the proximity to the Acquisition date. See Note 14.  

 
 
 

17  



 
 
14. Subsequent Event  
 
On October 31, 2013, the Company completed the acquisition of the Männer Business.  Pursuant to the terms of the Share Purchase Agreement, the Company acquired all the shares of capital stock of 
the Männer Business for an aggregate purchase price of € 281,200 ($ 381,331 ) which was paid through a combination of € 253,726 in cash ($ 344,636 ) and 1,032,493 shares of the Company's 
common stock (valued at € 27,500 pursuant to the Share Purchase Agreement and $ 36,695 based upon market value at close).  The purchase price includes preliminary adjustments under the terms of 
the Share Purchase Agreement, including approximately € 26,000 related to cash acquired ($ 35,316 ), and is subject to post closing adjustments. The Company funded the cash portion of the 
purchase price from cash on hand and borrowings under the Amended Credit Facility.   
__________________________________________________________________________________________  
 
With respect to the unaudited consolidated financial information of Barnes Group Inc. for the three-month and nine-month periods ended September 30, 2013 and 2012 , PricewaterhouseCoopers LLP 
reported that they have applied limited procedures in accordance with professional standards for a review of such information. However, their separate report dated November 1, 2013 appearing 
herein, states that they did not audit and they do not express an opinion on that unaudited consolidated financial information. Accordingly, the degree of reliance on their report should be restricted in 
light of the limited nature of the review procedures applied. PricewaterhouseCoopers LLP is not subject to the liability provisions of Section 11 of the Securities Act of 1933, as amended, for their 
report on the unaudited consolidated financial information because that report is not a “report” or a “part” of the registration statement prepared or certified by PricewaterhouseCoopers LLP within the 
meaning of Sections 7 and 11 of the Securities Act of 1933, as amended.  
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Report of Independent Registered Public Accounting Firm  
To the Board of Directors and Stockholders of  
Barnes Group Inc.  
 
We have reviewed the accompanying consolidated balance sheet of Barnes Group Inc. and its subsidiaries as of September 30, 2013 and the related consolidated statements of income and 
comprehensive income for the three-month and nine-month periods ended September 30, 2013 and September 30, 2012 and the consolidated statements of cash flows for the nine-month periods 
ended September 30, 2013 and September 30, 2012 . This interim financial information is the responsibility of the Company's management.  
 
We conducted our review in accordance with the standards of the Public Company Accounting Oversight Board (United States). A review of interim financial information consists principally of 
applying analytical procedures and making inquiries of persons responsible for financial and accounting matters. It is substantially less in scope than an audit conducted in accordance with the 
standards of the Public Company Accounting Oversight Board (United States), the objective of which is the expression of an opinion regarding the financial statements taken as a whole. Accordingly, 
we do not express such an opinion.  
 
Based on our review, we are not aware of any material modifications that should be made to the accompanying consolidated interim financial information for it to be in conformity with accounting 
principles generally accepted in the United States of America.  
 
We previously audited, in accordance with the standards of the Public Company Accounting Oversight Board (United States), the consolidated balance sheet as of December 31, 2012 , and the related 
consolidated statements of income and comprehensive income, of changes in stockholders' equity and of cash flows for the year then ended (not presented herein), and in our report dated February 25, 
2013, we expressed an unqualified opinion on those consolidated financial statements. In our opinion, the information set forth in the accompanying consolidated balance sheet information as of 
December 31, 2012 , is fairly stated in all material respects in relation to the consolidated balance sheet from which it has been derived.  
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/s/ PricewaterhouseCoopers LLP     

PricewaterhouseCoopers LLP  
Hartford, Connecticut     

November 1, 2013     



 
 
Item 2. Management's Discussion and Analysis of Financial Condition and Results of Operations  
 
OVERVIEW  
 
Please refer to the Overview in the Management's Discussion and Analysis of Financial Condition and Results of Operations in the Company's Annual Report on Form 10-K for the year ended 
December 31, 2012. The Annual Report on Form 10-K and other documents related to the Company are located on the Company's website: www.bginc.com .  
 

In the third quarter of 2013, the Company entered into a Share Purchase and Assignment Agreement (the "Share Purchase Agreement") with Otto Männer Holding AG, a German company based in 
Bahlingen, Germany (the "Seller"), and three shareholders of the Seller, for the acquisition (the "Acquisition") of all the shares of the capital stock of the operating subsidiaries through which the 
Seller operates (the "Männer Business"). The Männer Business is a leader in the development and manufacture of high precision molds, valve gate hot runner systems, and system solutions for the 
medical/ pharmaceutical, packaging, and personal care/health care industries. The Männer Business includes manufacturing locations in Germany, Switzerland and the United States, and sales and 
service offices in Europe, Hong Kong/China and Japan. On October 31, 2013, the Company completed the acquisition of the Männer Business.  Pursuant to the terms of the Share Purchase 
Agreement, the Company acquired all the shares of capital stock of the Männer Business for an aggregate purchase price of € 281.2 million ($ 381.3 million) which was paid through a combination of 
€ 253.7 million in cash ($ 344.6 million) and 1,032,493 shares of the Company's common stock (valued at € 27.5 million pursuant to the Share Purchase Agreement and $ 36.7 million based upon 
market value at close).  The purchase price includes preliminary adjustments under the terms of the Share Purchase Agreement, including approximately € 26.0 million related to cash acquired ($ 35.3 
million), and is subject to post closing adjustments. The Company funded the cash portion of the purchase price from cash on hand and borrowings under the Amended Credit Facility.   

 
In the second quarter of 2013, the Company completed the sale of its Barnes Distribution North America business ("BDNA") to MSC Industrial Direct Co., Inc. ("MSC") pursuant to the terms of the 
Asset Purchase Agreement dated February 22, 2013 (the "APA") between the Company and MSC. The total cash consideration received for BDNA through September 30, 2013 was $539.1 million, 
net of transaction costs and closing adjustments paid. The net after-tax proceeds and net gain on sale from the transaction are expected to be $406.3 million and $194.4 million, respectively. In April 
2013, the Company initially utilized the proceeds to reduce borrowings under the Credit Facility. Subsequently, the Company utilized a portion of the proceeds under the Credit Facility to repurchase 
shares of the Company's common stock under its publicly announced repurchase program and to provide for tax payments related to the gain on sale. The Company also plans to utilize a portion of the 
proceeds to fund investments in profitable growth initiatives, for general corporate purposes, to fund pension plans, and to repurchase additional common shares. See Note 2 of the Consolidated 
Financial Statements.  
 
In the first quarter of 2013, the Company changed its organizational structure to align its strategic business units into two reportable business segments: Aerospace and Industrial. The Company has 
transferred the Associated Spring Raymond business ("Raymond"), its remaining business within the former Distribution segment, to the Industrial segment. Raymond sells, among other products, 
springs that are manufactured by certain Industrial businesses. All previously reported financial information has been adjusted on a retrospective basis to reflect the segment realignment.  
 
Aerospace  
 
Aerospace produces precision-machined and fabricated components and assemblies for original equipment manufacturers ("OEM") of commercial jet engines, airframes, and industrial gas turbines 
throughout the world, and for the military. Aerospace also provides jet engine component overhaul and repair ("MRO") services for many of the world's major jet engine manufacturers, commercial 
airlines and the military. MRO activities include the manufacture and delivery of aerospace aftermarket spare parts, participation in revenue sharing programs (“RSPs”) under which the Company 
receives an exclusive right to supply designated aftermarket parts over the life of the related aircraft engine program, and component repairs.  
 
Aerospace's OEM business competes with both the leading jet engine OEMs and a large number of machining and fabrication companies. Competition is based mainly on quality, engineering and 
technical capability, product breadth, timeliness, service and price. Aerospace's machining and fabrication operations, with facilities in Arizona, Connecticut, Michigan, Ohio, Utah and Singapore, 
produce critical engine and airframe components through technically advanced processes.  
 
Aerospace's MRO business competes with aerospace OEMs, service centers of major commercial airlines, and other independent service companies for the repair and overhaul of turbine engine 
components. The manufacturing and supply of aerospace aftermarket spare parts, including those related to the RSPs, are dependent upon the reliable and timely delivery of high-quality components. 
Aerospace's aftermarket facilities, located in Connecticut, Ohio and Singapore, specialize in the  
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repair and refurbishment of highly engineered components and assemblies such as cases, rotating air seals, shrouds and honeycomb air seals.  
 
Industrial  
 
Industrial is a global manufacturer of highly-engineered, high-quality, precision parts, products and systems for critical applications serving a diverse customer base in end-markets such as 
transportation, industrial equipment, consumer products, electronics, medical devices, and energy. Focused on custom solutions, Industrial participates in the design phase of components and 
assemblies whereby the customers receive the benefits of application and systems engineering, new product development, testing and evaluation, and the manufacturing of final products.  
 
Industrial designs and manufactures customized hot runner systems and components - the enabling technology for many complex injection molding applications. It is a leading manufacturer and 
supplier of precision mechanical products, including precision mechanical springs, compressor reed valves and nitrogen gas products. Industrial also manufactures high-precision punched and fine-
blanked components used in transportation and industrial applications, nitrogen gas springs and manifold systems used to precisely control stamping presses, and retention rings that position parts on a 
shaft or other axis. Industrial is equipped to produce virtually every type of precision spring, from fine hairsprings for electronics and instruments to large heavy-duty springs for machinery.  
 
Industrial competes with a broad base of large and small companies engaged in the manufacture and sale of custom metal components and assemblies and competes on the basis of quality, service, 
reliability of supply, engineering and technical capability, geographic reach, product breadth, innovation, design, and price. Products are sold primarily through its direct sales force and a network of 
global distribution channels.  
 
Industrial has manufacturing, sales, assembly, and distribution operations in the United States, Brazil, Canada, China, Czech Republic, France, Germany, India, Italy, Japan, Mexico, Netherlands, 
Portugal, Singapore, Slovakia, South Korea, Spain, Sweden, Switzerland, Thailand, Turkey and the United Kingdom.  
 
Third Quarter 2013 Highlights  
 
In September 2013, the Company entered into a second amendment to its fifth amended and restated revolving credit agreement (the "Amended Credit Agreement”). The Amended Credit Agreement 
extends the maturity date of the debt facility by two years through September 2018 , amends the terms of certain debt covenants, maintains the borrowing availability of the Company at $750.0 
million and adds an accordion feature to increase this amount to $1,000.0 million.  
 
Additionally in September 2013, the Company entered into the Share Purchase Agreement with the Seller for the Acquisition of the Männer Business. The Company subsequently completed the 
acquisition of the Männer Business on October 31, 2013. The Männer Business will operate within the Company's Industrial segment. The Company has funded the cash portion of the purchase price 
from cash on hand and borrowings under the Credit Facility.  
 
In the third quarter of 2013, sales increased by $37.0 million, or 15.9% from the third quarter of 2012, to $269.5 million. This increase was driven primarily by an incremental $25.0 million sales 
contribution from the Synventive business during July and August 2013 (acquisition completed on August 27, 2012). Organic sales increased by $11.5 million, or 5.0% , with growth in both the 
Aerospace and Industrial segments.  
 
Operating income in the third quarter of 2013 increased 24.7% to $28.0 million from the third quarter of 2012 and operating income margin increased from 9.7% to 10.4% . Operating income during 
the third quarter of 2013 benefited from the profit contribution of both the Synventive business and increased organic sales, and improved productivity within the Industrial segment. Benefits were 
partially offset by an $8.6 million pre-tax inventory valuation charge related to a specific family of spare parts within the repair and overhaul business. Operating income during the third quarter of 
2012 included $5.1 million of short-term purchase accounting adjustments and transaction costs resulting from the acquisition of Synventive.  
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RESULTS OF OPERATIONS  
 
Net Sales  

 
The Company reported net sales of $269.5 million in the third quarter of 2013 , an increase of $37.0 million or 15.9% , from the third quarter of 2012 . The acquisition of Synventive on August 27, 
2012 provided an incremental $25.0 million of net sales during July and August 2013. Organic sales increased by $11.5 million, which included an increase of $3.4 million at Aerospace and an 
increase of $8.1 million at Industrial. The weakening of the U.S. dollar against foreign currencies increased net sales by approximately $0.5 million.  
 
The Company reported net sales of $800.4 million in the first nine months of 2013, an increase of $129.9 million or 19.4% , from the first nine months of 2012. The acquisition of Synventive in 
August 2012 provided an incremental $108.5 million of net sales during January through August 2013. Organic sales increased by $22.6 million, which included an increase of $7.2 million at 
Aerospace and an increase of $15.4 million at Industrial. The strengthening of the U.S. dollar against foreign currencies decreased net sales by approximately $1.3 million.  
 
Expenses and Operating Income  

 
Cost of sales in the third quarter of 2013 increased 11.2% from the 2012 period, while gross profit margin increased from 26.7% in the 2012 period to 29.7% in the 2013 period. Gross margins 
declined at Aerospace and improved at Industrial. During the 2012 period, gross margins were negatively impacted by the short-term purchase accounting adjustments related to the acquisition of 
Synventive. The acquisition of Synventive resulted in a higher percentage of sales, and increased gross profit margin, being driven by Industrial during the 2013 period. Gross margin benefits from 
Synventive were partially offset by an $8.6 million pre-tax inventory valuation charge related to a specific family of spare parts within the repair and overhaul business. Selling and administrative 
expenses in the third quarter of 2013 increased 31.1% from the 2012 period due primarily to the incremental operations of Synventive. As a percentage of sales, selling and administrative costs 
increased from 17.1% in the third quarter of 2012 to 19.3% in the 2013 period. Operating income in the third quarter of 2013 increased 24.7% to $28.0 million from the third quarter of 2012 and 
operating income margin increased from 9.7% to 10.4% .  
 
Cost of sales in the first nine months of 2013 increased 12.7% from the 2012 period, while gross profit margin increased from 28.0% in the 2012 period to 32.0% in the 2013 period. Gross margins 
declined at Aerospace and improved at Industrial. The acquisition of Synventive resulted in a higher percentage of sales, and increased gross profit margin, being driven by Industrial during the 2013 
period. Gross margin benefits from Synventive were partially offset by the $8.6 million pre-tax inventory valuation charge related to a specific family of spare parts within the repair and overhaul 
business recorded in the third quarter  
 

22  

   Three months ended September 30,     Nine months ended September 30,  

(in millions)  2013     2012     Change     2013     2012     Change  

Aerospace  $ 101.7     $ 98.4     $ 3.4     3.4 %    $ 296.6     $ 289.4     $ 7.2     2.5 % 

Industrial  167.7     134.1     33.6     25.1 %    503.8     381.2     122.6     32.2 % 

Intersegment sales  —    —    —    —%    —    —    —    —% 

Total  $ 269.5     $ 232.5     $ 37.0     15.9 %    $ 800.4     $ 670.6     $ 129.9     19.4 % 

   Three months ended September 30,     Nine months ended September 30,  

(in millions)  2013     2012     Change     2013     2012     Change  

Cost of sales  $ 189.5     $ 170.3     $ 19.1     11.2 %    $ 544.6     $ 483.1     $ 61.5     12.7 % 

    % sales  70.3 %    73.2 %            68.0 %    72.0 %             

Gross profit (1)  $ 80.0     $ 62.1     $ 17.9     28.8 %    $ 255.8     $ 187.4     $ 68.4     36.5 % 

    % sales  29.7 %    26.7 %            32.0 %    28.0 %             

Selling and administrative expenses  $ 52.0     $ 39.6     $ 12.3     31.1 %    $ 166.7     $ 114.6     $ 52.1     45.5 % 

    % sales  19.3 %    17.1 %                20.8 %    17.1 %             

Operating income  $ 28.0     $ 22.5     $ 5.5     24.7 %    $ 89.1     $ 72.9     $ 16.3     22.3 % 

    % sales  10.4 %    9.7 %                11.1 %    10.9 %             
(1)  - Sales less cost of sales.                                                 



 
 
of 2013. Selling and administrative expenses in the first nine months of 2013 increased 45.5% from the 2012 period due primarily to the incremental operations of Synventive and CEO transition costs 
of $10.5 million. As a percentage of sales, selling and administrative costs increased from 17.1% in the first nine months of 2012 to 20.8% in the 2013 period. Operating income in the first nine 
months of 2013 increased 22.3% to $89.1 million from the first nine months of 2012 and operating income margin increased from 10.9% to 11.1% .  
 
Interest expense  
Interest expense decreased by $0.8 million and increased by $2.0 million in the third quarter and the first nine months of 2013, respectively, compared to prior year amounts. The increase during the 
first nine months of 2013 was primarily the result of higher average borrowing rates under the variable rate credit facility (the “Credit Facility”). During the third quarter, borrowings were 
substantially reduced as proceeds from the BDNA sale were used to reduce debt under the Credit Facility.  
 
Other expense (income), net  
Other expense (income), net in the third quarter of 2013 was $0.2 million compared to $0.9 million in the third quarter of 2012 . The decrease was primarily due to changes in foreign exchange net 
transaction losses during the period. In the first nine months of 2013, other expense (income), net was $1.7 million compared to $1.8 million in the first nine months of 2012.  
 
Income Taxes  
The Company's effective tax rate from continuing operations for the first nine months of 2013 was 40.6% compared with 15.7% in the first nine months of 2012 and 13.5% for the full year 2012 and 
includes the impact of $ 16.4 million of tax expense related to the April 16, 2013 U.S. Court Decision (Note 13 of the Consolidated Financial Statements and below). Excluding the impact of the U.S. 
Tax Court Decision, the Company's effective tax rate from continuing operations for the first nine months of 2013 was 19.6%. The remaining increase in the first nine months of 2013 effective tax 
rate from the full year 2012 rate is due to the absence of the 2012 reversal of certain foreign valuation allowances and tax rate decreases in certain foreign jurisdictions, an increase in the Company's 
Swedish effective tax rate and the projected change in the mix of earnings attributable to higher-taxing jurisdictions or jurisdictions where losses cannot be benefited in 2013. The Aerospace segment 
was previously awarded international tax incentives, none of which are scheduled to expire in 2013.  
 
On April 16, 2013, the United States Tax Court rendered an unfavorable decision in the matter Barnes Group Inc. and Subsidiaries v. Commissioner of Internal Revenue (“Tax Court Decision”). The 
Tax Court rejected the Company's objections and imposed penalties. The case involved IRS proposed adjustments of approximately $16.5 million, plus a 20% penalty and interest for the tax years 
1998, 2000 and 2001.  
 
The case arose out of an Internal Revenue Service (“IRS”) audit for the tax years 2000 through 2002. The adjustment relates to the federal taxation of foreign income of certain foreign subsidiaries. 
The Company filed an administrative protest of these adjustments.  In the third quarter of 2009, the Company was informed that its protest was denied and a tax assessment was received from the 
Appeals Office of the IRS.  Subsequently, in November 2009, the Company filed a petition against the IRS in the United States Tax Court, contesting the tax assessment. A trial was held and all briefs 
were filed in 2012. In April 2013 the Tax Court Decision was then issued rendering an unfavorable decision against the Company and imposing penalties.  
 
On August 20, 2013, the Tax Court issued an order reflecting the tax and penalties due (“Court Approved Assessment”). Following entry of this order, both parties have until November 18, 2013 to 
decide whether or not to appeal the Tax Court Decision. On November 18, 2013, or earlier if an appeal is filed by the Company, the Court Approved Assessment becomes due.  The Company plans to 
appeal the Tax Court Decision to the United States Court of Appeals for the Second Circuit. As a result of the unfavorable Tax Court Decision the Company has recorded an additional tax charge in 
the first nine months of 2013 for $16.4 million. The Company's reserve balance now includes the estimated Court Approved Assessment and the presumed utilization of net operating losses related to 
this matter.  
 
In the fourth quarter of 2013, the Company expects to make a cash payment of approximately $13 million related to tax, interest and penalties as a result of the Tax Court Decision.  
 
Discontinued Operations  
On April 22, 2013, the Company completed the previously announced sale of BDNA to MSC pursuant to the terms of the APA between the Company and MSC. The Company has received net cash 
proceeds of $539.1 million through September 30, 2013 after consideration of transaction costs and closing adjustments paid. The net after-tax proceeds are expected to be $406.3 million after 
consideration of certain post-closing adjustments, transaction costs and income taxes, which are expected to be paid during 2013. The Company recorded a net after-tax gain of $194.4 million on the 
transaction, net of transaction-related costs of $10.0 million. The results of BDNA have been segregated and presented as discontinued operations. In the nine-month period ended September 30, 
2013, the Company recorded a $197.7 million gain from discontinued operations. The gain relates  
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to the net after-tax proceeds less the book value of the assets sold or otherwise disposed of and the income generated by the operations of BDNA through its sale date, partially offset by charges 
related to the pension plans related to BDNA and a final adjustment related to a retained liability at the Barnes Distribution Europe business. See Note 2 of the Consolidated Financial Statements.  
 
Income and Income per Share  

 
NM - Not meaningful  
 
In the third quarter of 2013 , basic and diluted income from continuing operations per common share increased 33.3% and 30.0% , respectively, from the third quarter of 2012 and for the first nine 
months of 2013 decreased 11.3% and 13.4% , respectively, from the first nine months of 2012. The changes were directly attributable to the changes in income from continuing operations for the 
periods. Basic and diluted weighted average common shares outstanding decreased due to the repurchase of 2,350,697 shares during the first nine months of 2013. The decrease in diluted shares was 
partially offset by an increase in the dilutive effect of potentially issuable shares given an increase in the Company's stock price and the modification of outstanding equity awards granted to the 
former Chief Executive Officer in the first quarter of 2013.  
   
Financial Performance by Business Segment  
 
Aerospace  

 
The Aerospace segment reported sales of $101.7 million in the third quarter of 2013 , a 3.4% increase from the third quarter of 2012 . A sales increase in the original equipment manufacturing 
("OEM") business was partially offset by lower sales in the aftermarket business. Within aftermarket, sales declined in both the repair and overhaul business and the spare parts business. Increased 
sales within the OEM business reflected strengthened demand for new engines, driven by increased aircraft production whereas a decline in sales within the aftermarket repair and overhaul business 
was driven by a trend of deferred maintenance. In the first nine months of 2013, this segment reported sales of $296.6 million, a 2.5% increase from the first  
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   Three months ended September 30,     Nine months ended September 30,  

(in millions, except per share)  2013     2012     Change     2013     2012     Change  

Income from continuing operations  $ 21.4     $ 16.0     $ 5.4     33.4  %    $ 46.0     $ 53.1     $ (7.1 )     (13.4 )% 

(Loss) income from discontinued operations, net of 
income taxes  (0.5 )     2.5     (2.9 )     NM     197.7     12.4     $ 185.3     NM  
Net income  $ 20.9     $ 18.5     $ 2.4     13.1  %    $ 243.7     $ 65.5     $ 178.2     NM  
Per common share:                                               

  Basic:                                               

    Income from continuing operations  $ 0.40     $ 0.30     $ 0.10     33.3  %    $ 0.86     $ 0.97     $ (0.11 )     (11.3 )% 

    (Loss) income from discontinued operations, net of 
income taxes  (0.01 )     0.04     (0.05 )     NM     3.67     0.23     3.44     NM  
    Net income  $ 0.39     $ 0.34     $ 0.05     14.7  %    $ 4.53     $ 1.20     $ 3.33     NM  
  Diluted:                                               

    Income from continuing operations  $ 0.39     $ 0.30     $ 0.09     30.0  %    $ 0.84     $ 0.97     $ (0.13 )     (13.4 )% 

    (Loss) income from discontinued operations, net of 
income taxes  (0.01 )     0.04     (0.05 )     NM     3.60     0.22     3.38     NM  
    Net income  $ 0.38     $ 0.34     $ 0.04     11.8  %    $ 4.44     $ 1.19     $ 3.25     NM  
Weighted average common shares outstanding:                                               

   Basic  53.0     54.5     (1.5 )     (2.7 )%    53.8     54.6     (0.8 )     (1.5 )% 

   Diluted  54.3     55.1     (0.8 )     (1.4 )%    54.9     55.2     (0.3 )     (0.7 )% 

   Three months ended September 30,     Nine months ended September 30,  

(in millions)  2013     2012     Change     2013     2012     Change  

Sales  $ 101.7     $ 98.4     $ 3.4     3.4  %    $ 296.6     $ 289.4     $ 7.2     2.5  % 

Operating profit  7.2     14.1     (7.0 )     (49.3 )%    32.7     39.8     (7.1 )     (17.8 )% 

Operating margin  7.0 %    14.4 %                11.0 %    13.8 %             



 
 
nine months of 2012 primarily as a result of increased sales in the OEM manufacturing business, offset partially by sales declines in the aftermarket repair and overhaul and spare parts businesses.  
 
Operating profit at Aerospace in the third quarter of 2013 decreased 49.3% from the third quarter of 2012 to $7.2 million. The operating profit benefits of increased sales in the OEM business and 
lower employee related costs, primarily due to incentive compensation as a result of the level of the Company's pre-established annual performance targets, were more than offset by an $8.6 million 
pre-tax inventory valuation charge related to a specific family of spare parts within the repair and overhaul business, the profit impact of lower sales in the aftermarket businesses and increased costs 
of new product introductions within the OEM business. In assessing inventory valuation for the specific family of spare parts used to support its repair and overhaul business, management takes into 
consideration the required level of exchange inventory to meet customer needs, current market pricing and demand, which depend on the frequency and scope of repair and maintenance of aircraft 
engines, the number and age of engines in the installed fleet and the various market channels. In the current quarter, after consideration of the Company’s plans to effectively access various markets in 
the near term, the Company recorded the valuation charge to reduce the carrying value of the inventory to its estimated net realizable value to reflect current market pricing in readily accessible 
channels. Operating margin decreased from 14.4% in the 2012 period to 7.0% in the 2013 period. Operating profit in the first nine months of 2013 decreased 17.8% from the first nine months of 2012 
to $32.7 million. The results were driven by the profit benefit of increased sales in the OEM business and lower employee related costs, primarily due to incentive compensation, more than offset by 
the third quarter $8.6 million pre-tax inventory valuation charge related to a specific family of spare parts within the repair and overhaul business and CEO transition costs of $3.9 million allocated to 
the segment during the first quarter of 2013.  
 
Outlook: Sales in the Aerospace OEM business are based on the general state of the aerospace market driven by the worldwide economy and are driven by its order backlog through its participation in 
certain strategic commercial and military engine and airframe programs. Backlog in this business was $501.4 million at September 30, 2013 , of which approximately 63% is expected to be shipped in 
the next 12 months. The Aerospace OEM business may be impacted by adjustments of customer inventory levels, commodity availability and pricing, changes in the content levels on certain 
platforms, including insourcing, changes in production schedules of specific engine and airframe programs, as well as the pursuit of new programs. Sales levels in the Aerospace aftermarket repair and 
overhaul business are expected to be impacted by fluctuations in end-market demand and changes in customer insourcing. Incremental management fees within the aftermarket RSP spare parts 
business are dependent on future sales volumes and are treated as a reduction to sales. Management fees increase once during the life of each individual program, generally in the fourth or later years 
of each program. Management continues to believe its Aerospace aftermarket business is competitively positioned based on well-established long-term customer relationships, including maintenance 
and repair contracts in the repair and overhaul business and long-term RSP agreements, expanded capabilities and current capacity levels.  
 
Management is focused on growing operating profit at Aerospace primarily through organic sales growth, productivity initiatives, new product introductions and continued cost management. 
Operating profit is expected to continue to be affected by the profit impact of changes in sales volume, mix and pricing, particularly as it relates to the highly profitable aftermarket RSP spare parts 
business, and investments made in each of its businesses. Management actively manages commodity price increases through pricing actions and other productivity initiatives. Costs associated with 
increases in new product introductions and the physical transfer of work to lower cost manufacturing regions may also negatively impact operating profit.  
 
Industrial  

 
Sales at Industrial were $167.7 million in the third quarter of 2013 , a $33.6 million increase from the third quarter of 2012 . The acquisition of Synventive on August 27, 2012 provided an 
incremental $25.0 million of sales during July and August 2013. Organic sales increased by $8.1 million, or 6.1%, during the 2013 period. Sales also benefited from foreign currency translation which 
increased sales by approximately $0.5 million as the U.S. dollar weakened against foreign currencies. In the first nine months of 2013, this segment reported sales of $503.8 million, a 32.2% increase 
from the first nine months of 2012. Synventive contributed $108.5 million of sales during the January through August 2013 period. Organic sales, which benefited from  
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   Three months ended September 30,     Nine months ended September 30,  

(in millions)  2013     2012     Change     2013     2012     Change  

Sales  $ 167.7     $ 134.1     $ 33.6     25.1 %    $ 503.8     $ 381.2     $ 122.6     32.2 % 

Operating profit  20.9     8.4     12.5     NM     56.4     33.1     23.3     70.6 % 

Operating margin  12.4 %    6.2 %                11.2 %    8.7 %             



 
 
favorable pricing, increased by $15.4 million during the 2013 period. The negative impact of foreign currency translation decreased sales by approximately $1.3 million.  
 
Operating profit in the third quarter of 2013 at Industrial was $20.9 million, an increase of $12.5 million from the third quarter of 2012. Operating profit benefited primarily from the profit 
contribution of the Synventive business, the profit impact of increased organic sales volume and productivity improvements. During the 2012 period, operating profit was negatively impacted by $5.1 
million of short-term purchase accounting adjustments and transaction costs related to the acquisition of Synventive. Operating profit in the first nine months of 2013 was $56.4 million, an increase of 
70.6% from the first nine months of 2012. The increase was driven by the profit contribution of the Synventive business, favorable pricing and improved productivity. Operating profit in the 2012 
period was also impacted by $5.1 million of short-term purchase accounting adjustments and transaction costs related to the acquisition of Synventive. These benefits were partially offset by CEO 
transition costs of $6.6 million that were allocated to the segment in the first quarter of 2013.  
 
Outlook: In the Industrial manufacturing businesses, management is focused on generating organic sales growth by leveraging the benefits of the diversified products and industrial end-markets in 
which its businesses have a global presence and introducing new products. The Company also remains focused on sales growth through acquisition and expanding geographic reach. The Synventive 
acquisition in 2012, for example, adds innovative products and services and is expected to expand the Company's global marketplace presence. In September 2013, the Company entered into a Share 
Purchase Agreement with the Männer Business and subsequently completed the acquisition on October 31, 2013. The Männer Business will operate within the Company's Industrial segment and will 
further provide innovative products and services through the manufacture of high precision molds, valve gate hot runner systems, and system solutions for the medical/ pharmaceutical, packaging, and 
personal care/health care industries. Our ability to generate sales growth in the global markets served by these businesses is subject to economic conditions. Order activity in certain end-markets, 
including transportation, may provide extended sales growth. Strategic investments are expected to provide incremental benefits in the long term.  
 
Operating profit is largely dependent on the sales volumes and mix within all businesses of the segment. Management continues to focus on improving profitability through leveraging organic sales 
growth, acquisitions, pricing initiatives, productivity and process improvements. Costs associated with increases in new product introductions, strategic investments and the integration of acquisitions 
may negatively impact operating profit.  
 
LIQUIDITY AND CAPITAL RESOURCES  
 
Management assesses the Company's liquidity in terms of its overall ability to generate cash to fund its operating and investing activities. Of particular importance in the management of liquidity are 
cash flows generated from operating activities, capital expenditure levels, dividends, capital stock transactions, effective utilization of surplus cash positions overseas and adequate lines of credit.  
   
The Company's ability to generate cash from operations in excess of its internal operating needs is one of its financial strengths. Management continues to focus on cash flow and working capital 
management, and anticipates that operating activities in 2013 will generate adequate cash. The Company closely monitors its cash generation, usage and preservation including the management of 
working capital to generate cash.  
 
On September 27, 2013, the Company entered into a second amendment to its fifth amended and restated revolving credit agreement (the "Amended Credit Agreement”) and retained Bank of 
America, N.A. as Administrative Agent for the lenders. The Amended Credit Agreement extends the maturity date of the debt facility by two years from September 2016 to September 2018 and 
includes an option to extend the maturity date for an additional year, subject to certain conditions. The Amended Credit Agreement adds a new foreign subsidiary borrower in Germany, Barnes Group 
Acquisition GmbH, maintains the borrowing availability of the Company at $750.0 million and adds an accordion feature to increase this amount to $1,000.0 million. The Company may exercise the 
accordion feature upon request to the Administrative Agent as long as an event of default has not occurred or is continuing. Borrowings under the Amended Credit Agreement continue to bear interest 
at LIBOR plus a spread ranging from 1.10% to 1.70% . The Company paid fees and expenses of $1.2 million in conjunction with executing the second amendment; such fees will be deferred and 
amortized into interest expense on the accompanying Consolidated Statements of Income through its maturity.  
   
The Company's borrowing capacity remains limited by various debt covenants in the Amended Credit Agreement, certain of which have been amended in September 2013. The Amended Credit 
Agreement requires the Company to maintain a ratio of Consolidated Senior Debt, as defined in the Amended Credit Agreement, to Consolidated EBITDA, as defined, of not more than 3.25 times at 
the end of each fiscal quarter ("Senior Debt Ratio"), a ratio of Consolidated Total Debt, as defined, to Consolidated EBITDA of not more than 4.00 times at the end of each fiscal quarter, and a ratio of 
Consolidated EBITDA to  
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Consolidated Cash Interest Expense, as defined, of not less than 4.25 times at the end of each fiscal quarter. The Amended Credit Agreement also provides that in connection with certain permitted 
acquisitions with aggregate consideration in excess of $150.0 million, the Consolidated Senior Debt to EBITDA ratio and the Consolidated Total Debt to EBITDA ratio are permitted to increase to 
3.50 times and 4.25 times, respectively, for a period of the four fiscal quarters ending after the closing of the acquisition. At September 30, 2013, the Company was in compliance with all covenants 
under the Amended Credit Agreement. The Company's most restrictive financial covenant is the Senior Debt Ratio which requires the Company to maintain a ratio of Consolidated Senior Debt to 
Consolidated EBITDA of not more than 3.25 times at September 30, 2013 . The actual ratio at September 30, 2013 was 1.48 times. On October 31, 2013, the Company completed the acquisition of 
the Männer Business, a permitted transaction pursuant to the terms of the Amended Credit Agreement.  
 
In the second quarter of 2013, the Company completed the sale of BDNA to MSC. The total cash consideration received for BDNA through September 30, 2013 was $539.1 million, net of transaction 
costs and closing adjustments paid. The net after-tax proceeds from the transaction are expected to be $ 406.3 million. The Credit Facility does not require that the Company use the proceeds from the 
sale of BDNA to reduce its outstanding borrowings. In April 2013, the Company initially utilized approximately $ 480.0 million of the gross proceeds to reduce borrowings under the Credit Facility. 
Subsequently, the Company utilized $55.8 million under the Credit Facility to repurchase 1.9 million shares of the Company's common stock under its publicly announced repurchase program and 
$95.7 million to provide for tax payments related to the gain on sale. The Company also plans to utilize a portion of the proceeds to fund investments in profitable growth initiatives, for general 
corporate purposes, to fund pension plans, and to repurchase additional common shares. See Note 2 of the Consolidated Financial Statements.  
 
The Company's 3.375% Convertible Notes are subject to redemption at their par value at any time, at the option of the Company, on or after March 20, 2014.  The note holders may also require the 
Company to redeem some or all of the 3.375% Convertible Notes on March 15 th of 2014, 2017 and 2022. Accordingly, the 3.375% Convertible Notes, classified as long-term debt as of December 31, 
2012, have been classified within the current portion of long-term debt as of September 30, 2013. Payment on the 3.375% Convertible Notes, if required by note holders, is expected to be financed 
through internal cash, borrowings under its Credit Facility and the sale of debt securities, or a combination thereof.   
 
Operating cash flow may be supplemented with external borrowings to meet near-term business expansion needs and the Company's current financial commitments. The Company has assessed its 
credit facilities in conjunction with the September 27, 2013 refinancing and currently expects that its bank syndicate, comprised of 17 banks, will continue to support its Credit Facility which matures 
in September 2018.  At September 30, 2013 , the Company had $464.4 million unused and available for borrowings under its $750.0 million Amended Credit Facility, subject to covenants in the 
Company's debt agreements. At September 30, 2013 , additional borrowings of $ 442.1 million of Total Debt and $ 349.3 million of Senior Debt would have been allowed under the covenants. 
Additional funds may be used, as needed, to support the Company's ongoing growth initiatives. The Company believes its credit facilities and access to capital markets, coupled with cash generated 
from operations, are adequate for its anticipated future requirements. The Company subsequently used $ 202.3 million of additional borrowings to fund the acquisition of the Männer Business on 
October 31, 2013.  
 
In April 2012, the Company entered into five-year interest rate swap agreements transacted with three banks which together convert the interest on the first $100.0 million of borrowings under the 
Company’s Credit Agreement from a variable rate plus the borrowing spread to a fixed rate of 1.03% plus the borrowing spread for the purpose of mitigating its exposure to variable interest rates.  
 
Any future acquisitions are expected to be financed through internal cash, borrowings and equity, or a combination thereof. Additionally, we may from time to time seek to retire or repurchase our 
outstanding debt through cash purchases and/or exchanges for equity securities, in open market purchases, under a Rule 10b5-1 trading plan, privately negotiated transactions or otherwise. Such 
repurchases or exchanges, if any, will depend on prevailing market conditions, our liquidity requirements, contractual restrictions and other factors.  
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Cash Flow  

 
Operating activities provided $12.6 million in cash in the first nine months of 2013 as compared to $77.3 million in the first nine months of 2012. In the 2013 period, operating cash flows were 
positively impacted by improved operating performance, which was offset within net income by $10.5 million in non-cash CEO transition costs and $ 16.4 million in tax expense recorded in the first 
nine months of 2013. Operating cash flows in the 2013 period were negatively impacted by a $95.7 million income tax payment related to the gain on the sale of BDNA. The cash proceeds from the 
sale are reflected in investing activities. Higher cash payments for accrued employee incentive compensation, which was earned in 2011 and paid in the first quarter of 2012, and contributions to the 
Company's pension plans negatively impacted the 2012 period. The cash generated from operations in the 2013 period, together with borrowings under the Company's credit agreements and cash 
received from the sale of BDNA, was primarily used for capital expenditures, the repurchase of stock and the payment of dividends.  
 
Cash proceeds of $ 539.1 million from the sale of BDNA, net of transaction costs and closing adjustments, are included in investing activities for the 2013 period. See Note 2 of the Consolidated 
Financial Statements. Investing activities in the 2012 period primarily consisted of the cash outflow of $296.7 million to fund the Synventive acquisition. Investing activities also included capital 
expenditures of $33.8 million in the 2013 period compared to $22.9 million in the 2012 period. The Company expects capital spending in 2013 to approximate $55 million. Investing activities in the 
2012 period also include the release of approximately $4.9 million of escrow funds related to the 2011 sale of the BDE businesses.  
 
Financing activities in the first nine months of 2013 included a net decrease in borrowings of $300.3 million compared to a net increase of $293.4 million in the comparable 2012 period. The decrease 
in the 2013 period reflects the utilization of proceeds from the BDNA sale to reduce borrowings. The increase in the 2012 period reflects the utilization of net borrowings to fund the Synventive 
acquisition. Payments on long-term debt in the 2012 period include the payment of $45.1 million of debt that was assumed in the Synventive acquisition using cash on hand held by foreign 
subsidiaries. Proceeds from the issuance of common stock were $ 10.9 million and $ 5.6 million in the 2013 and 2012 periods, respectively. During the nine months ended September 30, 2013 and 
September 30, 2012 , the Company repurchased 2.4 million and 0.7 million shares, respectively, of the Company's stock. The cost of the repurchases was $68.6 million in the 2013 period and $19.0 
million in the 2012 period. Total cash used to pay dividends was $16.5 million in the 2013 period compared to $16.2 million in the 2012 period.  
 
At September 30, 2013 , the Company held $ 230.3 million in cash and cash equivalents, substantially all of which was held by foreign subsidiaries. These amounts have no material regulatory or 
contractual restrictions and are expected to primarily fund international investments. The Company has subsequently used a significant portion of its cash to fund the Acquisition of the Männer 
Business. The Company has not repatriated any portion of current year foreign earnings to the U.S. during the first nine months of 2013; however, repatriations of a portion of current year foreign 
earnings are planned during the remainder of 2013.  

 
The Company maintains borrowing facilities with banks to supplement internal cash generation. At September 30, 2013 , $285.6 million was borrowed at an interest rate of 1.34% under the 
Company's amended $750.0 million Credit Facility which matures in September 2018. In addition, as of September 30, 2013 , the Company had $7.7 million in borrowings under short-term bank 
credit lines. At September 30, 2013 , the Company's total borrowings were comprised of approximately 16% fixed rate debt and approximately 84% variable rate debt. The interest payments on 
approximately $100.0 million of the variable rate interest debt have been converted into payment of fixed interest plus the borrowing spread under the terms of the respective interest rate swaps that 
were executed in April 2012.  
 
Debt Covenants  
 
Borrowing capacity is limited by various debt covenants in the Company's debt agreements. As of September 30, 2013 , the most restrictive borrowing capacity covenant in any agreement requires the 
Company to maintain a maximum ratio of  
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   Nine months ended September 30,  

(in millions)  2013     2012     Change  

Operating activities  $ 12.6     $ 77.3     $ (64.7 )  

Investing activities  504.3     (317.5 )     821.8  
Financing activities  (372.5 )     264.2     (636.7 )  

Exchange rate effect  (0.4 )     0.9     (1.3 )  

Increase in cash  $ 143.9     $ 24.8     $ 119.1  



 
 
Consolidated Senior Debt, as defined, to Consolidated EBITDA, as defined, of not more than 3.25 times for the four fiscal quarters then ending. The Company's debt agreements also contain other 
financial covenants that require the maintenance of a certain other debt ratio, Consolidated Total Debt, as defined, to Consolidated EBITDA of not more than 4.00 times and a certain interest coverage 
ratio, Consolidated EBITDA to Consolidated Cash Interest Expense, as defined, of at least 4.25 times, at September 30, 2013 . The Amended Credit Agreement also provided that in connection with 
certain permitted acquisitions with aggregate consideration in excess of $150.0 million, the Consolidated Senior Debt to EBITDA ratio and the Consolidated Total Debt to EBITDA ratio are permitted 
to increase to 3.50 times and 4.25 times, respectively, for a period of the four fiscal quarters ending after the closing of the acquisition. On October 31, 2013, the Company completed the acquisition of 
the Männer Business, a permitted transaction pursuant to the terms of the Amended Credit Agreement. Following is a reconciliation of Consolidated EBITDA to the Company's net income (in 
millions):  
 

 
The income from discontinued operations, net of income taxes, reflects income associated with BDNA (including gain on sale), partially offset by losses associated with BDE. Other adjustments 
represent depreciation and amortization associated with the discontinued operations, due diligence and transaction expenses as permitted under the Credit Agreement and net gains on the sale of 
assets. Consolidated Total Debt excludes the debt discount related to the 3.375% Convertible Notes. The Company's financial covenants are measured as of the end of each fiscal quarter. At 
September 30, 2013 , additional borrowings of $ 442.1 million of Total Debt and $ 349.3 million of Senior Debt would have been allowed under the covenants. Senior Debt includes primarily the 
borrowings under the Credit Facility and the borrowings under lines of credit. The Company's unused credit facilities at September 30, 2013 were $464.4 million. The Company subsequently used $ 
202.3 million of additional borrowings to fund the acquisition of the Männer Business on October 31, 2013.  
 
OTHER MATTERS  
 
Critical Accounting Policies  
 
The preparation of financial statements requires management to make estimates and assumptions that affect the reported amounts of assets and liabilities at the date of the financial statements and the 
reported amounts of revenues and expenses during the reporting period. Significant accounting policies are disclosed in Note 1 of the Consolidated Financial Statements in the Company's Annual 
Report on Form 10-K for the year ended December 31, 2012 . The most significant areas involving management judgments and estimates are described in Management's Discussion and Analysis of 
Financial Conditions and Results of Operations in the Company's Annual Report on Form 10-K for the year ended December 31, 2012 . There have been  
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Four fiscal quarters ended September 30, 

2013  

Net income  $ 273.4  
Add back:     

   Interest expense  14.2  
   Income taxes  33.9  
   Depreciation and amortization  62.1  
   Income from discontinued operations, net of income taxes  (200.7 )  

   Adjustment for non-cash stock based compensation  18.0  
   Other adjustments  (3.1 )  

Consolidated EBITDA, as defined  $ 197.9  

    

Consolidated Senior Debt, as defined, as of September 30, 2013  $ 293.8  
Ratio of Consolidated Senior Debt to Consolidated EBITDA  1.48  
Maximum  3.25  
Consolidated Total Debt, as defined, as of September 30, 2013  $ 349.5  
Ratio of Consolidated Total Debt to Consolidated EBITDA  1.77  
Maximum  4.00  
Consolidated Cash Interest Expense, as defined, as of September 30, 2013  $ 11.8  
Ratio of Consolidated EBITDA to Consolidated Cash Interest Expense  16.71  
Minimum  4.25  



 
 
no material changes to such judgments and estimates other than the following update related to business acquisitions and goodwill. Actual results could differ from those estimates.  
 

Business Acquisitions, Indefinite-Lived Intangible Assets and Goodwill: Goodwill and indefinite-lived intangible assets are subject to impairment testing annually or earlier testing if an event or 
change in circumstances indicates that the fair value of a reporting unit or intangible asset, respectively, has been reduced below its carrying value. Management completes their annual goodwill and 
indefinite-lived intangible asset impairment assessments during the second and third quarters of each year, respectively. The Company utilizes the option to first assess qualitative factors to determine 
whether it is necessary to perform the two-step quantitative impairment tests in accordance with the applicable accounting standards.  

Under the qualitative goodwill assessment, management considers relevant events and circumstances including but not limited to macroeconomic conditions, industry and market considerations, 
overall unit performance and events directly affecting a unit. If the Company determines that the two-step quantitative impairment test is required, management estimates the fair value of the reporting 
unit primarily using the income approach, which reflects management’s cash flow projections, and also evaluates the fair value using the market approach. Inherent in management’s development of 
cash flow projections are assumptions and estimates, including those related to future earnings and growth and the weighted average cost of capital. Based on this second quarter assessment, the 
estimated fair value of the Synventive reporting unit, which was acquired in August 2012, exceeded its carrying value and the estimated fair value of the remaining reporting units significantly 
exceeded their carrying values. There was no goodwill impairment at any reporting units through the second quarter of 2013. Many of the factors used in assessing fair value are outside the control of 
management, and these assumptions and estimates can change in future periods as a result of both Company-specific and overall economic conditions. Management’s quantitative assessment during 
the second quarter of 2013 included a review of the potential impacts of current and projected market conditions from a market participant’s perspective on reporting units’ projected cash flows, 
growth rates and cost of capital to assess the likelihood of whether the fair value would be less than the carrying value. While management expects future operating improvements at certain reporting 
units to result from improving end-market conditions, new product introductions and further market penetration, there can be no assurance that such expectations will be met or that the fair value of 
the reporting units will continue to exceed their carrying values. If the fair values were to fall below the carrying values, a non-cash impairment charge to income from operations could result. 
Management also performed its annual impairment testing of its trade name, an indefinite-lived intangible asset, during the third quarter of 2013. Based on this assessment, there was no trade name 
impairment recognized.  

 
Recent Accounting Changes  
 
In July 2013, the Financial Accounting Standards Board (FASB) issued guidance related to the financial statement presentation of an unrecognized tax benefit when certain tax losses or tax credit 
carryforwards exist. This guidance will require companies to present an unrecognized tax benefit, or a portion of an unrecognized tax benefit, as a reduction to a deferred tax asset for a net operating 
loss carryforward, a similar tax loss, or a tax credit carryforward. The provisions of the amended guidance will be effective for the Company beginning in the first quarter of 2014. The Company is 
currently evaluating the impact that this guidance will have on its consolidated financial statements.  

EBITDA  
 
EBITDA for the first nine months of 2013 was $450.9 million compared to $132.2 million in the first nine months of 2012. EBITDA is a measurement not in accordance with accounting principles 
generally accepted in the United States of America (“GAAP”). The Company defines EBITDA as net income plus interest expense, income taxes and depreciation and amortization which the 
Company incurs in the normal course of business. The Company does not intend EBITDA to represent cash flows from operations as defined by GAAP, and the reader should not consider it as an 
alternative to net income, net cash provided by operating activities or any other items calculated in accordance with GAAP, or as an indicator of the Company's operating performance. The Company's 
definition of EBITDA may not be comparable with EBITDA as defined by other companies. Accordingly, the measurement has limitations depending on its use. The Company believes EBITDA is 
commonly used by financial analysts and others in the industries in which the Company operates and, thus, provides useful information to investors.  
 
Following is a reconciliation of EBITDA to the Company's net income (in millions):  
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FORWARD-LOOKING STATEMENTS  
 
Certain of the statements in this quarterly report may contain forward-looking statements as defined in the Private Securities Litigation Reform Act of 1995. Forward-looking statements often address 
our expected future operating and financial performance and financial condition, and often contain words such as "anticipate," "believe," "expect," "plan," "strategy," "estimate," "project," and similar 
terms. These forward-looking statements do not constitute guarantees of future performance and are subject to a variety of risks and uncertainties that may cause actual results to differ materially from 
those expressed in the forward-looking statements. These include, among others: difficulty maintaining relationships with employees, customers, distributors, suppliers, business partners or 
governmental entities; difficulties leveraging market opportunities; changes in market demand for our products and services; rapid technological and market change; the ability to protect intellectual 
property rights; introduction or development of new products or transfer of work; higher risks in international operations and markets; the impact of intense competition; and other risks and 
uncertainties described in documents filed with or furnished to the Securities and Exchange Commission (SEC) by the Company, including, among others, those in the Management's Discussion and 
Analysis of Financial Condition and Results of Operations and Risk Factors sections of the Company's filings. The risks and uncertainties described in our periodic filings with the SEC include, 
among others, uncertainties relating to conditions in financial markets; currency fluctuations and foreign currency exposure; future financial performance of the industries or customers that we serve; 
our dependence upon revenues and earnings from a small number of significant customers; a major loss of customers; inability to realize expected sales or profits from existing backlog due to a range 
of factors, including insourcing decisions, material changes, production schedules and volumes of specific programs; any potential adverse effects associated with a U.S. government shutdown ; 
changes in raw material or product prices and availability; integration of acquired businesses; restructuring costs or savings; the continuing impact of prior acquisitions and divestitures and our 
acquisition of the Männer Business and any other future strategic actions, including acquisitions, joint ventures, divestitures, restructurings, or strategic business realignments, and our ability to 
achieve the financial and operational targets set in connection with any such actions; the impacts of the U.S. Tax Court's April 16, 2013 decision and any related appeal; the outcome of pending and 
future legal, governmental, or regulatory proceedings and contingencies; uninsured claims; future repurchases of common stock; future levels of indebtedness; and numerous other matters of global, 
regional or national scale, including those of a political, economic, business, competitive, environmental, regulatory and public health nature. The Company assumes no obligation to update our 
forward-looking statements.  

Item 3. Quantitative and Qualitative Disclosures About Market Risk  

For discussion of the Company’s exposure to market risk, refer to the Company’s Annual Report on Form 10-K for the year ended December 31, 2012.  

 
Item 4. Controls and Procedures  
 
Management, including the Company's President and Chief Executive Officer and Chief Financial Officer, has evaluated the effectiveness of the design and operation of the Company's disclosure 
controls and procedures as of the end of the period covered by this report. Based upon, and as of the date of, our evaluation, the President and Chief Executive Officer and Chief Financial Officer 
concluded that the disclosure controls and procedures were effective, in all material respects, and designed to provide reasonable assurance that the information required to be disclosed in the reports 
the Company files and submits under the Securities Exchange Act of 1934, as amended, is (i) recorded, processed, summarized and reported as and when required and (ii) is accumulated and 
communicated to the Company's management, including our President and Chief Executive Officer and Chief Financial Officer, as appropriate to allow timely decisions regarding required disclosure.  
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   Nine months ended September 30,  

   2013     2012  

Net income  $ 243.7     $ 65.5  
Add back:           

   Interest expense  10.0     8.0  
   Income taxes  152.2     18.5  
   Depreciation and amortization  45.0     40.2  

EBITDA  $ 450.9     $ 132.2  



 
 
Changes in Internal Control Over Financial Reporting  
 
There has been no change in our internal control over financial reporting during the Company's third fiscal quarter of 2013 that has materially affected, or is reasonably likely to materially affect, our 
internal control over financial reporting.  
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PART II. OTHER INFORMATION  
 
Item 1. Legal Proceedings  
 
The Company was named in a lawsuit arising out of an alleged breach of contract and implied warranty by a customer of Toolcom Suppliers Limited (“Toolcom”), a business previously included 
within the former Logistics and Manufacturing Services segment, related to the sale of certain products prior to the Company’s 2005 acquisition of Toolcom. In 2006, the plaintiff filed the lawsuit in 
civil court in Scotland and asserted that certain products sold were not fit for a particular use. The Company settled the lawsuit during the first quarter of 2013 with an outcome that did not have a 
material effect on the consolidated financial statements. The final settlement expense was included within the loss from operations of discontinued businesses in the consolidated statements of income 
for the nine-month period ended September 30, 2013.  
 
In addition, we are subject to litigation from time to time in the ordinary course of business and various other suits, proceedings and claims are pending against us and our subsidiaries. While it is not 
possible to determine the ultimate disposition of each of these proceedings and whether they will be resolved consistent with our beliefs, we expect that the outcome of these proceedings, individually 
or in the aggregate, will not have a material adverse effect on our consolidated financial position, cash flows or results of operations.  
 
 
Item 1A. Risk Factors  
 
In addition to the other information set forth in this Quarterly Report on Form 10-Q, you should carefully consider the risk factors disclosed in our Annual Report on Form 10-K for the fiscal year 
ended December 31, 2012. We are updating those risk factors to include the following risks associated with the Männer Acquisition (defined below). As reported in our Form 8-K filed with the 
Securities and Exchange Commission (“SEC”) on October 4, 2013 and as described elsewhere in this Form 10-Q, we have entered into a Share Purchase and Assignment Agreement (the "Share 
Purchase Agreement") with Otto Männer Holding AG, a German company based in Bahlingen, Germany (the "Seller") and the three shareholders of the Seller, for the acquisition ("Männer 
Acquisition") of all the shares of the capital stock of the subsidiaries through which the Seller owns and operates its business (the "Männer Business").  

The Männer Acquisition exposes the Company to a number of risks and uncertainties, including risks relating to the integration of the Männer Business with the Company, the financial performance 
of the Männer Business, and risks associated with incurring additional indebtedness to finance the acquisition. We run the risk of loss of key employees of the Männer Business, and disruption in 
normal business relationships. We have incurred, and will continue to incur, significant expenses associated with the Männer Acquisition, including fees of professional advisors.  

We may not realize the anticipated benefits of the Männer Acquisition. Our ability to realize such benefits will depend on our ability to successfully and efficiently integrate the Männer Business, 
which involves products, services, and markets that are new to the Company, into our business, in addition to an increased scale of our international operations. Difficulties of integration could include 
coordinating and consolidating separate systems, integrating management of the Männer Business, retaining market acceptance of the acquired business' products and services, maintaining employee 
morale and retaining key employees, and implementing our enterprise resource planning systems and operational procedures and disciplines. Any such difficulties may make it more difficult to 
maintain relationships with employees, customers, business partners and suppliers. In addition, even if integration is successful, the financial performance of the acquired business may not be as 
expected and there can be no assurance we will realize anticipated revenue and earnings enhancements from the Männer Acquisition.  

In addition, our management has spent a significant amount of its time and efforts directed toward consummating the Männer Acquisition and will spend a significant amount of its time and efforts 
directed toward integrating the Männer Business, which time and efforts otherwise could have been spent on our other businesses and other opportunities that could have been beneficial to us.  

Finally, we plan to incur a substantial amount of additional indebtedness to finance the Männer Acquisition which could have an adverse effect on our financial health and make it more difficult for us 
to obtain additional financing in the future. The additional debt we incur to fund the acquisition purchase price may have an adverse effect on our financial condition and may limit our ability to obtain 
any necessary financing in the future for working capital, capital expenditures, future acquisitions, debt service requirements or other purposes. Additionally, we may not be able to generate sufficient 
cash flow or otherwise obtain funds necessary to meet these additional debt obligations. Any default under our Amended Credit Agreement could result in the acceleration of the repayment 
obligations to our lenders, as well as the acceleration of all of our outstanding debt.  
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The occurrence of any of the foregoing risks may materially adversely affect our business, cash flows, financial condition, results of operations as well as the market price of our common stock.  

Item 2. Unregistered Sales of Equity Securities and Use of Proceeds  
 
(c) Issuer Purchases of Equity Securities  
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Period  

 
 
 
 
 
 
 
 

(a)  
Total Number of Shares 

(or Units) Purchased     

(b)  
Average Price Paid Per 

Share (or Unit)  

 
 
 
 
 
 
 
 

(c)  
Total Number of Shares 
(or Units) Purchased as 

Part of Publicly 
Announced Plans or 

Programs  

 
 
 
 
 
 
 
 

(d)  
Maximum Number (or 

Approximate Dollar Value) 
of Shares (or Units) that May 
Yet Be Purchased Under the 

Plans or Programs (1)     

                    

July 1-31, 2013     —    $ —    —    2,874,505     

August 1-31, 2013     112,107     $ 32.19     72,568     2,801,937     

September 1-30, 2013     152,634     $ 31.84     152,634     2,649,303     

Total     264,741  (2)    $ 29.31     225,202           

(1)  The Program was publicly announced on October 20, 2011 (the "2011 Program") authorizing repurchase of up to 5.0 million shares of common stock. At December 31, 2012, 3.8 million 
shares of common stock had not been purchased under the 2011 Program. On February 21, 2013, the Board of Directors of the Company increased the number of shares authorized for 
repurchase under the 2011 Program by 1.2 million shares of common stock. The 2011 Program permits open market purchases, purchases under a Rule 10b5-1 trading plan and privately 
negotiated transactions.  

(2)  Other than 225,202 shares purchased in the third quarter of 2013, which were purchased as part of the Company's 2011 Program, all acquisitions of equity securities during the third quarter 
of 2013 were the result of the operation of the terms of the Company's stockholder-approved equity compensation plans and the terms of the equity rights granted pursuant to those plans to 
pay for the related income tax upon issuance of shares. The purchase price of a share of stock used for tax withholding is the market price on the date of issuance.  



 
 
Item 6. Exhibits  
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(a) Exhibits     
Exhibit 2.1  Share Purchase and Assignment Agreement, dated September 30, 2013.  

Exhibit 4.1  Amendment No. 2 and Joinder to Credit Agreement, dated as of September 27, 2013.  

Exhibit 15  Letter regarding unaudited interim financial information.  

Exhibit 31.1  Certification pursuant to Section 302 of the Sarbanes-Oxley Act of 2002.  

Exhibit 31.2  Certification pursuant to Section 302 of the Sarbanes-Oxley Act of 2002.  

Exhibit 32  Certification pursuant to 18 U.S.C. Section 1350 as adopted pursuant to Section 906 of the Sarbanes-Oxley Act of 2002.  

Exhibit 101.INS  XBRL Instance Document.  

Exhibit 101.SCH  XBRL Taxonomy Extension Schema Document.  

Exhibit 101.CAL  XBRL Taxonomy Extension Calculation Linkbase Document.  

Exhibit 101.DEF  XBRL Taxonomy Extension Definition Linkbase Document.  

Exhibit 101.LAB  XBRL Taxonomy Extension Label Linkbase Document.  

Exhibit 101.PRE  XBRL Taxonomy Extension Presentation Linkbase Document.  



 
 

SIGNATURES  
 
Pursuant to the requirements of the Securities Exchange Act of 1934, as amended, the registrant has duly caused this report to be signed on its behalf by the undersigned, thereunto duly authorized.  
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      Barnes Group Inc.  

      (Registrant)  

         

Date:  November 1, 2013  /s/    CHRISTOPHER J. STEPHENS, JR.  

      

Christopher J. Stephens, Jr.  
Senior Vice President, Finance  

Chief Financial Officer  
(Principal Financial Officer)  

         

Date:  November 1, 2013  /s/    MARIAN ACKER  

      

Marian Acker  
Vice President, Controller  

(Principal Accounting Officer)  



 
 

EXHIBIT INDEX  

Barnes Group Inc.  

Quarterly Report on Form 10-Q  
For the Quarter ended September 30, 2013  
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Exhibit No.     Description     Reference  
2.1  

   

Share Purchase and Assignment Agreement, dated September 30, 2013.  

   

Incorporated by reference to Exhibit 2.1 to 
Form 8-K filed by the Company on 
October 4, 2013  

4.1     Amendment No. 2 and Joinder to Credit Agreement, dated as of September 27, 2013.     Filed with this report.  

15     Letter regarding unaudited interim financial information.     Filed with this report.  

31.1     Certification Pursuant to Section 302 of the Sarbanes-Oxley Act of 2002.     Filed with this report.  

31.2     Certification Pursuant to Section 302 of the Sarbanes-Oxley Act of 2002.     Filed with this report.  

32     Certification pursuant to 18 U.S.C. Section 1350 as Adopted Pursuant to Section 906 of the Sarbanes-Oxley Act of 2002.    Furnished with this report.  

Exhibit 101.INS     XBRL Instance Document.     Filed with this report.  

Exhibit 101.SCH     XBRL Taxonomy Extension Schema Document.     Filed with this report.  

Exhibit 101.CAL     XBRL Taxonomy Extension Calculation Linkbase Document.     Filed with this report.  

Exhibit 101.DEF     XBRL Taxonomy Extension Definition Linkbase Document.     Filed with this report.  

Exhibit 101.LAB     XBRL Taxonomy Extension Label Linkbase Document.     Filed with this report.  

Exhibit 101.PRE     XBRL Taxonomy Extension Presentation Linkbase Document.     Filed with this report.  



 
Exhibit 4.1 

EXECUTION VERSION 

AMENDMENT NO. 2 AND JOINDER TO CREDIT AGREEMENT  

This AMENDMENT NO. 2 AND JOINDER TO CREDIT AGREEMENT (this “Agreement”), dated as of September 27, 2013, is by and among Barnes 
Group Inc. (“ BGI ”), a Delaware corporation having its principal place of business at 123 Main Street, P.O. Box 489, Bristol, Connecticut 06011, Barnes Group 
Switzerland GmbH , a limited liability company organized under the laws of Switzerland and an indirect, wholly-owned Subsidiary of BGI, registered at Alte 
Haslenstrasse 29, 9053 Teufen, Switzerland, acting through its Nevis Branch having its registered office at Four Seasons Estates, Villa 1426, Palm Grove Villas, 
Nevis & Saint Kitts, West Indies (“ Barnes Switzerland ”), BLITZ 13-446 GMBH (to be renamed: BARNES GROUP ACQUISITION GMBH ), a limited liability 
company incorporated under the laws of Germany and an indirect, wholly-owned Subsidiary of BGI, registered with the commercial register ( Handelsregister ) of 
the local court ( Amtsgericht ) of Munich under HRB 206695 (“ Barnes Germany ”), and BARNES GROUP LUXEMBOURG (NO. 1) S.À R.L. , a private limited 
liability company organized under the laws of Luxembourg and a wholly-owned Subsidiary of BGI, registered at 102, rue des Maraîchers, L-2124 Luxembourg, 
Grand-Duchy of Luxembourg (“ Barnes Luxembourg ” and, together with BGI, Barnes Switzerland and Barnes Germany, the “ Borrowers ”, and each individually, a 
“ Borrower ”), and Bank of America, N.A. (“ Bank of America ”), a national banking association, and the other lending institutions signatory hereto (the “ Lenders 
”), and Bank of America, as administrative agent for itself and such other lending institutions (the “ Administrative Agent ”), with Merrill Lynch, Pierce, Fenner & 
Smith Incorporated, J.P. Morgan Securities LLC and RBS Citizens, N.A., as Co-Lead Arrangers, J.P. Morgan Securities LLC and RBS Citizens, N.A., as Co-
Syndication Agents, and Wells Fargo Bank, National Association, as Documentation Agent. Capitalized terms used herein without definition shall have the respective 
meanings provided therefor in the Credit Agreement referred to below.  

WHEREAS , BGI, Barnes Switzerland and Barnes Luxembourg (collectively, the “ Existing Borrowers ”), the Lenders, the other lending institutions from 
time to time party thereto and the Administrative Agent are parties to that certain Fifth Amended and Restated $750,000,000 Senior Unsecured Revolving Credit 
Agreement, dated as of September 27, 2011 (as amended by that certain Amendment No. 1 and Consent dated as of February 22, 2013 and as further amended by this 
Agreement as of the Agreement Effective Date, the “Credit Agreement”), pursuant to which the Lenders, upon certain terms and conditions, have agreed to make 
loans and otherwise extend credit to the Existing Borrowers; and  

WHEREAS , at the request of the Existing Borrowers, the Administrative Agent and the Lenders have agreed to amend certain provisions of the Credit 
Agreement and to join Barnes Germany as a Borrower under the Credit Agreement, upon the terms and conditions herein contained;  

NOW THEREFORE , in consideration of the mutual agreements contained in the Credit Agreement and herein and for other good and valuable 
consideration, the receipt and sufficiency of which are hereby acknowledged, the parties hereto hereby agree as follows:  

 
 



 
1.      Amendments to Credit Agreement.  
 
(a) The Credit Agreement (excluding any Schedules or Exhibits attached thereto) is hereby amended in its entirety with the document attached hereto as 

Annex A .  
 

(b) Exhibit A to the Credit Agreement is hereby deleted in its entirety and replaced with Exhibit A (Form of Note) attached hereto as Annex B .  
 

(c) Exhibit B-1 to the Credit Agreement is hereby deleted in its entirety and replaced with Exhibit B-1 (Form of Loan Request) attached hereto as 
Annex C .  
 

(d) Exhibit B-2 to the Credit Agreement is hereby deleted in its entirety and replaced with Exhibit B-2 (Form of Swing Line Loan Request) attached 
hereto as Annex D .  
 

(e) Exhibit C to the Credit Agreement is hereby deleted in its entirety and replaced with Exhibit C (Form of Compliance Certificate) attached hereto as 
Annex E .  
 

(f) Exhibit D to the Credit Agreement is hereby deleted in its entirety and replaced with Exhibit D (Assignment and Assumption) attached hereto as 
Annex F .  
 

(g) Exhibit E to the Credit Agreement is hereby deleted in its entirety and replaced with Exhibit E ( Guaranty ) attached hereto as Annex G .  
 

(h) Exhibit F to the Credit Agreement is hereby deleted in its entirety and replaced with Exhibit F ( BGI Guaranty ) attached hereto as Annex H .       
 

(i) Exhibit G to the Credit Agreement is hereby deleted in its entirety and replaced with Exhibit G ( Barnes Luxembourg Guaranty ) attached hereto as 
Annex I .  
 

(j) Exhibit H to the Credit Agreement is hereby deleted in its entirety and replaced with Exhibit H ( Barnes Switzerland Guaranty ) attached hereto as 
Annex J .  

      
(k) A new Exhibit I (Barnes Germany Guaranty) to the Credit Agreement is hereby added to the Credit Agreement in the form attached hereto as 

Annex K .  
 

(l) Schedule 1 to the Credit Agreement is hereby deleted in its entirety and replaced with Schedule 1 (Lenders and Commitments) attached hereto as 
Annex L .  
 

(m) Schedule 1-A to the Credit Agreement is hereby deleted in its entirety.  
 

(n) Schedule 7.16 to the Credit Agreement is hereby deleted in its entirety and replaced with Schedule 7.16 (Subsidiaries, Etc.) attached hereto as 
Annex M .       
 

(o)      Schedule 16.6.1 to the Credit Agreement is hereby deleted in its entirety and replaced with Schedule 16.6.1 (Addresses for Notices) attached 
hereto as Annex N .  
 
 



 
2.     Joinder to Credit Agreement . By its execution and delivery of this Agreement, Barnes Germany hereby agrees to become a Borrower under, and does 

hereby join and become a party to, the Credit Agreement as a “Borrower” thereunder, assuming all of the obligations and liabilities of a Borrower pursuant to and in 
accordance with the provisions of the Credit Agreement, and agrees to become bound by all of the terms and conditions of the Credit Agreement in all respects as an 
original Borrower thereunder, as if Barnes Germany were an original signatory thereto.  
 

3.     Representations and Warranties . As of the Agreement Effective Date (as defined below), each of the Borrowers and the Guarantors, as the case may 
be, represents and warrants to the Lenders and the Administrative Agent as follows:  
 

(a) Representations and Warranties in Credit Agreement . The representations and warranties of the Borrowers contained in the Credit Agreement were 
true and correct in all material respects when made (other than any representation and warranty that is expressly qualified by materiality, in which case such 
representation and warranty is true and correct in all respects), and continue to be true and correct on the Agreement Effective Date, except for any such 
representations or warranties which by their terms refer to a specific date.  
 

(b) Authority , Etc . The execution and delivery by each of the Borrowers and the Guarantors of this Agreement and the performance by each of the 
Borrowers and the Guarantors of all of its respective agreements and obligations of this Agreement and the other documents delivered in connection therewith 
(collectively, the “Agreement Documents”), the Credit Agreement as modified hereby and the other Loan Documents (i) are within the corporate or company 
authority of such Borrower or such Guarantor, (ii) have been duly authorized by all necessary corporate or company proceedings by such Borrower and such 
Guarantor, (iii) do not conflict with or result in any breach or contravention of any provision of law, statute, rule or regulation to which such Borrower or such 
Guarantor is subject or any judgment, order, writ, injunction, license or permit applicable to such Borrower or such Guarantor, (iv) do not conflict with any provision 
of the Governing Documents of, or any agreement or other instrument binding upon, such Borrower or such Guarantor, and (v) do not require the approval or consent 
of, or filing with, any Person other than those already obtained.  
 

(c) Enforceability of Obligations . This Agreement, the Agreement Documents, the Credit Agreement as modified hereby, and the other Loan 
Documents constitute the legal, valid and binding obligations of such Borrower or such Guarantor, enforceable against such Borrower or such Guarantor in 
accordance with their respective terms.  
 

(d) No Default. Immediately before and after giving effect to this Agreement, no Default or Event of Default exists under the Credit Agreement or any 
other Loan Document.  
 

4.     Affirmation of Borrowers and Guarantors .  
 

(a)    Each Borrower hereby affirms its absolute and unconditional promise to pay to each Lender and the Administrative Agent the Revolving Credit Loans, 
the Swing Line Loans, the Reimbursement Obligations and all other amounts due under the Notes, the Letters of Credit, the  
 
 



 
Credit Agreement as modified hereby and the other Loan Documents, at the times and in the amounts provided for therein. Each Borrower confirms and agrees that 
all references to the term “Credit Agreement” in the other Loan Documents shall hereafter refer to the Credit Agreement as modified hereby.  
 

(b)    Each of the undersigned Guarantors hereby acknowledges that it has read and is aware of the provisions of this Agreement. Each such Guarantor hereby 
reaffirms its absolute and unconditional guaranty of the applicable Borrower’s payment and performance of its obligations to the Lenders and the Administrative 
Agent under the Credit Agreement as modified hereby. Each Guarantor hereby confirms and agrees that all references to the term “Credit Agreement” in the Guaranty 
to which it is a party shall hereafter refer to the Credit Agreement as modified hereby.  
 

5.     Conditions to Effectiveness . This Agreement shall not become effective until each of the following conditions is satisfied (the date, if any, on which 
such conditions shall have first been satisfied being referred to herein as the “ Agreement Effective Date ”):  
 

(a)     Agreement Documents, Etc. Each of this (i) Agreement, (ii) the Notes executed by the Borrowers in favor of each of the Lenders requesting Notes, (iii) 
the BGI Guaranty, (iv) the Barnes Luxembourg Guaranty, (v) the Barnes Switzerland Guaranty, (vi) the Barnes Germany Guaranty and the other Agreement 
Documents shall have been duly executed and delivered by the respective parties thereto, shall be in full force and effect and shall be in form and substance 
satisfactory to each of the Lenders.  
 

(b)     Certified Copies of Governing Documents; Good Standing . Each of the Lenders shall have received from each of the Borrowers a copy, certified by a 
duly authorized officer of such Borrower to be true and complete on the Agreement Effective Date, of (i) each such Borrower’s Governing Documents as in effect on 
such date of certification and (ii) the good standing, existence or its equivalent of such Borrower, dated as of a recent date of the Agreement Effective Date.  
 

(c)     Corporate or Other Action . All corporate (or other) action necessary for the valid execution, delivery and performance by each of the Borrowers of this 
Agreement, the other Agreement Documents and the other Loan Documents to which it is or is to become a party shall have been duly and effectively taken, and 
evidence thereof satisfactory to the Lenders shall have been provided to each of the Lenders.  
 

(d)     Incumbency Certificate . Each of the Lenders shall have received from each of the Borrowers an incumbency certificate, dated as of the Agreement 
Effective Date, signed by a duly authorized officer of such Borrower, and giving the name and bearing a specimen signature of each individual who shall be 
authorized: (i) to sign this Agreement, each of the other Agreement Documents and the other Loan Documents, (ii) to make Loan Requests and Conversion Requests 
and to apply for Letters of Credit, and (iii) to give notices and to take other action under the Agreement Documents and the other Loan Documents.  
 

(e)     Opinions o f Counsel . Each of the Lenders and the Administrative Agent shall have received (i) favorable legal opinions addressed to the Lenders and 
the Administrative Agent, dated  
 
 



 
as of the Agreement Effective Date, in form and substance satisfactory to the Lenders and the Administrative Agent, from Claudia S. Toussaint, General Counsel, and 
McDermott, Will & Emery LLP, special counsel to the Borrowers, (ii) a favorable legal opinion, addressed to the Lenders and the Administrative Agent, dated as of 
the Agreement Effective Date, in form and substance satisfactory to the Lenders and the Administrative Agent, from Weidema van Tol, special Luxembourg counsel 
to the Borrowers, (iii) a favorable legal opinion, addressed to the Lenders and the Administrative Agent, dated as of the Agreement Effective Date, in form and 
substance satisfactory to the Lenders and the Administrative Agent, from Vischer LLC, special Swiss counsel to the Borrowers, and (iv) a favorable legal opinion, 
addressed to the Lenders and the Administrative Agent, dated as of the Agreement Effective Date, in form and substance satisfactory to the Lenders and the 
Administrative Agent, from McDermott, Will & Emery Rechtsanwälte Steuerberater LLP, special German counsel to the Borrowers.  
 

(f)     Payment of Fees . The Borrowers shall have paid to the Administrative Agent (i) the upfront fee payable to the Administrative Agent for the account of 
the Lenders pursuant to the Fee Letter dated as September 10, 2013 and (ii) all reasonable out-of-pocket costs and expenses incurred or sustained by the 
Administrative Agent in connection with the preparation of this Agreement (including reasonable legal fees and disbursements of the Administrative Agent’s Special 
Counsel) due and payable on or prior to the Agreement Effective Date.  
 

6.     Satisfaction of Conditions. Without limiting the generality of the foregoing Section 5, for purposes of determining compliance with the conditions 
specified in Section 5, each Lender that has signed this Agreement shall be deemed to have consented to, approved or accepted, or to be satisfied with, each document 
or other matter required thereunder to be consented to or approved by or acceptable or satisfactory to a Lender unless the Administrative Agent shall have received 
notice from such Lender prior to the date hereof specifying its objection thereto.  
 

7.     Miscellaneous Provisions .  
 

(a)    This Agreement shall constitute one of the Loan Documents referred to in the Credit Agreement. Except as otherwise expressly provided by this 
Agreement, all of the terms, conditions and provisions of the Credit Agreement shall remain the same. It is declared and agreed by each of the parties hereto that the 
Credit Agreement, as modified hereby, shall continue in full force and effect, and that this Agreement and the Credit Agreement shall be read and construed as one 
instrument. Nothing contained in this Agreement shall be construed to imply a willingness on the part of the Lenders or the Administrative Agent to grant any similar 
or other future consents, amendments or waivers with respect to any of the terms and conditions of the Credit Agreement or the other Loan Documents or shall in any 
way prejudice, impair or effect any rights or remedies of the Lenders and the Administrative Agent under the Credit Agreement or the other Loan Documents.  
 

(b)     THIS AGREEMENT IS A CONTRACT UNDER THE LAWS OF THE STATE OF NEW YORK AND SHALL, PURSUANT TO NEW 
YORK GENERAL OBLIGATIONS LAW §5- 1401, BE CONSTRUED IN ACCORDANCE WITH AND GOVERNED BY THE LAW OF THE STATE OF 
NEW YORK. EACH BORROWER CONSENTS AND AGREES THAT AN Y SUIT FOR THE ENFORCEMENT OF THIS AGREEMENT MAY BE   
 
 



 
BROUGHT IN THE COURTS OF THE STATE OF NEW YORK OR A NY FEDERAL COURT SITTING THEREIN AND CONSENTS TO TH E 
NONEXCLUSIVE JURISDICTION OF SUCH COURT AND SERVICE  OF PROCESS IN ANY SUCH SUIT BEING MADE UPON SUCH BORROWER 
IN ACCORDANCE WITH LAW AT THE ADDRESS SPECIFIED IN THE CREDIT AGREEMENT. EACH BORROWER HEREBY WAIVES A NY 
OBJECTION THAT IT MAY NOW OR HEREAFTER HAVE TO THE VENUE OF ANY SUCH SUIT OR ANY SUCH COURT OR THAT SUCH SUIT 
IS BROUGHT IN AN INCONVENIENT COURT.  
 

(c)    This Agreement may be executed in any number of counterparts, but all such counterparts shall together constitute but one instrument. Delivery of an 
executed signature page of this Agreement by facsimile or electronic transmission shall be effective as delivery of a manually executed counterpart thereof. In making 
proof of this Agreement it shall not be necessary to produce or account for more than one counterpart signed by each party hereto by and against which enforcement 
hereof is sought. Headings or captions used in this Agreement are for convenience of reference only and shall not define or limit the provisions hereof.  
 

[Remainder of Page Intentionally Left Blank]  

 
 
 



 
IN WITNESS WHEREOF , the parties hereto have executed this Agreement as an agreement as of the date first written above.  

 

 
 

   BARNES GROUP INC.     

          

   By:     /s/ Christopher J. Stephens, Jr.     

   Name:     Christopher J. Stephens, Jr.     

   Title:     Senior Vice President, Finance and Chief Financial Officer     



 

 
 

   BARNES GROUP LUXEMBOURG (NO. 1) S.À R.L.     

          

   By:     /s/ Christopher J. Stephens, Jr.     

   Name:     Mr. Christopher J. Stephens, Jr.     

   
Title:  

   
Its Class B Manager and attorney-in-fact, duly authorized and empowered in this 
respect by the Board of Managers of Barnes Group Luxembourg (No. 1) S.à.r.l.     



 

 
 
 
 
 

 
 
 

   BARNES GROUP SWITZERLAND GmbH, Nevis Branch     

          

   By:     /s/ Gregory A. Marshall     

   Name:     Gregory A. Marshall     

   Title:     Managing Director     

                      

   By:     /s/ Christopher J. Stephens, Jr.     

   Name:     Christopher J. Stephens, Jr.     

   Title:     Managing Director     



 

 
 

   
BLITZ 13-446 GmbH    
(to be renamed: BARNES GROUP ACQUISITION GmbH )     

          

   By:     /s/ Gregory A. Marshall     

   Name:     Gregory A. Marshall     

   Title:     Managing Directors (Geschäftsführer)     



 

 
 
 
 

 
 

   BANK OF AMERICA, N.A. , individually, as a Lender, Issuing Bank and as Swing Line Lender     

          

   By:     /s/ Christopher T. Phelan     

   Name:     Christopher T. Phelan     

   Title:     Senior Vice President     

   BANK OF AMERICA, N.A. , as Administrative Agent     

          

   By:     /s/ Christopher T. Phelan     

   Name:     Christopher T. Phelan     

   Title:     Senior Vice President     



 

 
 

   JPMORGAN CHASE BANK, N.A., as a Lender     

          

   By:     /s/ Daglas Panchal     

   Name:     Daglas Panchal     

   Title:     Vice President     



 

 
 

   RBS CITIZENS, NATIONAL ASSOCIATION, as a Lender     

          

   By:     /s/ Stephen F. O'Sullivan     

   Name:     Stephen F. O'Sullivan     

   Title:     Senior Vice President     



 

 
 

   WELLS FARGO BANK, N.A., as a Lender     

          

   By:     /s/ Karen F. Booth     

   Name:     Karen F. Booth     

   Title:     Senior Vice President     



 

 
 

   BRANCH BANKING AND TRUST COMPANY, as a Lender     

          

   By:     /s/ Troy Weaver     

   Name:     Troy Weaver     

   Title:     Senior Vice President     



 

 
 

   SOVEREIGN BANK, N.A. ,   as a Lender     

          

   By:     /s/ A. Neil Sweeny     

   Name:     A. Neil Sweeny     

   Title:     Senior Vice President     



 

 
 

   THE BANK OF NEW YORK MELLON, as a Lender     

          

   By:     /s/ Donald G. Cassidy, Jr.     

   Name:     Donald G. Cassidy, Jr.     

   Title:     Managing Director     



 

 
 

   FIFTH THIRD BANK, as a Lender     

          

   By:     /s/ Valerie Schanzer     

   Name:     Valerie Schanzer     

   Title:     Vice President     



 

 
 

   HSBC BANK USA, N.A., as a Lender     

          

   By:     /s/ Chris Mendelsohn     

   Name:     Chris Mendelsohn     

   Title:     Senior Vice President     



 

 
 

   U.S. BANK NATIONAL ASSOCIATION, as a Lender     

          

   By:     /s/ Kenneth R. Fieler     

   Name:     Kenneth R. Fieler     

   Title:     Vice President     



 

 
 

   DBS BANK LTD., LOS ANGELES AGENCY as a Lender     

          

   By:     /s/ James McWalters     

   Name:     James McWalters     

   Title:     General Manager     



 

 
 
 

 
 
 

   THE GOVERNOR AND COMPANY OF THE BANK OF IRELAND, as a Lender     

          

   By:     /s/ Wendy Hobsn     

   Name:     Wendy Hobson     

   Title:     Authorised Signatory     

                      

   By:     /s/ Frank Schmitt     

   Name:     Frank Schmitt     

   Title:     Authorised Signatory     



 

 
 

   THE HUNTINGTON NATIONAL BANK, as a Lender     

          

   By:     /s/ Jared Shaner     

   Name:     Jared Shaner     

   Title:     Assistant Vice President     



 

 
 

   THE NORTHERN TRUST COMPANY, as a Lender     

          

   By:     /s/ Clifford Hoppe     

   Name:     Clifford Hoppe     

   Title:     Vice President     



 

 
 

   WEBSTER BANK, NATIONAL ASSOCIATION, as a Lender     

          

   By:     /s/ Carol Carver     

   Name:     Carol Carver     

   Title:     Vice President     



 

 
 
 

   PNC BANK, NATIONAL ASSOCIATION, as a Lender     

          

   By:     /s/ Robert M. Martin     

   Name:     Robert M. Martin     

   Title:     Senior Vice President     



 

 
 
 
 
 
 
 

   UNION BANK, N.A., as a Lender     

          

   By:     /s/ Christine Davis     

   Name:     Christine Davis     

   Title:     Vice President     
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FIFTH AMENDED AND RESTATED  
REVOLVING CREDIT  

AGREEMENT  

This FIFTH AMENDED AND RESTATED REVOLVING CREDIT AGREEME NT (this “ Credit Agreement ”) is made as of September 27, 2011 (as 
amended on February 22, 2013 and as further amended on September 27, 2013), by and among Barnes Group Inc. (“ BGI ”), a Delaware corporation having its 
principal place of business at 123 Main Street, P.O. Box 489, Bristol, Connecticut 06011, Barnes Group Switzerland GmbH, a limited liability company organized 
under the laws of Switzerland and an indirect, wholly-owned Subsidiary of BGI, registered at Alte Haslenstrasse 29, 9053 Teufen, Switzerland, acting through its 
Nevis Branch having its registered office at Four Seasons Estates, Villa 1426, Palm Grove Villas, Nevis & Saint Kitts, West Indies (“ Barnes Switzerland ”), Blitz 13-
446 GmbH (to be renamed: Barnes Group Acquisition GmbH), a limited liability company incorporated under the laws of Germany and an indirect wholly-owned 
Subsidiary of BGI, registered with the commercial register ( Handelsregister ) of the local court ( Amtsgericht ) of Munich under HRB 206695 (“ Barnes Germany ” ) 
and Barnes Group Luxembourg (No. 1) S.à r.l., a private limited liability company organized under the laws of Luxembourg and a wholly-owned Subsidiary of BGI, 
registered at 102, rue des Maraîchers, L-2124 Luxembourg, Grand-Duchy of Luxembourg (“ Barnes Luxembourg ” and, together with BGI, Barnes Switzerland and 
Barnes Germany, the “ Borrowers ”, and each individually, a “ Borrower ”), and Bank of America, N.A. (“ Bank of America ”), a national banking association, and 
the other lending institutions listed on Schedule   1 (the “ Lenders ”) and Bank of America, as administrative agent for itself and such other lending institutions (the “
Administrative Agent ”) with Merrill Lynch, Pierce, Fenner & Smith Incorporated, J.P. Morgan Securities LLC and RBS Citizens, N.A., as Co-Lead Arrangers (the “
Lead Arrangers ”), J.P. Morgan Securities LLC and RBS Citizens, N.A., as Co-Syndication Agents (the “ Syndication Agents ”), and Wells Fargo Bank, National 
Association, as Documentation Agent (the “ Documentation Agent ”).  

WHEREAS, pursuant to that certain Fourth Amended and Restated Revolving Credit Agreement, dated as of September 19, 2007 (as amended and in effect 
from time to time, the “ Existing Credit Agreement ”), by and among BGI, Barnes Switzerland, certain of the Lenders, the Administrative Agent, and certain other 
parties thereto, such Lenders have made available certain financing to the Borrowers upon the terms and conditions contained therein; and  

WHEREAS, the Borrowers have requested, among other things, to amend and restate the Existing Credit Agreement and the Lenders are willing to amend 
and restate the Existing Credit Agreement on the terms and conditions set forth herein;  

NOW THEREFORE , in consideration of the foregoing premises and the mutual covenants contained herein, the Borrowers, the Lenders and the 
Administrative Agent agree that as of the date hereof, the Existing Credit Agreement shall be amended and restated in its entirety as set forth herein:  
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1. DEFINITIONS AND RULES OF INTERPRETATION .  

1.1.      Definitions . The following terms shall have the meanings set forth in this §1 or elsewhere in the provisions of this Credit Agreement referred to below: 

Accountants . PricewaterhouseCoopers LLP or any other nationally recognized independent auditors selected by BGI and reasonably satisfactory to the 
Administrative Agent.  

Acquired Business . A company or business acquired by BGI or any of its Subsidiaries (through asset purchase or otherwise) in compliance with §9.5; 
provided that the company or business acquired will not be considered an Acquired Business until (a) BGI has delivered to the Administrative Agent historical 
financial statements of such company or business prepared in accordance with GAAP, an officer’s certificate pursuant to §9.5.1(a) and such other financial 
information reasonably requested by the Administrative Agent and (b) the Administrative Agent has consented in writing to the designation of such acquired 
company or business as an Acquired Business, such consent not to be unreasonably withheld or delayed.  

Additional Commitment Lender . See §3.4(d).  

Adjustment Date . The first day of the month immediately following the month in which a Compliance Certificate is to be delivered by the Borrowers pursuant 
to §8.4(c).  

Administrative Agent . Bank of America, N.A., acting as agent for the Lenders and each other Person appointed as the successor Administrative Agent in 
accordance with §14.9.  

Administrative Agent’s Office . With respect to any currency, the Administrative Agent’s address and, as appropriate, account as set forth on Schedule 16.6.1 
with respect to such currency, or such other address or account with respect to such currency as the Administrative Agent may from time to time notify to the 
Borrowers and the Lenders.  

Administrative Agent’s Special Counsel . Bingham McCutchen LLP, or such other counsel as may be approved by the Administrative Agent.  

Administrative Questionnaire . An Administrative Questionnaire in a form supplied by the Administrative Agent.  

Affected Lender . See §5.11.  

Affiliate . (a) When used generally, with respect to any Person, another Person that directly, or indirectly through one or more intermediaries, Controls or is 
Controlled by or is under common Control with the Person specified, and (b) when used with respect to the Borrowers, any Person that would be considered to be an 
affiliate of BGI under Rule 144(a) of the Rules and Regulations of the Securities and Exchange Commission, as in effect on the date hereof, if BGI were issuing 
securities.  

Agreement Currency . See §16.16.  

Alternative Currency . Each of Euro, Sterling, Swiss Franc, and each other currency (other than Dollars) that is approved in accordance with §1.5.  

Alternative Currency Equivalent . At any time, with respect to any amount denominated in Dollars, the equivalent amount thereof in the applicable Alternative 
Currency as determined by the Administrative  
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Agent or the Issuing Bank, as the case may be, at such time on the basis of the Spot Rate (determined in respect of the most recent Revaluation Date) for the purchase 
of such Alternative Currency with Dollars.  

Alternative Currency Sublimit . An amount equal to $500,000,000. The Alternative Currency Sublimit is part of, and not in addition to, the Total 
Commitments.  

Anti-Corruption/Terrorism Laws . Any Laws relating to corruption, including the United States Foreign Corrupt Practices Act of 1977, terrorism, trade 
sanctions programs and embargoes, import/export licensing, money laundering or bribery, and any regulation, order, or directive promulgated, issued or enforced 
pursuant to such Laws, all as amended, supplemented or replaced from time to time.  

Applicable Margin . For each period commencing on an Adjustment Date through the date immediately preceding the next Adjustment Date (each a “ Rate 
Adjustment Period ”), the Applicable Margin shall be the applicable margin set forth below with respect to the Leverage Ratio, as determined for the four (4) 
consecutive fiscal quarters then ending of BGI and its Subsidiaries ending on the last day of the fiscal quarter ended immediately prior to the applicable Rate 
Adjustment Period.  

If the Borrowers fail to deliver any Compliance Certificate pursuant to §8.4(c) hereof, then for the period commencing on the next Adjustment Date to occur 
subsequent to such failure through the date immediately following the date on which such Compliance Certificate is delivered, the Applicable Margin shall be the 
highest Applicable Margin set forth above.  

Applicable Pension Legislation . At any time, any pension or retirement benefits legislation (be it national, federal, provincial, territorial or otherwise) then 
applicable to any Borrower or any of its Subsidiaries.  

Applicable Time . With respect to any borrowings and payments in any Alternative Currency, the local time in the place of settlement for such Alternative 
Currency as may be determined by the Administrative Agent or the Issuing Bank, as the case may be, to be necessary for timely settlement on the relevant date in 
accordance with normal banking procedures in the place of payment.  

Approved Fund . Any Fund that is administered or managed by (a) a Lender, (b) an Affiliate of a Lender or (c) an entity or an Affiliate of an entity that 
administers or manages a Lender.  

Asset Sales . A sale, sale and leaseback, assignment, conveyance, transfer or other disposition to, or any exchange of property with, any Person (other than a 
Loan Party), in one transaction or a series of  

 
 

Level  Leverage Ratio  Eurocurrency Rate Loans  Letter of Credit  Base Rate Loans  Facility Fee  

I  Less than 2.00:1  1.10%  1.10%  0.10%  0.15%  

II  Less than 2.25:1 but greater than or equal to 
2.00:1  1.175%  1.175%  0.175%  0.20%  

III  Less than 2.50:1 but greater than or equal to 
2.25:1  1.275%  

1.275%  
0.275%  0.225%  

IV  Less than 2.75:1 but greater than or equal to 
2.50:1  

1.375%   
1.375%  

0.375%  0.25%  

V  Less than 3.00:1 but greater than or equal to 
2.75:1  1.475%  1.475%  0.475%  0.275%  

VI  Less than 3.25:1 but greater than or equal to 
3.00:1  1.575%  1.575%  0.575%  0.30%  

VII  Greater than or equal to 3.25:1  1.70%  1.70%  0.70%  0.30%  
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transactions, by any Loan Party or any of its Subsidiaries, of all or substantially all of the assets of, all of the Capital Stock of, or a business line or unit or a division 
of, such Loan Party or any such Subsidiary, including, without limitation, any transactions permitted under §§9.5 and 9.6.  

Assignee Group . Two or more Eligible Assignees that are Affiliates of one another or two or more Approved Funds managed by the same investment advisor. 

Assignment and Assumption . See §15.1.  

Assignment Fee . See §15.1.  

Attributable Debt . In respect of a sale and leaseback transaction, at the time of determination, the present value (discounted at the rate of interest implicit in 
such transaction, determined in accordance with GAAP) of the obligation of the lessee for net rental payments during the remaining term of the lease included in such 
sale and leaseback transaction (including any period for which such lease has been extended or may, at the option of the lessor, be extended).  

Auto-Extension Letter of Credit . See §4.2.  

Balance Sheet Date . December 31, 2010.  

Bank of America . Bank of America, N.A., a national banking association, in its individual capacity.  

Barnes Germany . Blitz 13-446 GmbH (to be renamed: Barnes Group Acquisition GmbH), a limited liability company incorporated under the laws of 
Germany and an indirect wholly-owned Subsidiary of BGI, registered with the commercial register ( Handelsregister ) of the local court ( Amtsgericht ) of Munich 
under HRB 206695.  

Barnes Germany Guaranty . The guaranty dated as of September 27, 2013 executed pursuant to §6.2 in favor of the Administrative Agent and the Lenders, of 
the payment and performance of the Barnes Luxembourg Obligations and the Barnes Switzerland Obligations in the form of Exhibit I attached hereto.  

Barnes Germany Loans . Revolving Credit Loans made or to be made by the Lenders to Barnes Germany pursuant to §2.  

Barnes Germany Obligations . All Obligations of Barnes Germany with respect to the Barnes Germany Loans and the Barnes Germany Guaranty.  

Barnes Luxembourg . Barnes Group Luxembourg (No. 1) S.à r.l., a private limited liability company organized under the laws of Luxembourg and an indirect, 
wholly-owned Subsidiary of BGI, registered at 102, rue des Maraîchers, L-2124 Luxembourg, Grand-Duchy of Luxembourg.  

Barnes Luxembourg Guaranty . The amended and restated guaranty dated as of September 27, 2013 executed pursuant to §6.2 in favor of the Administrative 
Agent and the Lenders, of the payment and performance of the Barnes Germany Obligations and the Barnes Switzerland Obligations in the form of Exhibit G 
attached hereto.  

Barnes Luxembourg Loans . Revolving Credit Loans made or to be made by the Lenders to Barnes Luxembourg pursuant to §2.  
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Barnes Luxembourg Obligations . All Obligations of Barnes Luxembourg with respect to the Barnes Luxembourg Loans and the Barnes Luxembourg 
Guaranty.  

Barnes Switzerland . Barnes Group Switzerland GmbH, a limited liability company organized under the laws of Switzerland and an indirect, wholly-owned 
Subsidiary of BGI, registered at Alte Haslenstrasse 29, 9053 Teufen, Switzerland, acting through its Nevis Branch having its registered office at Four Seasons Estates, 
Villa 1426, Palm Grove Villas, Nevis & Saint Kitts, West Indies.  

Barnes Switzerland Guaranty . The amended and restated guaranty dated as of September 27, 2013 executed pursuant to §6.2 in favor of the Administrative 
Agent and the Lenders, of the payment and performance of the Barnes Germany Obligations and the Barnes Luxembourg Obligations in the form of Exhibit H 
attached hereto.  

Barnes Switzerland Loans . Revolving Credit Loans made or to be made by the Lenders to Barnes Switzerland pursuant to §2.  

Barnes Switzerland Obligations . All Obligations of Barnes Switzerland with respect to the Barnes Switzerland Loans and the Barnes Switzerland Guaranty.  

Base Rate . means for any day a fluctuating rate per annum equal to the highest of (a) the Federal Funds Rate plus 1/2 of 1%, (b) the rate of interest in effect 
for such day as publicly announced from time to time by Bank of America as its “prime rate,” and (c) the Eurocurrency Rate plus 1.00%. The “prime rate” is a rate set 
by Bank of America based upon various factors including Bank of America’s costs and desired return, general economic conditions and other factors, and is used as a 
reference point for pricing some loans, which may be priced at, above, or below such announced rate. Any change in such prime rate announced by Bank of America 
shall take effect at the opening of business on the day specified in the public announcement of such change.  

Base Rate Loans . Loans bearing interest calculated by reference to the Base Rate. All Base Rate Loans shall be denominated in Dollars.  

BGI . Barnes Group Inc., a Delaware corporation.  

BGI Guaranty . The amended and restated guaranty dated as of September 27, 2013 executed pursuant to §6.2 in favor of the Administrative Agent and the 
Lenders, of the payment and performance of the Barnes Germany Obligations, the Barnes Luxembourg Obligations and the Barnes Switzerland Obligations in the 
form of Exhibit F attached hereto.  

BGI Loans . Revolving Credit Loans other than the Barnes Germany Loans, the Barnes Luxembourg Loans and the Barnes Switzerland Loans.  

Borrower(s) . As defined in the preamble hereto.  

Borrower Materials . See §8.4.  

Business Day . Any day on which banking institutions in New York, New York are open for the transaction of banking business and, in the case of 
Eurocurrency Rate Loans, also a day which is a Eurocurrency Business Day.  
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Capitalized Leases . Leases under which BGI or any of its Subsidiaries is the lessee or obligor, the discounted future rental payment obligations under which 
are required to be capitalized on the balance sheet of the lessee or obligor in accordance with GAAP.  

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

Cash Collateralize . To pledge and deposit with or deliver to the Administrative Agent, for the benefit of the Administrative Agent, Issuing Bank or Swing 
Line Lender (as applicable) and the Lenders, as collateral for Letter of Credit Obligations, Obligations in respect of Swing Line Loans, or obligations of Lenders to 
fund participations in respect of either thereof (as the context may require), cash or deposit account balances or, if the Issuing Bank or Swing Line Lender benefitting 
from such collateral shall agree in its sole discretion, other credit support, in each case pursuant to documentation in form and substance satisfactory to (a) the 
Administrative Agent and (b) the Issuing Bank or the Swing Line Lender (as applicable). “Cash Collateral” shall have a meaning correlative to the foregoing and shall 
include the proceeds of such cash collateral and other credit support.  

Change in Law . The occurrence, after the date of this Credit Agreement, of any of the following: (a) the adoption or taking effect of any law, rule, regulation 
or treaty, (b) any change in any law, rule, regulation or treaty or in the administration, interpretation, implementation or application thereof by any Governmental 
Authority or (c) the making or issuance of any request, rule, guideline or directive (whether or not having the force of law) by any Governmental Authority; provided 
that notwithstanding anything herein to the contrary, (x) the Dodd-Frank Wall Street Reform and Consumer Protection Act and all requests, rules, guidelines or 
directives thereunder or issued in connection therewith and (y) all requests, rules, guidelines or directives promulgated by the Bank for International settlements, the 
Basel Committee on Banking Supervision (or any successor or similar authority) or the United States regulatory authorities, in each case pursuant to Basel III, shall in 
each case be deemed to be a “Change in Law”, regardless of the date enacted, adopted or issued.  

Change of Control . If (a) any Person or group of Persons (as used in Sections 13 and 14 of the Securities Exchange Act of 1934, as amended, and the rules 
and regulations thereunder) shall have become the beneficial owner (as defined in Rules 13d-3 and 13d-5 promulgated by the Securities and Exchange Commission 
under said Act) of thirty percent (30%) or more of BGI’s outstanding Voting Stock; provided , however, that members of the Barnes family, Bank of America and any 
of its Affiliates (to the extent that it owns stock in which a member of the Barnes family has an interest), the Barnes Group Inc. Retirement Savings Plan and Fidelity 
Management Trust Company, in its capacity as trustee under such plan, and employees of BGI (except employees of BGI who became beneficial owners of more than 
ten percent (10%) of BGI’s Voting Stock prior to becoming employees of BGI) shall not be counted as a Person for purposes hereof, or (b) a “change of control”
occurs under any Indebtedness of any Borrower or Guarantor of at least $20,000,000, or (c) BGI fails to own, directly or indirectly, 100% of the stock of Barnes 
Luxembourg or Barnes Switzerland except for any nominal interest (5% or less) required to be held by a third party.  

Closing Date . September 27, 2011.  

Co-Lead Arrangers . Merrill Lynch, Pierce, Fenner & Smith Incorporated, J.P. Morgan Securities LLC and RBS Citizens, N.A.  

Code . The Internal Revenue Code of 1986, as amended.  
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Commitment . With respect to each Lender, the amount set forth on Schedule   1 hereto as the amount of such Lender’s commitment to make Loans to, and to 
participate in the issuance, extension and renewal of Letters of Credit for the account of, the Borrowers or either of them, as the same may be reduced from time to 
time; or if such commitment is terminated pursuant to the provisions hereof, zero.  

Commitment Percentage . With respect to each Lender, the percentage set forth on Schedule   1 hereto as such Lender’s percentage of the aggregate 
Commitments of all of the Lenders subject to adjustment as provided in §5.14.  

Compliance Certificate . See §8.4(c).  

Consolidated or consolidated . With reference to any term defined herein, shall mean that term as applied to the accounts of BGI and its Subsidiaries, 
consolidated in accordance with GAAP.  

Consolidated Cash Interest Expense . As of the last day of any fiscal quarter, the amount of interest expense, paid or payable in cash, of the Borrowers, their 
Subsidiaries, and Acquired Businesses (to the extent that such Acquired Business is included in the calculation of Consolidated EBITDA for such period), for the four 
fiscal quarters ended on such date, determined on a consolidated basis in accordance with GAAP for such period. Except to the extent approved by the Administrative 
Agent, all Indebtedness incurred in connection with the acquisition of any Acquired Business shall be deemed to have been incurred at the beginning of the four fiscal 
quarters ended on the last day of such fiscal quarter and to have borne interest at a rate no less than the sum of (a) the arithmetic mean of (x) the Eurocurrency Rate 
for Eurocurrency Rate Loans having an Interest Period of one month in effect on the first day of the four (4) consecutive fiscal quarters then ending and (y) the 
Eurocurrency Rate for Eurocurrency Rate Loans having an Interest Period of one month in effect on the last day of the four (4) consecutive fiscal quarters then ending 
plus (b) the Applicable Margin for Loans then in effect (after giving effect to such acquisition on a pro forma basis).  

Consolidated EBITDA . For any period, Consolidated Net Income of the Borrowers, their Subsidiaries and, without duplication, the Acquired Businesses 
(excluding, without duplication, (a) extraordinary gains and losses in accordance with GAAP, (b) gains and losses in connection with asset dispositions whether or not 
constituting extraordinary gains and losses, and (c) gains or losses on discontinued or divested operations; provided that for purposes of calculating the financial 
covenants under §10 of this Agreement, the Consolidated Net Income generated by any discontinued or divested operations of BGI and its Subsidiaries related to a 
proposed disposition permitted by §9.5.2 or otherwise consented to by the Lenders and Administrative Agent in accordance with the terms of the Credit Agreement 
shall continue to be included in the calculation of Consolidated EBITDA until the date that the proposed disposition is actually consummated) for the four fiscal 
quarters ended on such date, plus to the extent deducted in computing Consolidated Net Income of the Borrowers, their Subsidiaries and, without duplication, the 
Acquired Businesses, (i) the amount of interest expense, accrued (including, for the avoidance of doubt, imputed interest on convertible notes) or paid, during such 
period, (ii) the sum of income taxes, depreciation and amortization for such period, (iii) due diligence and transaction expenses in connection with acquisitions and 
Asset Sales permitted hereunder (whether or not consummated) in an amount not to exceed $1,500,000 in any four fiscal quarter period, (iv) broker fees and success 
fees in connection with acquisitions and Asset Sales permitted hereunder in an amount not to exceed $10,000,000 in the aggregate over the term of this Credit 
Agreement, (v) restructuring charges not to exceed $15,000,000 in any four fiscal quarter period, (vi) a one-time exit compensation expense not to exceed 
$10,500,000 accrued during the period ending March 31, 2013, (vii) non-cash stock-based compensation expenses, (viii) non-cash expenses related to the impairment 
or write-off of goodwill and/or intangible assets and (ix) non-cash expenses related to the expensing of purchase accounting write-ups of inventory in connection with 
any acquisition permitted under §9.5.1 so long as such add-back occurs during the six months following the acquisition date; provided that for purposes of calculating 
the financial covenants  
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under §10 of this Agreement, the portion of any adjustments contained in clause (i), (ii), (iii), (v), (vii) and (viii) hereof attributed to any discontinued or divested 
operations of BGI and its Subsidiaries related to a proposed disposition permitted by §9.5.2 or otherwise consented to by the Lenders and Administrative Agent in 
accordance with the terms of the Credit Agreement shall continue to be included in the calculation of Consolidated EBITDA until the date that the proposed 
disposition is actually consummated. The financial results of any Acquired Businesses acquired at any time during the period tested shall be included as if such 
Acquired Business had been acquired as of the first day of the period tested.  

Consolidated Net Income . The consolidated net income (or deficit) of BGI and its Subsidiaries, after deduction of all expenses, taxes, and other proper 
charges, determined in accordance with GAAP (excluding any losses attributable to the use of a fair value methodology for recognition and measurement of 
impairment of goodwill identified in accordance with FASB ASC 350); provided that for purposes of calculating the financial covenants under §10 of this Agreement, 
the consolidated net income (or deficit) generated by any discontinued operations of BGI and its Subsidiaries related to a proposed disposition permitted by §9.5.2 or 
otherwise consented to by the Lenders and Administrative Agent in accordance with the terms of the Credit Agreement shall continue to be included in the calculation 
of consolidated net income (or deficit) until the date that the proposed disposition is actually consummated, notwithstanding any contrary treatment with respect to 
such consolidated net income (or deficit) in accordance with GAAP.  

Consolidated Senior Debt . Consolidated Total Debt less the outstanding amount of any Subordinated Debt.  

Consolidated Total Assets . All assets of BGI and its Subsidiaries determined on a consolidated basis in accordance with GAAP.  

Consolidated Total Debt . With respect to BGI and its Subsidiaries, the sum, without duplication, of (a) the aggregate amount of Indebtedness of BGI and its 
Subsidiaries, on a consolidated basis, outstanding on such date for borrowed money or the deferred purchase price of property including, without limitation, in respect 
of any Synthetic Leases or any Capitalized Leases, plus (b) Indebtedness of the type referred to in clause (a) of another Person (not including BGI or its Subsidiaries) 
guaranteed by BGI or its Subsidiaries.  

Control . The possession, directly or indirectly, of the power to direct or cause the direction of the management or policies of a Person, whether through the 
ability to exercise voting power, by contract or otherwise. “ Controlling ” and “ Controlled ” have meanings correlative thereto.  

Conversion Request . A notice given by a Borrower to the Administrative Agent of such Borrower’s election to convert or continue a Loan in accordance with 
§2.7.  

Credit Agreement . This Fifth Amended and Restated Revolving Credit Agreement, including the Schedules and Exhibits hereto.  

Debtor Relief Laws . The Bankruptcy Code of the United States, and all other liquidation, conservatorship, bankruptcy, assignment for the benefit of creditors, 
moratorium, rearrangement, receivership, insolvency, reorganization, or similar debtor relief Laws of the United States or other applicable jurisdictions from time to 
time in effect and affecting the rights of creditors generally.  

Default . See §13.1.  

Defaulting Lender . Subject to §5.14.2, any Lender that, as reasonably determined by the Administrative Agent, (a) has failed to perform any of its funding 
obligations hereunder, including in respect of its Loans or participations in respect of Letters of Credit or Swing Line Loans, within three Business Days  
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of the date required to be funded by it hereunder, unless such Lender notifies the Administrative Agent and BGI in writing that such failure is the result of such 
Lender’s determination that one or more conditions precedent to funding (each of which conditions precedent, together with any applicable Default, shall be 
specifically identified in such writing) has not been satisfied, (b) has notified BGI or the Administrative Agent that it does not intend to comply with its funding 
obligations or has made a public statement to that effect with respect to its funding obligations hereunder or generally under other agreements in which it commits to 
extend credit, unless such writing or public statement relates to such Lender’s obligation to fund a Loan hereunder and states that such position is based on such 
Lender’s determination that a condition precedent to funding (which condition precedent, together with any applicable Default, shall be specifically identified in such 
writing or public statement) cannot be satisfied, (c) has failed, within three Business Days after request by the Administrative Agent, to confirm in a manner 
satisfactory to the Administrative Agent that it will comply with its funding obligations (provided that such Lender shall cease to be a Defaulting Lender pursuant to 
this clause (c) upon receipt of such written confirmation by the Administrative Agent and BGI), or (d) has, or has a direct or indirect parent company that has, (i) 
become the subject of a proceeding under any Debtor Relief Law, (ii) had a receiver, conservator, trustee, administrator, assignee for the benefit of creditors or similar 
Person charged with reorganization or liquidation of its business or a custodian appointed for it, or (iii) taken any action in furtherance of, or indicated its consent to, 
approval of or acquiescence in any such proceeding or appointment; provided that a Lender shall not be a Defaulting Lender solely by virtue of the ownership or 
acquisition of any equity interest in that Lender or any direct or indirect parent company thereof by a Governmental Authority.  

Derivative Contract . See the definition of “Indebtedness”.  

Designated Jurisdiction . Any country or territory to the extent that such country or territory is the subject of any Sanction or is subject to a sanctions program 
under any Anti-Corruption/Terrorism Laws.  

Distribution . The declaration or payment of any dividend on or in respect of any shares of any class of Capital Stock of a Person, other than dividends payable 
solely in shares of common stock of such Person; the purchase, redemption, defeasance, retirement or other acquisition of any shares of any class of Capital Stock of a 
Person, directly or indirectly through a Subsidiary of such Person or otherwise (including the setting apart of assets for a sinking or other analogous fund to be used 
for such purpose); the return of capital by a Person to its shareholders as such; or any other distribution on or in respect of any shares of any class of Capital Stock of 
such Person.  

Documentation Agent . As defined in the preamble hereto.  

Dollars or $ . Dollars in lawful currency of the United States of America.  

Dollar Equivalent . At any time, (a) with respect to any amount denominated in Dollars, such amount, and (b) with respect to any amount denominated in any 
Alternative Currency, the equivalent amount thereof in Dollars as determined by the Administrative Agent or the Issuing Bank, as the case may be, at such time on 
the basis of the Spot Rate (determined in respect of the most recent Revaluation Date) for the purchase of Dollars with such Alternative Currency.  

Domestic Lending Office . Initially, the office of each Lender designated as such in Schedule   1 hereto; thereafter, such other office of such Lender, if any, 
located within the United States that will be making or maintaining Base Rate Loans.  

Drawdown Date . The date on which any Loan is made or is to be made, and the date on which any Loan is converted or continued in accordance with §2.7.  
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Eligible Assignee . Any of (a) a Lender; (b) an Affiliate of a Lender; and (c) any other Person (other than a natural person) approved by (i) the Administrative 
Agent, the Issuing Bank and Swing Line Lender, and (ii) unless an Event of Default has occurred and is continuing, BGI (each such approval not to be unreasonably 
withheld or delayed); provided that notwithstanding the foregoing, “Eligible Assignee” shall not include the Borrowers or any of the Borrowers’ Affiliates.  

EMU . The economic and monetary union established in accordance with the Treaty of Rome 1957, as amended by the Single European Act 1986, the 
Maastricht Treaty of 1992 and the Amsterdam Treaty of 1998.  

EMU Legislation . The legislative measures of the European Council for the introduction of, changeover to or operation of a single or unified European 
currency.  

Environmental Laws . Any and all Federal, provincial, state, local and foreign statutes, law, regulations, ordinances, rules, judgments, orders, decrees, permits, 
concessions, grants, franchises, licenses, agreements or governmental restrictions relating to health, safety or the environment, including but not limited to, the 
Resource Conservation and Recovery Act (“RCRA”), the Comprehensive Environmental Response Compensation and Liability Act of 1980 as amended 
(“CERCLA”), the Superfund Amendments and Reauthorization Act of 1986 (“SARA”), the Federal Clean Water Act, the Federal Clean Air Act and the Toxic 
Substances Control Act.  

ERISA . The Employee Retirement Income Security Act of 1974, as amended.  

ERISA Affiliate . Any trade or business (whether or not incorporated) under common control with a Borrower within the meaning of §414(b) or (c) of the 
Code (and §§414(m) and (o) of the Code for purposes of provisions relating to §412 of the Code).  

ERISA Event . (a) A Reportable Event with respect to a Pension Plan; (b) the withdrawal of a Borrower or any ERISA Affiliate from a Pension Plan subject to 
§4063 of ERISA during a plan year in which such entity was a “substantial employer” as defined in §4001(a)(2) of ERISA or a cessation of operations that is treated 
as such a withdrawal under §4062(e) of ERISA; (c) a complete or partial withdrawal by a Borrower or any ERISA Affiliate from a Multiemployer Plan or notification 
that a Multiemployer Plan is in reorganization; (d) the filing of a notice of intent to terminate, the treatment of a Pension Plan amendment as a termination under 
§§4041 or 4041A of ERISA; (e) the institution by the PBGC of proceedings to terminate a Pension Plan; (f) any event or condition which constitutes grounds under 
§4042 of ERISA for the termination of, or the appointment of a trustee to administer, any Pension Plan; (g) the determination that any Pension Plan is considered an 
at-risk plan or a plan in endangered or critical status within the meaning of §§430, 431 and 432 of the Code or §§303, 304 and 305 of ERISA; or (h) the imposition of 
any liability under Title IV of ERISA, other than for PBGC premiums due but not delinquent under §4007 of ERISA, upon a Borrower or any ERISA Affiliate.  

Euro and EUR . The lawful currency of the Participating Member States introduced in accordance with the EMU Legislation.  

Eurocurrency Base Rate . See the definition of “Eurocurrency Rate”.  

Eurocurrency Business Day . Any day: (a) on which dealings in deposits in Dollars are conducted by and between banks in the London interbank eurocurrency 
market, if such day relates to any interest rate settings as to a Eurocurrency Rate Loan denominated in Dollars, any fundings, disbursements, settlements and 
payments in Dollars in respect of any such Eurocurrency Rate Loan, or any other dealings in Dollars to  
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be carried out pursuant to this Credit Agreement in respect of any such Eurocurrency Rate Loan; (b) that is a TARGET Day, if such day relates to any interest rate 
settings as to a Eurocurrency Rate Loan denominated in Euro, any fundings, disbursements, settlements and payments in Euro in respect of any such Eurocurrency 
Rate Loan, or any other dealings in Euro to be carried out pursuant to this Credit Agreement in respect of any such Eurocurrency Rate Loan; (c) on which dealings in 
deposits in the relevant currency are conducted by and between banks in the London or other applicable offshore interbank market for such currency, if such day 
relates to any interest rate settings as to a Eurocurrency Rate Loan denominated in a currency other than Dollars or Euro; and (d) on which banks are open for foreign 
exchange business in the principal financial center of the country of such currency, if such day relates to any fundings, disbursements, settlements and payments in a 
currency other than Dollars or Euro in respect of a Eurocurrency Rate Loan denominated in a currency other than Dollars or Euro, or any other dealings in any 
currency other than Dollars or Euro to be carried out pursuant to this Credit Agreement in respect of any such Eurocurrency Rate Loan (other than any interest rate 
settings).  

Eurocurrency Lending Office . Initially, the office of each Lender designated as such in Schedule   1 hereto; thereafter, such other office or offices as a Lender 
may from time to time notify BGI and the Administrative Agent in writing.  

Eurocurrency Rate . For any Interest Period with respect to a Eurocurrency Rate Loan, a rate per annum determined by the Administrative Agent pursuant to 
the following formula:  

Where,  

“ Eurocurrency Base Rate ” means:  

(a)      for such Interest Period the rate per annum equal to the London Interbank Offered Rate (“ LIBOR ”), or a comparable or successor rate which 
rate is approved by the Administrative Agent, as published on the applicable Reuters screen page (or such other commercially available source providing such 
quotations as may be designated by the Administrative Agent from time to time) at approximately 11:00 a.m. (London time) two Business Days prior to the 
commencement of such Interest Period, for deposits in the relevant currency (for delivery on the first day of such Interest Period) with a term equivalent to 
such Interest Period; provided that to the extent a comparable or successor rate is approved by the Administrative Agent in connection with any rate set forth 
in this definition, the approved rate shall be applied to the applicable Interest Period in a manner consistent with market practice; provided , further that to the 
extent such market practice is not administratively feasible for the Administrative Agent, such approved rate shall be applied in a manner as otherwise 
reasonably determined by the Administrative Agent; provided , further , that, if such rate is below zero, it will be deemed to be zero.  

(b)      for any interest calculation with respect to a Base Rate Loan on any date, the rate per annum equal to LIBOR, at approximately 11:00 a.m. 
(London time) determined two Business Days prior to such date for Dollar deposits being delivered in the London interbank market for a term of one month 
commencing that day.  

“ Eurocurrency Reserve Percentage ” means, for any day during any Interest Period, the reserve percentage (expressed as a decimal, carried out to five 
decimal places) in effect on such day, whether or not applicable to any Lender, under regulations issued from time to time by the Board of Governors  

 
 

Eurocurrency Rate = Eurocurrency Base Rate    
1.00 – Eurocurrency Reserve Percentage  
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of the Federal Reserve System of the United States for determining the maximum reserve requirement (including any emergency, supplemental or other 
marginal reserve requirement) with respect to Eurocurrency funding (currently referred to as “Eurocurrency Liabilities”). The Eurocurrency Rate for each 
outstanding Eurocurrency Rate Loan shall be adjusted automatically as of the effective date of any change in the Eurocurrency Reserve Percentage.  

Eurocurrency Rate Loans . Loans bearing interest calculated by reference to the Eurocurrency Rate. Eurocurrency Rate Loans may be denominated in Dollars 
or in an Alternative Currency. All Loans denominated in an Alternative Currency must be Eurocurrency Rate Loans.  

Event of Default . See §13.1.  

Excluded Taxes . With respect to the Administrative Agent, any Lender, the Issuing Bank or any other recipient of any payment to be made by or on account 
of any obligation of the Borrowers hereunder, (a) taxes imposed on or measured by its overall net income (however denominated), and franchise taxes imposed on it 
(in lieu of net income taxes), by the jurisdiction (or any political subdivision thereof) under the Laws of which such recipient is organized or in which its principal 
office is located or, in the case of any Lender, in which its applicable Eurocurrency Lending Office is located, (b) any branch profits taxes imposed by the United 
States or any similar tax imposed by any other jurisdiction in which any Borrower is located, (c) any backup withholding tax that is required by the Code to be 
withheld from amounts payable to a Lender that has failed to comply with clause (A) of §5.12.5(b), (d) in the case of a Foreign Lender (other than an assignee 
pursuant to a request by a Borrower under §5.11), any United States withholding tax that (i) is required to be imposed on amounts payable to such Foreign Lender 
pursuant to the Laws in force at the time such Foreign Lender becomes a party hereto (or designates a new Eurocurrency Lending Office) or (ii) is attributable to such 
Foreign Lender’s failure or inability (other than as a result of a Change in Law) to comply with clause (B) of §5.12.5(b), except to the extent that such Foreign Lender 
(or its assignor, if any) was entitled, at the time of designation of a new Eurocurrency Lending Office (or assignment), to receive additional amounts from a Borrower 
with respect to such withholding tax pursuant to §5.12.1(b) or §5.12.3, and (e) in the case of a Foreign Lender, taxes imposed on any “withholdable payment” as a 
result of the failure of such recipient of such payment to satisfy the applicable requirements as set forth in FATCA.  

Existing Credit Agreement . As defined in the preamble hereto.  

Existing Maturity Date . See §3.4(a).  

Existing Senior Debt . Indebtedness of BGI and its Subsidiaries in existence as of the Closing Date and listed on Schedule 9.1 hereof.  

Existing Subordinated Debt . Indebtedness of BGI incurred pursuant to the Existing Subordinated Debt Transactions.  

Existing Subordinated Debt Transactions . The convertible senior subordinated debt offerings by BGI of the Existing Subordinated Notes.  

Existing Subordinated Notes . The 3.375% Convertible Senior Subordinated Notes due 2027 issued by BGI on March 12, 2007.  

Extending Lender . See §3.4(e).  

Facility Fee . See §2.2.  
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FASB ASC . The Accounting Standards Codification of the Financial Accounting Standards Board.  

FATCA . Means Sections 1471 through 1474 of the Code and any regulation or official interpretations thereof (including any revenue ruling, revenue 
procedure, notice or similar guidance issued by the United States Internal Revenue Service thereunder).  

Federal Funds Rate . For any day, the rate per annum equal to the weighted average of the rates on overnight Federal funds transactions with members of the 
Federal Reserve System arranged by Federal funds brokers on such day, as published by the Federal Reserve Bank of New York on the Business Day next succeeding 
such day; provided that (a) if such day is not a Business Day, the Federal Funds Rate for such day shall be such rate on such transactions on the next preceding 
Business Day as so published on the next succeeding Business Day, and (b) if no such rate is so published on such next succeeding Business Day, the Federal Funds 
Rate for such day shall be the average rate charged to Bank of America on such day on such transactions as determined by the Administrative Agent.  

Fee Letter . The fee letter dated August 22, 2011 among BGI, Bank of America, N.A. and Merrill Lynch, Pierce, Fenner & Smith Incorporated.  

Fees . Collectively, the Facility Fee, the Letter of Credit Fees, the Administrative Agent’s Fee and the Upfront Fees paid to the Lenders to obtain their 
commitments hereunder.  

Financial Affiliate . A Subsidiary of the bank holding company controlling any Lender, which Subsidiary is engaging in any of the activities permitted by §4
(e) of the Bank Holding Company Act of 1956 (12 U.S.C. §1843).  

Foreign Lender . Any Lender that is organized under the Laws of a jurisdiction other than that in which any Borrower is resident for tax purposes (including 
such a Lender when acting in the capacity of the Issuing Bank). For purposes of this definition, the United States, each State thereof and the District of Columbia shall 
be deemed to constitute a single jurisdiction.  

Fronting Exposure . At any time there is a Defaulting Lender, (a) with respect to the Issuing Bank, such Defaulting Lender’s Commitment Percentage of the 
outstanding Letter of Credit Obligations other than Letter of Credit Obligations as to which such Defaulting Lender’s participation obligation has been reallocated to 
other Lenders or Cash Collateralized in accordance with the terms hereof, and (b) with respect to the Swing Line Lender, such Defaulting Lender’s Commitment 
Percentage of Swing Line Loans other than Swing Line Loans as to which such Defaulting Lender’s participation obligation has been reallocated to other Lenders or 
Cash Collateralized in accordance with the terms hereof.  

GAAP or generally accepted accounting principles . (a) When used herein, whether directly or indirectly through reference to a capitalized term used therein, 
means (i) principles that are consistent with the principles promulgated or adopted by the Financial Accounting Standards Board and its predecessors, in effect on the 
Balance Sheet Date, subject to Section 1.3, and (ii) to the extent consistent with such principles, the accounting practice of BGI, and (b) when used in general, other 
than as provided above, means principles that are (i) consistent with the principles promulgated or adopted by the Financial Accounting Standards Board and its 
predecessors, as in effect from time to time, and (ii) consistently applied with past financial statements of BGI applying the same principles.  

Governing Documents . With respect to any Person, its certificate or articles of incorporation, its by-laws and all shareholder agreements, voting trusts and 
similar arrangements applicable to any of its Capital Stock.  
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Governmental Authority . Any foreign, federal, state, regional, local, municipal or other government, or any department, commission, board, bureau, agency, 
public authority or instrumentality thereof, or any court or arbitrator.  

Guaranteed Pension Plan . Any employee pension benefit plan within the meaning of §3(2) of ERISA maintained or contributed to by any Borrower or any 
ERISA Affiliate the benefits of which are guaranteed on termination in full or in part by the PBGC pursuant to Title IV of ERISA, other than a Multiemployer Plan.  

Guarantor . Collectively, all of, and individually, any of (a) as set forth in the BGI Guaranty, BGI, (b) as set forth in the Barnes Luxembourg Guaranty, Barnes 
Luxembourg, (c) as set forth in the Barnes Switzerland Guaranty, Barnes Switzerland, (d) as set forth in the Barnes Germany Guaranty, Barnes Germany, and (e) each 
Subsidiary or Acquired Business that enters into a Guaranty in favor of the Lenders and the Administrative Agent.  

Guaranty . The amended and restated guaranty dated as of the date required by §6.1 from each Person required to become a Guarantor pursuant to §6.1 in 
favor of the Administrative Agent and the Lenders, in each case of the payment and performance of the Obligations in the form of Exhibit E attached hereto.  

Hazardous Substances . See §7.15(b).  

Honor Date . See §4.3.  

Indebtedness . As to any Person and whether recourse is secured by or is otherwise available against all or only a portion of the assets of such Person and 
whether or not contingent, but without duplication:  

(a)      all indebtedness arising from borrowed money and similar monetary obligations, whether direct or indirect;  

(b)    all indebtedness of others secured by any mortgage, pledge, security interest, lien, charge, or other encumbrance existing on property owned by 
such Person or any of its Subsidiaries or acquired by such Person or any of its Subsidiaries subject thereto, whether or not the Indebtedness secured thereby 
shall have been assumed;  

(c)      all indebtedness for the deferred purchase price of property or services (other than current trade liabilities incurred in the ordinary course of 
business and payable in accordance with customary practices and accrued expenses incurred in the ordinary course of business);  

(d)      all Attributable Debt of such Person with respect to sale and leaseback transactions of such Person;  

(e)      all guarantees, endorsements and other contingent obligations, in respect of Indebtedness of others, including (i) any obligation to supply funds 
to or in any manner to invest in, directly or indirectly, the debtor, to purchase Indebtedness, or to insure the owner of Indebtedness against loss, through an 
agreement to purchase goods, supplies or services for the purpose of enabling the debtor to make payment of the Indebtedness held by such owner or 
otherwise, (ii) any obligation of any partnership in which such Person or any of its Subsidiaries is a general partner and (iii) any obligation to maintain 
working capital, equity capital or other financial statement condition or liquidity of the primary obligor so as to enable the primary obligor to pay such primary 
obligation;  
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(f)      the obligations of such Person to reimburse the issuer in respect of any letters of credit issued for the account of such Person or whereupon such 
Person is responsible for payment thereof;  

(g)      every obligation of such Person under any Capitalized Lease;  

(h)      every obligation of such Person under any Synthetic Lease;  

(i)      all sales by such Person, other than the sale or discounting of receivables in the ordinary course of business in connection with the collection 
thereof, of (i) accounts for money due or to become due, (ii) chattel paper, instruments or documents creating or evidencing a right to payment of money or 
(iii) other receivables (collectively “ receivables ”) and;  

(j)      every obligation of such Person under any forward contract, futures contract, swap, option or other financing agreement or arrangement 
(including, without limitation, caps, floors, collars and similar agreements), the settlement value of which is dependent upon interest rates, currency exchange 
rates, commodities or other indices (a “ Derivative Contract ”).  

The “ amount ” or “ principal amount ” of any Indebtedness at any time of determination represented by (t) any Indebtedness, issued at a price that is less than 
the principal amount at maturity thereof, shall be the amount of the liability in respect thereof determined in accordance with GAAP, (u) any Capitalized Lease shall 
be the principal component of the aggregate of the rental obligations under such Capitalized Lease payable over the term thereof that is not subject to termination by 
the lessee, (v) any sale of receivables shall be the amount of unrecovered capital or principal investment of the purchaser (other than BGI or any of BGI’s wholly-
owned Subsidiaries) thereof, excluding amounts representative of yield or interest earned on such investment, (w) any Synthetic Lease shall be the stipulated loss 
value, termination value or other equivalent amount, (x) any Derivative Contract shall be the net maximum amount of any termination or loss payment required to be 
paid by such Person if such derivative contract were, at the time of determination, to be terminated by reason of any event of default or early termination event 
thereunder, whether or not such event of default or early termination event has in fact occurred, (y) any equity related purchase obligation shall be the maximum fixed 
redemption or purchase price thereof inclusive of any accrued and unpaid dividends to be comprised in such redemption or purchase price and (z) any guaranty or 
other contingent liability referred to in clause (i) shall be an amount equal to the stated or determinable amount of the primary obligation in respect of which such 
guaranty or other contingent obligation is made or, if not stated or determinable, the maximum reasonably anticipated liability in respect thereof (assuming such 
Person is required to perform thereunder) as determined by such Person in good faith.  

Indemnified Party . See §14.7.  

Indemnified Taxes . Taxes other than Excluded Taxes.  

Indemnitee . See §16.3.  

Interest Payment Date . (a) As to any Base Rate Loan, the last Business Day of the calendar quarter with respect to interest accrued during such calendar 
quarter, including, without limitation, the calendar quarter which includes the Drawdown Date of such Base Rate Loan; and (b) as to any Eurocurrency Rate Loan in 
respect of which the Interest Period is (i) 3 months or less, the last day of such Interest Period and (ii) more than 3 months, the date that is 3 months from the first day 
of such Interest Period and, in addition, the last day of such Interest Period.  

Interest Period . With respect to each Loan, (a) initially, the period commencing on the Drawdown Date of such Loan and ending on the last day of one of the 
periods set forth below, as selected by a Borrower  
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in a Loan Request or as otherwise required by the terms of this Credit Agreement (i) for any Base Rate Loan, the last Business Day of the calendar quarter; and (ii) for 
any Eurocurrency Rate Loan, 1, 2, 3, or 6 months; and (b) thereafter, each period commencing on the last day of the next preceding Interest Period applicable to such 
Loan and ending on the last day of one of the periods set forth above, as selected by a Borrower in a Conversion Request; provided that all of the foregoing provisions 
relating to Interest Periods are subject to the following:  

(A)      if any Interest Period with respect to a Eurocurrency Rate Loan would otherwise end on a day that is not a Eurocurrency Business Day, that 
Interest Period shall be extended to the next succeeding Eurocurrency Business Day unless the result of such extension would be to carry such Interest Period 
into another calendar month, in which event such Interest Period shall end on the immediately preceding Eurocurrency Business Day;  

(B)      if a Borrower shall fail to give notice as provided in §2.7, such Borrower shall be deemed to have requested a conversion of the affected 
Eurocurrency Rate Loan to a Base Rate Loan and the continuance of all Base Rate Loans as Base Rate Loans on the last day of the then current Interest Period 
with respect thereto;  

(C)      any Interest Period relating to any Eurocurrency Rate Loan that begins on the last Eurocurrency Business Day of a calendar month (or on a day 
for which there is no numerically corresponding day in the calendar month at the end of such Interest Period) shall end on the last Eurocurrency Business Day 
of a calendar month; and  

(D)      any Interest Period that would otherwise extend beyond the Loan Maturity Date shall end on the Loan Maturity Date.  

Investments . All expenditures made and all liabilities incurred (contingently or otherwise) for the acquisition of stock or Indebtedness of, or for loans, 
advances, capital contributions or transfers of property to, or in respect of any guaranties (or other commitments as described under Indebtedness), or obligations of, 
any Person (other than the Person making such expenditure or incurring such liability). In determining the aggregate amount of Investments outstanding at any 
particular time: (a) the amount of any Investment represented by a guaranty shall be taken at not less than the principal amount of the obligations guaranteed and still 
outstanding; (b) there shall be deducted in respect of each such Investment any amount received as a return of capital (but only by repurchase, redemption, retirement, 
repayment, liquidating dividend or liquidating distribution); (c) there shall not be deducted in respect of any Investment any amounts received as earnings on such 
Investment, whether as dividends, interest or otherwise; and (d) there shall not be deducted from the aggregate amount of Investments any decrease in the value 
thereof.  

ISP . With respect to any Letter of Credit, the “International Standby Practices 1998” published by the Institute of International Banking Law & Practice (or 
such later version thereof as may be in effect at the time of issuance).  

Issuer Documents . With respect to a Letter of Credit, the Letter of Credit Application, and any other document, agreement and instrument entered into by the 
Issuing Bank and any of the Borrowers (or any of their Subsidiaries) or in favor of the Issuing Bank and relating to such Letter of Credit.  

Issuing Bank . Bank of America or any other Lender that agrees to act as an Issuing Bank, in each case in its capacity as issuer of Letters of Credit hereunder, 
or any successor issuer of Letters of Credit hereunder. The Issuing Bank may arrange, with the consent of the Borrowers, for one or more Letters of Credit to be 
issued by the Issuing Bank’s Affiliates, in which case the term “Issuing Bank” shall include any  
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such Affiliate with respect to Letters of Credit issued by such Affiliate. Nothing herein shall be deemed to restrict the right of the Issuing Bank to issue letters of 
credit outside of this Credit Agreement.  

Judgment Currency . See §16.16.  

Laws . Collectively, all international, foreign, Federal, state and local statutes, treaties, rules, guidelines, regulations, ordinances, codes and administrative or 
judicial precedents or authorities, including the interpretation or administration thereof by any Governmental Authority charged with the enforcement, interpretation 
or administration thereof, and all applicable administrative orders, directed duties, requests, licenses, authorizations and permits of, and agreements with, any 
Governmental Authority, in each case whether or not having the force of law.  

Lender Affiliate . (a) With respect to any Lender, (i) an Affiliate of such Lender or (ii) any entity (whether a corporation, partnership, limited liability 
company, trust or legal entity) that is engaged in making, purchasing, holding or otherwise investing in bank loans and similar extensions of credit in the ordinary 
course of its business and is administered or managed by such Lender or an Affiliate of such Lender and (b) with respect to any Lender that is a fund which invests in 
bank loans and similar extensions of credit, any other entity (whether a corporation, partnership, limited liability company, trust or other legal entity) that is a fund 
that invests in bank loans and similar extensions of credit and is managed by the same investment advisor as such Lender or by an Affiliate of such investment 
advisor.  

Lender Election Notice Date . See §3.4(b).  

Lenders . Bank of America and the other lending institutions listed on Schedule   1 hereto and any other Person (a) who becomes an assignee of any rights and 
obligations of a Lender pursuant to §15 or (b) becomes a Lender pursuant to the provisions of §2.3.1.  

Lending Office . As to any Lender, the office or offices of such Lender described as such in such Lender’s Administrative Questionnaire, or such other office 
or offices as a Lender may from time to time notify the Borrowers and the Administrative Agent.  

Letter of Credit . Standby and documentary letters of credit issued hereunder. Letters of Credit may be issued in Dollars or in an Alternative Currency.  

Letter of Credit Advance . With respect to each Lender, such Lender’s funding of its participation in any Letter of Credit Borrowing in accordance with its 
Commitment Percentage. All Letter of Credit Advances shall be denominated in Dollars.  

Letter of Credit Application . An application and agreement for the issuance or amendment of a Letter of Credit in the form from time to time in use by the 
Issuing Bank.  

Letter of Credit Borrowing . An extension of credit resulting from a drawing under any Letter of Credit which has not been reimbursed on the date when made 
or refinanced as a Revolving Credit Loan. All Letter of Credit Borrowings shall be denominated in Dollars.  

Letter of Credit Expiration Date . With respect to Letters of Credit, an expiry date no later than the date which is the earlier of (i) one-year after the issuance 
thereof (provided that such Letter of Credit may contain customary “evergreen” provisions) and (ii) fourteen (14) days (or, if the Letter of Credit is confirmed by a 
confirmer or otherwise provides for one or more nominated persons, forty-five (45) days) prior to the Loan Maturity Date.  
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Letter of Credit Fee . See §4.10.  

Letter of Credit Obligations . As at any date of determination, the aggregate undrawn amount of all outstanding Letters of Credit plus the aggregate of all 
Unpaid Reimbursement Obligations, including all Letter of Credit Borrowings. For purposes of computing the amount available to be drawn under any Letter of 
Credit, the amount of such Letter of Credit shall be determined in accordance with §1.3. For all purposes of this Credit Agreement, if on any date of determination a 
Letter of Credit has expired by its terms but any amount may still be drawn thereunder by reason of the operation of Rule 3.14 of the ISP, such Letter of Credit shall 
be deemed to be “outstanding” in the amount so remaining available to be drawn.  

Letter of Credit Participation . See §4.1.5.  

Letter of Credit Sublimit . An amount equal to $50,000,000. The Letter of Credit Sublimit is part of, and not in addition to, the Total Commitments.  

Leverage Ratio . See §10.2.  

Lien . Any mortgage, deed of trust, security interest, pledge, hypothecation, assignment, attachment, deposit arrangement, encumbrance, lien (statutory, 
judgment or otherwise), or other security agreement or preferential arrangement of any kind or nature whatsoever (including any conditional sale or other title 
retention agreement, any Capitalized Lease, any Synthetic Lease, any financing lease involving substantially the same economic effect as any of the foregoing and the 
filing of any financing statement under the UCC or comparable law of any jurisdiction).  

Loan(s) . The Revolving Credit Loan(s) made by the Lenders to the Borrowers pursuant to §2, including the Swing Line Loans advanced by the Swing Line 
Lender under §2.6.2.  

Loan Documents . This Credit Agreement, the Notes, the Guaranties, the BGI Guaranty, the Barnes Luxembourg Guaranty, the Barnes Switzerland Guaranty, 
the Barnes Germany Guaranty, any agreement creating or perfecting rights in Cash Collateral pursuant to the provisions of §5.13 of this Credit Agreement, the Letter 
of Credit Applications, and the Letters of Credit.  

Loan Parties . Collectively, the Borrowers and each other Person (other than the Administrative Agent, the Issuing Bank, or any Lender) executing a Loan 
Document.  

Loan Request . See §2.6.  

Loan Maturity Date . The later of (i) September 27, 2018 and (ii) if maturity is extended pursuant to §3.4, with respect to Extending Lenders, such extended 
maturity date as determined pursuant to such Section.  

Luxembourg Subsidiaries . Barnes Luxembourg and Barnes Group Luxembourg (No. 2) S.à r.l., each a private limited liability company organized under the 
Laws of Luxembourg, and wholly-owned Subsidiaries of BGI.  

Mandatory Cost . Any amount incurred periodically by any Lender during the term of the Facility which constitutes fees, costs or charges imposed on lenders 
generally in the jurisdiction in which such Lender is domiciled, subject to regulation, or has its Facility Office by any Governmental Authority.  

Material Adverse Effect . With respect to any event or occurrence of whatever nature (including any adverse determination in any litigation, arbitration or 
governmental investigation or proceeding):  
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(a)      a material adverse effect on the business, properties, condition (financial or otherwise), assets, operations or income of any of BGI and its 
Subsidiaries, taken as a whole;  

(b)      an adverse effect on the ability of any of BGI or any other obligor, individually and taken as a whole, to perform any of their respective 
Obligations under any of the Loan Documents to which it is a party; or  

(c)      any material impairment of the validity, binding effect or enforceability of this Credit Agreement or any of the other Loan Documents, or any 
material impairment of the rights, remedies or benefits available to the Administrative Agent or any Lender under any Loan Document.  

Maximum Drawing Amount . The maximum Dollar Equivalent amount of the aggregate amount that the beneficiaries may at any time draw under outstanding 
Letters of Credit, as such aggregate amount may be reduced from time to time pursuant to the terms of the Letters of Credit.  

Moody’s . Moody’s Investors Service, Inc. and any successor thereto.  

Multiemployer Plan . Any employee benefit plan of the type described in §4001(a)(3) of ERISA, to which BGI or any ERISA Affiliate makes or is obligated 
to make contributions, or during the preceding five plan years, has made or been obligated to make contributions.  

Multiple Employer Plan . A Plan which has two or more contributing sponsors (including a Borrower or any ERISA Affiliate) at least two of whom are not 
under common control, as such a plan is described in §4064 of ERISA.  

Non-Extending Lender . See §3.4(b).  

Non-Extension Notice Date . See §4.2.  

Non-U.S. Lender . See §5.2.3.  

Notes . See §2.4.  

Note Record . A Record with respect to a Note.  

Obligations . All indebtedness, obligations and liabilities of any of BGI, Barnes Germany, Barnes Luxembourg, Barnes Switzerland, and any of their 
Subsidiaries, as the case may be, including, without limitation, the Barnes Germany Obligations, the Barnes Luxembourg Obligations and the Barnes Switzerland 
Obligations, to any of the Lenders and the Administrative Agent, individually or collectively, existing on the date of this Credit Agreement or arising thereafter, direct 
or indirect, joint or several, absolute or contingent, matured or unmatured, liquidated or unliquidated, secured or unsecured, arising by contract, operation of law or 
otherwise, arising or incurred under this Credit Agreement or any of the other Loan Documents or in respect of any of the Loans made or Reimbursement Obligations 
incurred or any of the Notes, Letter of Credit Application, Letter of Credit or other instruments at any time evidencing any thereof.  

OFAC . The Office of Foreign Assets Control of the United States Department of the Treasury.  

Operating Accounts . See §2.6.2.  
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Optional Subordinated Payment . Any repayment, prepayment, redemption, repurchase, cash payment or any other payment that may be made solely at the 
option of the Borrowers, in connection with the conversion of Subordinated Debt.  

Other Taxes . All present or future stamp or documentary taxes or any other excise or property taxes, charges or similar levies arising from any payment made 
hereunder or under any other Loan Document or from the execution, delivery or enforcement of, or otherwise with respect to, this Credit Agreement or any other 
Loan Document.  

Overnight Rate . For any day, (a) with respect to any amount denominated in Dollars, the greater of (i) the Federal Funds Rate and (ii) an overnight rate 
determined by the Administrative Agent, the Issuing Bank, or the Swing Line Lender, as the case may be, in accordance with banking industry rules on interbank 
compensation, and (b) with respect to any amount denominated in an Alternative Currency, the rate of interest per annum at which overnight deposits in the 
applicable Alternative Currency, in an amount approximately equal to the amount with respect to which such rate is being determined, would be offered for such day 
by a branch or Affiliate of Bank of America in the applicable offshore interbank market for such currency to major banks in such interbank market.  

Participant . See §15.4.  

Participating Member State . Each state so described in any EMU Legislation.  

PBGC . The Pension Benefit Guaranty Corporation.  

Pension Act . The Pension Protection Act of 2006.  

Pension Funding Rules . The rules of the Code and ERISA regarding minimum required contributions (including any installment payment thereof) to Pension 
Plans and set forth in, with respect to plan years ending prior to the effective date of the Pension Act, §412 of the Code and §302 of ERISA, each as in effect prior to 
the Pension Act and, thereafter, §§412, 430, 431, 432 and 436 of the Code and §§302, 303, 304 and 305 of ERISA.  

Pension Plan . Any employee pension benefit plan (including a Multiple Employer Plan or a Multiemployer Plan) that is maintained or is contributed to by 
BGI and any ERISA Affiliate and is either covered by Title IV of ERISA or is subject to the minimum funding standards under §412 of the Code.  

Performance Letter of Credit . Any Letter of Credit issued to support contractual obligations for supply, service or construction contracts, including, but not 
limited to, bid, performance, advance payment, warranty, retention, availability and defects liability obligations.  

Permitted Liens . Liens permitted by §9.2.  

Person . Any individual, corporation, limited liability company partnership, limited liability partnership, trust, other unincorporated association, business, or 
other legal entity, and any Governmental Authority.  

Platform . See §8.4.  

Public Lender . See §8.4.  
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Real Estate . All real property at any time owned or leased (as lessee or sublessee) by BGI or any of its Subsidiaries.  

Record . The grid attached to a Note, or the continuation of such grid, or any other similar record, including computer records, maintained by any Lender with 
respect to any Loan referred to in such Note.  

Register . See §15.3.  

Reimbursement Obligation . BGI’s, Barnes Germany’s, Barnes Luxembourg’s and/or Barnes Switzerland’s obligation, as applicable, to reimburse the 
Administrative Agent and the Lenders on account of any drawing under any Letter of Credit as provided in §4.2.  

Related Parties . With respect to any specified Person, such Person’s Affiliates and the respective directors, officers, employees, agents and advisors of such 
Person and such Person’s Affiliates.  

Reportable Event . Any of the events set forth in Section 4043(c) of ERISA, other than events for which the 30 day notice period has been waived.  

Requested Extension Date . See §3.4(a).  

Requested Extension Notice Date . See §3.4(a).  

Required Lenders . As of any date, the Lenders holding more than fifty percent (50%) of the outstanding principal amount of the Notes on such date; and if no 
such principal is outstanding, the Lenders whose aggregate Commitments constitute more than fifty percent (50%) of the Total Commitment; provided that the 
Commitment of, and the portion of the Total Commitments held or deemed held by, any Defaulting Lender shall be excluded for purposes of making a determination 
of Required Lenders.  

Responsible Officer . The president, chief executive officer, chief financial officer, vice president-controller, vice president-treasurer, treasurer or assistant 
treasurer of a Loan Party. Any document delivered hereunder that is signed by a Responsible Officer of a Loan Party shall be conclusively presumed to have been 
authorized by all necessary corporate, partnership and/or other action on the part of such Loan Party and such Responsible Officer shall be conclusively presumed to 
have acted on behalf of such Loan Party.  

Restricted Payment . In relation to the Borrowers and their Subsidiaries, any (a) Distribution, (b) payment or prepayment by the Borrowers or their 
Subsidiaries to any of the Borrowers’ or any Subsidiary’s shareholders (or other equity holders), in each case, other than to the Borrowers, or to any Affiliate of any of 
the Borrowers or any Subsidiary of any Affiliate of any of the Borrowers or such Subsidiary’s shareholders (or other equity holders), or (c) derivatives or other 
transactions with any financial institution, commodities or stock exchange or clearinghouse (a “ Derivatives Counterparty ”) obligating any of the Borrowers or any 
Subsidiary to make payments to such Derivatives Counterparty as a result of any change in market value of any Capital Stock of any of the Borrowers or such 
Subsidiary.  

Revaluation Date . With respect to any Loan, each of the following: (i) each Drawdown Date of a Eurocurrency Rate Loan denominated in an Alternative 
Currency, (ii) each date of a continuation of a Eurocurrency Rate Loan denominated in an Alternative Currency pursuant to §2.7, and (iii) such additional dates as the 
Administrative Agent shall determine or the Required Lenders shall require. With respect to any Letter of Credit, each of the following: (i) each date of issuance of a 
Letter of Credit denominated in an Alternative Currency, (ii) each date of an amendment of any such Letter of Credit having the effect of increasing the amount 
thereof (solely with respect to the increased amount), (iii) each date of any payment by the Issuing Bank under any Letter of Credit denominated in an Alternative 
Currency, and (iv) such  
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additional dates as the Administrative Agent or the Issuing Bank shall determine or the Required Lenders shall require.  

Revolving Credit Loans . Revolving credit loans (including, without limitation, the BGI Loans, the Barnes Germany Loans, the Barnes Luxembourg Loans 
and the Barnes Switzerland Loans) made or to be made by the Lenders to BGI, Barnes Germany, Barnes Luxembourg and Barnes Switzerland pursuant to §2.  

S&P . Standard & Poor’s Ratings Services, a division of The McGraw-Hill Companies, Inc. and any successor thereto.  

Sale Leaseback Transaction . Any arrangement, directly or indirectly, whereby BGI or any domestic Subsidiary of BGI sells or transfers any property owned 
by it in order then or thereafter to lease such property or lease other property that BGI or such domestic Subsidiary of BGI intends to use for substantially the same 
purpose as the property being sold or transferred.  

Same Day Funds . With respect to disbursements and payments (a) in Dollars, immediately available funds, and (b) in an Alternative Currency, same day or 
other funds as may be determined by the Administrative Agent or the Issuing Bank, as the case may be, to be customary in the place of disbursement or payment for 
the settlement of international banking transactions in the relevant Alternative Currency.  

Sanction(s) . Any international economic sanction administered or enforced by the United States Government (including, without limitation, OFAC), the 
United Nations Security Council, the European Union, Her Majesty’s Treasury or other relevant sanctions authority.  

Senior Leverage Ratio . See §10.3.  

Significant Subsidiary . Each Subsidiary of BGI which in the most recent fiscal year of the Borrowers accounted for more than ten percent (10%) of the 
Consolidated Total Assets for each of the most recent three fiscal years of the Borrowers; provided, however, that with respect to Subsidiaries created or acquired 
after the date hereof, if thereafter such entity, in a fiscal year, accounts for more than ten percent (10%) of the Consolidated Total Assets in such fiscal year, it shall be 
deemed to be a Significant Subsidiary for such fiscal year.  

Special Notice Currency . At any time, an Alternative Currency, other than the currency of a country that is a member of the Organization for Economic 
Cooperation and Development at such time located in North America or Europe.  

Spot Rate . For a currency, the rate determined by the Administrative Agent or the Issuing Bank, as applicable, to be the rate quoted by the Person acting in 
such capacity as the spot rate for the purchase by such Person of such currency with another currency through its principal foreign exchange trading office at 
approximately 11:00 a.m. on the date two Business Days prior to the date as of which the foreign exchange computation is made; provided that the Administrative 
Agent or the Issuing Bank may obtain such spot rate from another financial institution designated by the Administrative Agent or the Issuing Bank if the Person 
acting in such capacity does not have as of the date of determination a spot buying rate for any such currency; and provided further that the Issuing Bank may use 
such spot rate quoted on the date as of which the foreign exchange computation is made in the case of any Letter of Credit denominated in an Alternative Currency.  

Sterling and £ . The lawful currency of the United Kingdom.  

Subordinated Debt . Indebtedness of BGI or any of its Subsidiaries that is expressly subordinated and made junior to the payment and performance in full of 
the Obligations, and evidenced as such by a  
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written instrument containing subordination provisions in form and substance approved by the Administrative Agent after consultation with the Required Lenders, 
including without limitation the Existing Subordinated Debt.  

Subsidiary . Any corporation, association, trust, or other business entity of which the designated parent shall at any time own directly or indirectly through a 
Subsidiary or Subsidiaries at least a majority (by number of votes) of the outstanding Voting Stock.  

Swing Line Borrowing . A borrowing of a Swing Line Loan pursuant to §2.9.  

Swing Line Lender . Bank of America in its capacity as lender of Swing Line Loans hereunder.  

Swing Line Loan(s) . See §2.9.  

Swing Line Loan Request . A request for a Swing Line Borrowing pursuant to §2.9.2, which, if in writing, shall be substantially in the form of Exhibit B-2 .  

Swing Line Sublimit . An amount equal to the lesser of (a) $20,000,000 and (b) the Total Commitments. The Swing Line Sublimit is part of, and not in 
addition to, the Total Commitments.  

Swiss Franc or SwF . The lawful currency of Switzerland.  

Syndication Agents . As defined in the preamble hereto.  

Synthetic Lease . Any lease of goods or other property, whether real or personal, which is treated as an operating lease under GAAP and as a loan or financing 
for U.S. income tax purposes.  

TARGET Day . Any day on which the Trans-European Automated Real-time Gross Settlement Express Transfer (TARGET) payment system (or, if such 
payment system ceases to be operative, such other payment system (if any) determined by the Administrative Agent to be a suitable replacement) is open for the 
settlement of payments in Euro.  

Taxes . All present or future taxes, levies, imposts, duties, deductions, withholdings (including backup withholding), assessments, fees or other charges 
imposed by any Governmental Authority, including any interest, additions to tax or penalties applicable thereto.  

Total Commitment . The sum of the Commitments of the Lenders, as in effect from time to time, which amount, as of the Closing Date shall not exceed 
$500,000,000, which amount may be increased or decreased from time to time in accordance with this Credit Agreement.  

Type . As to any Loan, its nature as a Base Rate Loan or a Eurocurrency Rate Loan.  

Unpaid Reimbursement Obligation . Any Reimbursement Obligation for which the applicable Borrower does not reimburse the Administrative Agent and the 
Lenders on the date specified in, and in accordance with, §4.2.  

Voting Stock . Stock or similar interests, of any class or classes (however designated), the holders of which are at the time entitled, as such holders, to vote for 
the election of a majority of the directors (or persons performing similar functions) of the corporation, association, trust or other business entity involved, whether or 
not the right so to vote exists by reason of the happening of a contingency.  

1.2.      Rules of Interpretation .  
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(a)      A reference to any document or agreement shall include such document or agreement as amended, modified or supplemented from time to time 
in accordance with its terms and the terms of this Credit Agreement.  

(b)      The singular includes the plural and the plural includes the singular.  

(c)      A reference to any law includes any amendment or modification to such law.  

(d)      A reference to any Person includes its permitted successors and permitted assigns.  

(e)      The words “include”, “includes” and “including” are not limiting.  

(f)      All terms not specifically defined herein or by GAAP, which terms are defined in the Uniform Commercial Code as in effect in the State of New 
York, have the meanings assigned to them therein, with the term “ instrument ” being that defined under Article 9 of the Uniform Commercial Code.  

(g)      Reference to a particular “§” refers to that section of this Credit Agreement unless otherwise indicated.  

(h)      The words “herein”, “hereof”, “hereunder” and words of like import shall refer to this Credit Agreement as a whole and not to any particular 
section or subdivision of this Credit Agreement.  

(i)      Unless otherwise expressly indicated, in the computation of periods of time from a specified date to a later specified date, the word “from” means 
“from and including,” the words “to” and “until” each mean “to but excluding,” and the word “through” means “to and including.”  

(j)      This Credit Agreement and the other Loan Documents may use several different limitations, tests or measurements to regulate the same or similar 
matters. All such limitations, tests and measurements are, however, cumulative and are to be performed in accordance with the terms thereof.  

(k)      This Credit Agreement and the other Loan Documents are the result of negotiation among, and have been reviewed by counsel to, among others, 
the Administrative Agent and the Borrowers and are the product of discussions and negotiations among all parties. Accordingly, this Credit Agreement and the 
other Loan Documents are not intended to be construed against the Administrative Agent or any of the Lenders merely on account of the Administrative 
Agent’s or any Lender’s involvement in the preparation of such documents.  

1.3.      Accounting Terms . (1) All accounting terms not specifically or completely defined herein shall be construed in conformity with, and all financial data 
(including financial ratios and other financial calculations) required to be submitted pursuant to this Credit Agreement shall be prepared in conformity with, 
GAAP applied on a consistent basis, as in effect from time to time, applied in a manner consistent with that used in preparing the Audited Financial 
Statements, except as otherwise specifically prescribed herein. Notwithstanding the foregoing, for purposes of determining compliance with any covenant 
(including the computation of any financial covenant) contained herein, Indebtedness of the BGI and its Subsidiaries shall be deemed to be carried at 100% of 
the outstanding principal amount thereof, and the effects of FASB ASC 825 on financial liabilities shall be disregarded.  

(a)      Changes in GAAP . If at any time any change in GAAP would affect the computation of any financial ratio or requirement set forth in any Loan 
Document, and either BGI or the Required  
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Lenders shall so request, the Administrative Agent, the Lenders and BGI shall negotiate in good faith to amend such ratio or requirement to preserve the 
original intent thereof in light of such change in GAAP (subject to the approval of the Required Lenders); provided that, until so amended, (i) such ratio or 
requirement shall continue to be computed in accordance with GAAP prior to such change therein and (ii) BGI shall provide to the Administrative Agent and 
the Lenders financial statements and other documents required under this Credit Agreement or as reasonably requested hereunder setting forth a reconciliation 
between calculations of such ratio or requirement made before and after giving effect to such change in GAAP. Notwithstanding any other provision contained 
herein, all terms of an accounting or financial nature used herein shall be construed, and all computations of amounts and ratios referred to herein shall be 
made without giving effect to any change to lease accounting rules from those in effect on the Closing Date pursuant to Accounting Standards Codification 
840 and other lease accounting guidance as in effect on the Closing Date unless the parties hereto shall enter into a mutually acceptable amendment addressing 
such changes, as provided for above.  

1.4.      Letter of Credit Amounts .  

Unless otherwise specified herein, the amount of a Letter of Credit at any time shall be deemed to be the Dollar Equivalent of the stated amount of such Letter 
of Credit in effect at such time; provided , however , that with respect to any Letter of Credit that, by its terms or the terms of any Issuer Document related thereto, 
provides for one or more automatic increases in the stated amount thereof, the amount of such Letter of Credit shall be deemed to be the Dollar Equivalent of the 
maximum stated amount of such Letter of Credit after giving effect to all such increases, whether or not such maximum stated amount is in effect at such time.  

1.5.      Exchange Rates; Currency Equivalents .  

(a)      The Administrative Agent or the Issuing Bank, as applicable, shall determine the Spot Rates as of each Revaluation Date to be used for 
calculating Dollar Equivalent amounts of the Loans, the Maximum Drawing Amount of any outstanding Letters of Credit and the Unpaid Reimbursement 
Obligations denominated in Alternative Currencies. Such Spot Rates shall become effective as of such Revaluation Date and shall be the Spot Rates employed 
in converting any amounts between the applicable currencies until the next Revaluation Date to occur. Except for purposes of financial statements delivered by 
Loan Parties hereunder or calculating financial covenants hereunder or except as otherwise provided herein, the applicable amount of any currency (other than 
Dollars) for purposes of the Loan Documents shall be such Dollar Equivalent amount as so determined by the Administrative Agent or the Issuing Bank, as 
applicable.  

(b)      Wherever in this Credit Agreement in connection with a Loan, conversion, continuation or prepayment of a Eurocurrency Rate Loan or the 
issuance, amendment or extension of a Letter of Credit, an amount, such as a required minimum or multiple amount, is expressed in Dollars, but such Loan, 
Eurocurrency Rate Loan or Letter of Credit is denominated in an Alternative Currency, such amount shall be the relevant Alternative Currency Equivalent of 
such Dollar amount, as determined by the Administrative Agent or the Issuing Bank, as the case may be.  

(c)      The Administrative Agent does not warrant, nor accept responsibility, nor shall the Administrative Agent have any liability with respect to the 
administration, submission or any other matter related to the quotation of rates in the definition of “Eurocurrency Rate” or with respect to any comparable or 
successor rate thereto published by Reuters or any other commercially available source providing such quotations relied on in good faith by the Administrative 
Agent.  
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1.6.      Additional Alternative Currencies .  

(a)      A Borrower may from time to time request that Eurocurrency Rate Loans be made and/or Letters of Credit be issued in a currency other than 
those specifically listed in the definition of “Alternative Currency;” provided that such requested currency is a lawful currency (other than Dollars) that is 
readily available and freely transferable and convertible into Dollars. In the case of any such request with respect to the making of Eurocurrency Rate Loans, 
such request shall be subject to the approval of the Administrative Agent and the Lenders; and in the case of any such request with respect to the issuance of 
Letters of Credit, such request shall be subject to the approval of the Administrative Agent and the Issuing Bank.  

(b)      Any such request shall be made to the Administrative Agent not later than 11:00 a.m., twenty (20) Business Days prior to the date of the desired 
Drawdown Date (or such other time or date as may be agreed by the Administrative Agent and, in the case of any such request pertaining to Letters of Credit, 
the Issuing Bank, in its or their sole discretion). In the case of any such request pertaining to Eurocurrency Rate Loans, the Administrative Agent shall 
promptly notify each Lender thereof; and in the case of any such request pertaining to Letters of Credit, the Administrative Agent shall promptly notify the 
Issuing Bank thereof. Each Lender (in the case of any such request pertaining to Eurocurrency Rate Loans) or the Issuing Bank (in the case of a request 
pertaining to Letters of Credit) shall notify the Administrative Agent, not later than 11:00 a.m., ten (10) Business Days after receipt of such request whether it 
consents, in its sole discretion, to the making of Eurocurrency Rate Loans or the issuance of Letters of Credit, as the case may be, in such requested currency.  

(c)      Any failure by a Lender or the Issuing Bank, as the case may be, to respond to such request within the time period specified in the preceding 
sentence shall be deemed to be a refusal by such Lender or the Issuing Bank, as the case may be, to permit Eurocurrency Rate Loans to be made or Letters of 
Credit to be issued in such requested currency. If the Administrative Agent and all the Lenders consent to making Eurocurrency Rate Loans in such requested 
currency, the Administrative Agent shall so notify BGI and such currency shall thereupon be deemed for all purposes to be an Alternative Currency hereunder 
for purposes of the making of any Eurocurrency Rate Loans; and if the Administrative Agent and the Issuing Bank consent to the issuance of Letters of Credit 
in such requested currency, the Administrative Agent shall so notify BGI and such currency shall thereupon be deemed for all purposes to be an Alternative 
Currency hereunder for purposes of any Letter of Credit issuances. If the Administrative Agent shall fail to obtain consent to any request for an additional 
currency under this §1.6 the Administrative Agent shall promptly so notify BGI.  

1.7.      Change of Currency .  

(a)      Each obligation of any Borrower to make a payment denominated in the national currency unit of any member state of the European Union that 
adopts the Euro as its lawful currency after the date hereof shall be redenominated into Euro at the time of such adoption (in accordance with the EMU 
Legislation). If, in relation to the currency of any such member state, the basis of accrual of interest expressed in this Credit Agreement in respect of that 
currency shall be inconsistent with any convention or practice in the London interbank market for the basis of accrual of interest in respect of the Euro, such 
expressed basis shall be replaced by such convention or practice with effect from the date on which such member state adopts the Euro as its lawful currency; 
provided that if any Loan made in the currency of such member state is outstanding immediately prior to such date, such replacement shall take effect, with 
respect to such Loan, at the end of the then current Interest Period.  
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(b)      Each provision of this Credit Agreement shall be subject to such reasonable changes of construction as the Administrative Agent may from time 
to time specify to be appropriate to reflect the adoption of the Euro by any member state of the European Union and any relevant market conventions or 
practices relating to the Euro.  

(c)      Each provision of this Credit Agreement also shall be subject to such reasonable changes of construction as the Administrative Agent, in 
consultation with the Borrowers, may from time to time specify to be appropriate to reflect a change in currency of any other country and any relevant market 
conventions or practices relating to the change in currency.  

2.      THE REVOLVING CREDIT FACILITY .  

2.1.      Commitment to Lend . Subject to the terms and conditions set forth in this Credit Agreement, each of the Lenders severally agrees to lend to BGI, 
Barnes Germany, Barnes Luxembourg and/or Barnes Switzerland, and BGI, Barnes Germany, Barnes Luxembourg and/or Barnes Switzerland may borrow, repay, 
and reborrow from time to time from the Closing Date up to but not including the Loan Maturity Date upon notice by BGI, Barnes Germany, Barnes Luxembourg 
and/or Barnes Switzerland, as the case may be, to the Administrative Agent given in accordance with §2.6, such sums, in Dollars or in one or more Alternative 
Currencies, as are requested by such Borrower up to a maximum aggregate amount outstanding (after giving effect to all amounts requested) at any one time equal to 
such Lender’s Commitment minus such Lender’s Commitment Percentage of the sum of the Maximum Drawing Amount and all Unpaid Reimbursement Obligations, 
provided that the sum of the outstanding amount of the Loans (after giving effect to all amounts requested) plus the Maximum Drawing Amount and all Unpaid 
Reimbursement Obligations shall not at any time exceed the Total Commitment at such time; and provided , further , that (in the case of any such requested Loan 
denominated in Alternative Currencies) the outstanding principal amount of the Loans denominated in Alternative Currencies (after giving effect to all amounts 
requested) shall not exceed the Alternative Currency Sublimit. The Loans shall be made pro rata in accordance with each Lender’s Commitment Percentage. Each 
request for a Loan hereunder shall constitute a representation and warranty by BGI, Barnes Germany, Barnes Luxembourg or Barnes Switzerland, as the case may be, 
that the conditions set forth in §11 and §12, in the case of the initial Loans to be made on the Closing Date, and §12, in the case of all other Loans, have been satisfied 
on the date of such request. Each Base Rate Loan shall be denominated in Dollars and shall only be provided to BGI. Each Eurocurrency Rate Loan may be 
denominated in Dollars or in an Alternative Currency.  

2.2.      Facility Fee . BGI agrees to pay to the Administrative Agent for the accounts of the Lenders in accordance with the Lenders’ respective Commitment 
Percentages a facility fee (the “ Facility Fee ”) in Dollars calculated at the rate per annum related to the then current Applicable Margin, as set forth in the definition 
“Applicable Margin” in §1.1 hereof, on the Total Commitment in effect from time to time from the Closing Date to the Loan Maturity Date, subject to §5.14. The 
Facility Fee shall be payable quarterly in arrears on the last Business Day of each calendar quarter for the immediately preceding calendar quarter commencing on the 
first such date following the date hereof, with a final payment on the Loan Maturity Date or any earlier date on which the Commitments shall terminate.  

2.3.      Reduction of Total Commitment . BGI shall have the right at any time and from time to time upon three (3) Business Days prior written notice to the 
Administrative Agent to reduce by $5,000,000 or a whole multiple of $1,000,000 in excess thereof or to terminate entirely the Total Commitment, whereupon the 
Commitments of the Lenders shall be reduced pro rata in accordance with their respective Commitment Percentages of the amount specified in such notice or, as the 
case may be, terminated. Promptly after receiving any notice of BGI delivered pursuant to this §2.3, the Administrative Agent will notify the Lenders of the substance 
thereof. The amount of any such Total Commitment reduction shall not be applied to the Alternative  
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Currency Sublimit or the Letter of Credit Sublimit, unless the Total Commitment is reduced to a level below the Alternative Currency Sublimit or the Letter of Credit 
Sublimit, as applicable, unless otherwise specified by BGI. Upon the effective date of any such reduction or termination, BGI shall pay to the Administrative Agent 
for the respective accounts of the Lenders the full amount of any Facility Fee then accrued on the amount of the reduction. No reduction or termination of the 
Commitments may be reinstated.  

2.3.1.      Increase of Total Commitment . Unless a Default or Event of Default has occurred and is continuing, BGI may request, with prior written 
notice to the Administrative Agent, and subject to the approval of the Administrative Agent if with respect to a new lender, that the Total Commitment be 
increased, provided that the Total Commitment shall not, except with the consent of the Required Lenders, in any event exceed $1,000,000,000 hereunder, and 
provided , further , that (i) any Lender which is a party to this Revolving Credit Agreement prior to such increase shall have the first option to increase its 
Commitment hereunder, but no Lender shall have any obligation to do so, (ii) in the event that it becomes necessary to include a new Lender to provide 
additional funding under this §2.3.1, such new Lender must be reasonably acceptable to the Administrative Agent and BGI, and (iii) the Lenders’
Commitment Percentages shall be correspondingly adjusted, as necessary, to reflect any increase in the Total Commitment and Schedule 1 shall be amended 
to reflect such adjustments. Each increase in the Total Commitment shall be in a minimum aggregate amount of $10,000,000 or a whole multiple of 
$1,000,000 in excess thereof.  

2.4.      The Revolving Credit Notes . The Loans (other than those Swing Line Loans advanced by the Swing Line Lender under §2.6.2) shall be evidenced by 
separate promissory notes of BGI, Barnes Germany, Barnes Luxembourg and/or Barnes Switzerland, as the case may be, in substantially the form of Exhibit   A 
hereto (each a “ Note ”), dated as of the Closing Date (or such other date on which a Lender may become a party hereto in accordance with §15 hereof) and completed 
with appropriate insertions. One Note shall be payable to the order of each Lender in a principal amount equal to such Lender’s Commitment or, if less, the 
outstanding amount of all Loans made by such Lender, plus interest accrued thereon, as set forth below. BGI, Barnes Germany, Barnes Luxembourg and/or Barnes 
Switzerland, as the case may be, irrevocably authorizes each Lender to make or cause to be made, at or about the time of the Drawdown Date of any Loan or at the 
time of receipt of any payment of principal on such Lender’s Note, an appropriate notation on such Lender’s Note Record reflecting the making of such Loan or (as 
the case may be) the receipt of such payment. The outstanding amount of the Loans set forth on such Lender’s Note Record shall be prima facie evidence of the 
principal amount thereof owing and unpaid to such Lender, but the failure to record, or any error in so recording, any such amount on such Lender’s Note Record 
shall not limit or otherwise affect the obligations of BGI, Barnes Germany, Barnes Luxembourg and/or Barnes Switzerland, as the case may be, hereunder or under 
any Note to make payments of principal of or interest on any Note when due.  

 

2.5.      Interest on Loans . Except as otherwise provided in §5.10,  

(a)      Each Loan which is a Base Rate Loan shall bear interest for the period commencing with the Drawdown Date thereof and ending on the last day 
of the Interest Period with respect thereto at the rate per annum equal to the Base Rate plus the Applicable Margin with respect to Base Rate Loans as in effect 
from time to time.  

(b)      Each Loan which is a Eurocurrency Rate Loan shall bear interest for the period commencing with the Drawdown Date thereof and ending on the 
last day of the Interest Period with respect thereto at the rate per annum equal to the Eurocurrency Rate determined for such Interest Period plus the Applicable 
Margin with respect to Eurocurrency Rate Loans as in effect from time  
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to time plus (in the case of a Eurocurrency Rate Loan of any Lender which is lent from a Eurocurrency Lending Office in the United Kingdom or a 
Participating Member State) the Mandatory Cost.  

(c)      Barnes Germany, Barnes Luxembourg and Barnes Switzerland shall only be permitted to borrow Loans which bear interest at the Eurocurrency 
Rate.  

BGI promises to pay or, solely in the case of the Barnes Germany Loans, Barnes Germany promises to pay or, solely in the case of the Barnes Luxembourg 
Loans, Barnes Luxembourg promises to pay or, solely in the case of the Barnes Switzerland Loans, Barnes Switzerland promises to pay, interest on the Loans, as 
applicable, on each Interest Payment Date with respect thereto.  

2.6.      Requests for Loans .  

2.6.2.      General . BGI, Barnes Germany, Barnes Luxembourg and/or Barnes Switzerland, as the case may be, shall give to the Administrative Agent 
written notice in the form of Exhibit   B-1 hereto (or telephonic notice confirmed in a writing in the form of Exhibit   B-1 hereto) of each Loan requested 
hereunder (a “ Loan Request ”) no later than (a) 11:00 a.m. (Eastern time) on the proposed Drawdown Date of any Base Rate Loan, (b) 11:00 a.m. (Eastern 
time) three (3) Eurocurrency Business Days prior to the proposed Drawdown Date of any Eurocurrency Rate Loan denominated in Dollars, and (c) 11:00 a.m. 
(Eastern time) four (4) Eurocurrency Business Days (or five Business Days in the case of Special Notice Currency) prior to the proposed Drawdown Date of 
any Eurocurrency Rate Loan denominated in Alternative Currencies. Each such notice shall specify (i) the principal amount of the Loan requested, (ii) the 
proposed Drawdown Date of such Loan, (iii) the Interest Period for such Loan, (iv) the Type of such Loan, and (v) the currency of such Loan to be borrowed. 
If such Borrower fails to specify a currency in a Loan Request, then the Loan so requested shall be made in Dollars. Promptly upon receipt of any such notice, 
the Administrative Agent shall notify each of the Lenders thereof. Each Loan Request shall be irrevocable and binding on BGI, Barnes Germany, Barnes 
Luxembourg and/or Barnes Switzerland, as the case may be, and shall obligate such Borrower to accept the Loan requested from the Lenders on the proposed 
Drawdown Date. Each Loan Request shall be in a minimum aggregate amount of $500,000 or a whole multiple of $100,000 in excess thereof, and after giving 
effect to all Loans, all conversions of Loans from one Type to another as provided in §2.7.1, and all continuations of Loans as the same Type as provided in 
§2.7.2, there shall not be more than ten (10) Interest Periods in effect with respect to the Loans.  

2.7.      Conversion Options .  

2.7.1.      Conversion to Different Type of Loan . The applicable Borrower may elect from time to time to convert any outstanding Loan to a Loan of 
another Type, provided that (a) with respect to any such conversion of a Eurocurrency Rate Loan denominated in Dollars to a Base Rate Loan, the applicable 
Borrower shall give the Administrative Agent written notice no later than 11:00 a.m. (Eastern time) at least three (3) Eurocurrency Business Days prior to such 
election; (b) with respect to any such conversion of a Base Rate Loan to a Eurocurrency Rate Loan denominated in Dollars, the applicable Borrower shall give 
the Administrative Agent written notice no later than 11:00 a.m. (Eastern time) at least three (3) Eurocurrency Business Days prior to such election; (c) with 
respect to any such conversion of a Eurocurrency Rate Loan denominated in Alternative Currencies, the applicable Borrower shall give the Administrative 
Agent written notice no later than 11:00 a.m. (Eastern time) at least four (4) Eurocurrency Business Days (or five Eurocurrency Business Days in the case of a 
Special Notice Currency) prior to such election; (d) with respect to any such conversion of a Eurocurrency Rate Loan into a Base Rate Loan, such conversion 
shall only be made on the last day of the Interest Period with respect thereto and (e) no Loan may be converted into a Eurocurrency  
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Rate Loan when any Default or Event of Default has occurred and is continuing. On the date on which such conversion is being made each Lender shall take 
such action as is necessary to transfer its Commitment Percentage of such Loans to its Domestic Lending Office or its Eurocurrency Lending Office, as the 
case may be. All or any part of outstanding Loans of any Type may be converted into a Loan of another Type as provided herein, provided that any partial 
conversion shall be in an aggregate principal amount of $500,000 or a whole multiple of $100,000 in excess thereof. Each Conversion Request relating to the 
conversion of a Loan to a Eurocurrency Rate Loan shall be irrevocable by the Borrowers. No Loan may be converted into a Loan denominated in a different 
currency, but instead must be prepaid in the original currency of such Loan and reborrowed in the other currency.  

2.7.2.      Continuation of Type of Loan . Any Loan of any Type may be continued as a Loan of the same Type upon the expiration of an Interest 
Period with respect thereto by compliance by the applicable Borrower with the notice provisions contained in §2.7.1; provided that no Eurocurrency Rate 
Loan may be continued as such when any Default or Event of Default has occurred and is continuing, but shall be automatically converted to a Base Rate 
Loan on the last day of the first Interest Period relating thereto ending during the continuance of any Default or Event of Default of which officers of the 
Administrative Agent active upon the Borrowers’ account have actual knowledge. In the event that the applicable Borrower fails to provide any such notice 
with respect to the continuation of any Eurocurrency Rate Loan as such, then such Eurocurrency Rate Loan shall be automatically converted to a Base Rate 
Loan on the last day of the first Interest Period relating thereto. The Administrative Agent shall notify the Lenders promptly when any such automatic 
conversion contemplated by this §2.7 is scheduled to occur. No Loan may be continued as a Loan denominated in a different currency, but instead must be 
prepaid in the original currency of such Loan and reborrowed in the other currency.  

2.7.3.      Eurocurrency Rate Loans . Any conversion to or from Eurocurrency Rate Loans shall be in such amounts and be made pursuant to such 
elections so that, after giving effect thereto, the aggregate principal amount of all Eurocurrency Rate Loans having the same Interest Period shall not be less 
than $5,000,000 or a whole multiple of $1,000,000 in excess thereof.  

2.8.      Funds for Loan .  

2.8.1.      Funding Procedures . Not later than 11:00 a.m. (Eastern time) on the proposed Drawdown Date of any Loans denominated in Dollars and 
not later than the Applicable Time specified by the Administrative Agent in the case of any Loans in an Alternative Currency, each of the Lenders will make 
available to the Administrative Agent, at the Administrative Agent’s Office, in Same Day Funds, the amount of such Lender’s Commitment Percentage of the 
amount of the requested Loans for the applicable currency. Upon receipt from each Lender of such amount, and upon receipt of the documents required by 
§§11 and 12 and the satisfaction of the other conditions set forth therein, to the extent applicable, the Administrative Agent will make available to BGI, Barnes 
Germany, Barnes Luxembourg and/or Barnes Switzerland, as the case may be, the aggregate amount of such Loans made available to the Administrative 
Agent by the Lenders. The failure or refusal of any Lender to make available to the Administrative Agent at the aforesaid time and place on any Drawdown 
Date the amount of its Commitment Percentage of the requested Loans shall not relieve any other Lender from its several obligation hereunder to make 
available to the Administrative Agent the amount of such other Lender’s Commitment Percentage of any requested Loans.  

2.8.2.      Advances by Administrative Agent . The Administrative Agent may, unless notified to the contrary by any Lender prior to a Drawdown 
Date or the Applicable Time, as the case may be, assume that such Lender has made available to the Administrative Agent on such Drawdown Date  
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or Applicable Time, as the case may be, the amount of such Lender’s Commitment Percentage of the Loans to be made on such Drawdown Date or Applicable 
Time, as the case may be, and the Administrative Agent may (but it shall not be required to), in reliance upon such assumption, make available to BGI, Barnes 
Germany, Barnes Luxembourg and/or Barnes Switzerland, as the case may be, a corresponding amount. If any Lender makes available to the Administrative 
Agent such amount on a date after such Drawdown Date or Applicable Time, as the case may be, such Lender shall pay to the Administrative Agent its 
Commitment Percentage thereof on demand of the Administrative Agent, plus interest thereon from the date of such demand to the date such amount is paid 
by such Lender, such amount with interest thereon for the period from the date such payment is required to the date on which such payment is immediately 
available to the Swing Line Lender at a rate per annum equal to the greater of the Federal Funds Rate and a rate determined by the Administrative Agent in 
accordance with banking industry rules on interbank compensation, plus any administrative, processing or similar fees customarily charged by the 
Administrative Agent in connection with the foregoing. A statement of the Administrative Agent submitted to such Lender with respect to any amounts owing 
under this paragraph shall be prima facie evidence of the amount due and owing to the Administrative Agent by such Lender. If the amount of such Lender’s 
Commitment Percentage of such Loans is not made available to the Administrative Agent by such Lender within three (3) Business Days following such 
Drawdown Date or Applicable Time, as the case may be, the Administrative Agent shall be entitled to recover such amount from the applicable Borrower on 
demand, with interest thereon at the rate per annum applicable to the Loans made on such Drawdown Date or Applicable Time, as the case may be. The 
obligations of any Lender under this clause shall survive the payment in full of the Obligations and the termination of this Credit Agreement.  

2.9.      Swing Line Loans .  

2.9.1.      The Swing Line . Subject to the terms and conditions set forth herein, the Swing Line Lender, in reliance upon the agreements of the other 
Lenders set forth in this §2.9, will make loans (each such loan, a “ Swing Line Loan ”) to BGI, Barnes Germany, Barnes Luxembourg and/or Barnes 
Switzerland from time to time on any Business Day in an aggregate amount not to exceed at any time outstanding the amount of the Swing Line Sublimit, 
notwithstanding the fact that such Swing Line Loans, when aggregated with the Commitment Percentage of the outstanding amount of Loans and Letter of 
Credit Obligations of the Lender acting as Swing Line Lender, may exceed the amount of such Lender’s Commitment; provided , however , that after giving 
effect to any Swing Line Loan, (i) the total amount of Loans outstanding shall not exceed the Total Commitments, and (ii) the aggregate outstanding amount 
of the Loans of any Lender (other than the Swingline Lender), plus such Lender’s Commitment Percentage of the outstanding amount of all Letter of Credit 
Obligations, plus such Lender’s Commitment Percentage of the outstanding amount of all Swing Line Loans shall not exceed such Lender’s Commitment, and 
provided , further , that the Borrowers shall not use the proceeds of any Swing Line Loan to refinance any outstanding Swing Line Loan. Within the foregoing 
limits, and subject to the other terms and conditions hereof, the Borrowers may borrow under this §2.9, prepay under §3.3, and reborrow under this §2.9. Each 
Swing Line Loan borrowed by BGI shall be a Base Rate Loan. Each Swing Line Loan borrowed by Barnes Germany, Barnes Luxembourg or Barnes 
Switzerland shall by an Overnight Rate Loan. Immediately upon the making of a Swing Line Loan, each Lender shall be deemed to, and hereby irrevocably 
and unconditionally agrees to, purchase from the Swing Line Lender a risk participation in such Swing Line Loan in an amount equal to the product of such 
Lender’s Commitment Percentage times the amount of such Swing Line Loan.  

2.9.2.      Borrowing Procedures . Each Swing Line Borrowing shall be made upon BGI’s irrevocable notice to the Swing Line Lender and the 
Administrative Agent, which may be given by  
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telephone. Each such notice must be received by the Swing Line Lender and the Administrative Agent not later than 1:00 p.m. on the requested borrowing 
date, and shall specify (i) the amount to be borrowed, which shall be a minimum of $100,000, and (ii) the requested borrowing date, which shall be a Business 
Day. Each such telephonic notice must be confirmed promptly by delivery to the Swing Line Lender and the Administrative Agent of a written Swing Line 
Loan Request, appropriately completed and signed by a Responsible Officer of BGI, Barnes Germany, Barnes Luxembourg and/or Barnes Switzerland, as the 
case may be. Promptly after receipt by the Swing Line Lender of any telephonic Swing Line Loan Request, the Swing Line Lender will confirm with the 
Administrative Agent (by telephone or in writing) that the Administrative Agent has also received such Swing Line Loan Request and, if not, the Swing Line 
Lender will notify the Administrative Agent (by telephone or in writing) of the contents thereof. Unless the Swing Line Lender has received notice (by 
telephone or in writing) from the Administrative Agent (including at the request of any Lender) prior to 2:00 p.m. on the date of the proposed Swing Line 
Borrowing (A) directing the Swing Line Lender not to make such Swing Line Loan as a result of the limitations set forth in the first proviso to the first 
sentence of §2.9.1, or (B) that one or more of the applicable conditions specified in §11 or §12 is not then satisfied, then, subject to the terms and conditions 
hereof, the Swing Line Lender will, not later than 3:00 p.m. on the borrowing date specified in such Swing Line Loan Notice, make the amount of its Swing 
Line Loan available to the applicable Borrower at its office by crediting the account of such Borrower on the books of the Swing Line Lender in immediately 
available funds.  

2.9.3.      Refinancing of Swing Line Loans .  

(a)      The Swing Line Lender at any time in its sole discretion may request, on behalf of each Borrower (which hereby irrevocably authorizes the 
Swing Line Lender to so request on its behalf), that each Lender make a Base Rate Loan or Overnight Rate Loan, as applicable, in an amount equal to such 
Lender’s Commitment Percentage of the amount of Swing Line Loans then outstanding. Such request shall be made in writing (which written request shall be 
deemed to be a Loan Request for purposes hereof) and in accordance with the requirements of §2.6, without regard to the minimum and multiples specified 
therein for the principal amount of Base Rate Loans or Overnight Rate Loans, but subject to the unutilized portion of the Total Commitments and the 
conditions set forth in §12. The Swing Line Lender shall furnish BGI with a copy of the applicable Loan Request promptly after delivering such notice to the 
Administrative Agent. Each Lender shall make an amount equal to its Commitment Percentage of the amount specified in such Loan Request available to the 
Administrative Agent in immediately available funds (and the Administrative Agent may apply Cash Collateral available with respect to the applicable Swing 
Line Loan) for the account of the Swing Line Lender at the Administrative Agent’s Office not later than 1:00 p.m. on the day specified in such Loan Request, 
whereupon, subject to §2.9.3(b), each Lender that so makes funds available shall be deemed to have made a Base Rate Loan or Overnight Rate Loan, as 
applicable, to the applicable Borrower in such amount. The Administrative Agent shall remit the funds so received to the Swing Line Lender.  

(b)      If for any reason any Swing Line Loan cannot be refinanced by such a Borrowing in accordance with §2.9.3(a), the request for Base Rate Loans 
or Overnight Rate Loans, as the case may be, submitted by the Swing Line Lender as set forth herein shall be deemed to be a request by the Swing Line 
Lender that each of the Lenders fund its risk participation in the relevant Swing Line Loan and each Lender’s payment to the Administrative Agent for the 
account of the Swing Line Lender pursuant to §2.9.3(a) shall be deemed payment in respect of such participation.  

(c)      If any Lender fails to make available to the Administrative Agent for the account of the Swing Line Lender any amount required to be paid by 
such Lender pursuant to the foregoing provisions of this §2.9 by the time specified in §2.9.3(a), the Swing Line Lender shall be entitled to  
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recover from such Lender (acting through the Administrative Agent), on demand, such amount with interest thereon for the period from the date such payment 
is required to the date on which such payment is immediately available to the Swing Line Lender at a rate per annum equal to the greater of the Federal Funds 
Rate and a rate determined by the Swing Line Lender in accordance with banking industry rules on interbank compensation, plus any administrative, 
processing or similar fees customarily charged by the Swing Line Lender in connection with the foregoing. If such Lender pays such amount (with interest and 
fees as aforesaid), the amount so paid shall constitute such Lender’s Loan included in the relevant Borrowing or funded participation in the relevant Swing 
Line Loan, as the case may be. A certificate of the Swing Line Lender submitted to any Lender (through the Administrative Agent) with respect to any 
amounts owing under this clause (c) shall be conclusive absent manifest error.  

(d)      Each Lender’s obligation to make Loans or to purchase and fund risk participations in Swing Line Loans pursuant to this §2.9.3 shall be absolute 
and unconditional and shall not be affected by any circumstance, including (A) any setoff, counterclaim, recoupment, defense or other right which such 
Lender may have against the Swing Line Lender, any Borrower or any other Person for any reason whatsoever, (B) the occurrence or continuance of a 
Default, or (C) any other occurrence, event or condition, whether or not similar to any of the foregoing; provided , however , that each Lender’s obligation to 
make Loans pursuant to this §2.9.3 is subject to the conditions set forth in §12. No such funding of risk participations shall relieve or otherwise impair the 
obligation of each Borrower to repay Swing Line Loans, together with interest as provided herein.  

2.9.4.      Repayment of Participations .  

(a)      At any time after any Lender has purchased and funded a risk participation in a Swing Line Loan, if the Swing Line Lender receives any 
payment on account of such Swing Line Loan, the Swing Line Lender will distribute to such Lender its Commitment Percentage thereof in the same funds as 
those received by the Swing Line Lender.  

(b)      If any payment received by the Swing Line Lender in respect of principal or interest on any Swing Line Loan is required to be returned by the 
Swing Line Lender under any of the circumstances described in §16.1 (including pursuant to any settlement entered into by the Swing Line Lender in its 
discretion), each Lender shall pay to the Swing Line Lender its Commitment Percentage thereof on demand of the Administrative Agent, plus interest thereon 
from the date of such demand to the date such amount is returned, at a rate per annum equal to the Federal Funds Rate. The Administrative Agent will make 
such demand upon the request of the Swing Line Lender. The obligations of the Lenders under this clause shall survive the payment in full of the Obligations 
and the termination of this Credit Agreement.  

2.9.5.      Interest for Account of Swing Line Lender . The Swing Line Lender shall be responsible for invoicing the Borrowers for interest on the 
Swing Line Loans. Until each Lender funds its Base Rate Loan, Overnight Rate Loan or risk participation pursuant to this §2.9 to refinance such Lender’s 
Commitment Percentage of any Swing Line Loan, interest in respect of such Commitment Percentage shall be solely for the account of the Swing Line 
Lender.  

2.9.6.      Payments Directly to Swing Line Lender . The Borrowers shall make all payments of principal and interest in respect of the Swing Line 
Loans directly to the Swing Line Lender.  
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3.      REPAYMENT OF THE LOANS .  

3.1.      Maturity . BGI promises to pay and, solely in the case of the Barnes Germany Loans, Barnes Germany promises to pay and, solely in the case of the 
Barnes Luxembourg Loans, Barnes Luxembourg promises to pay and, solely in the case of the Barnes Switzerland Loans, Barnes Switzerland promises to pay, on the 
Loan Maturity Date, and there shall become absolutely due and payable on the Loan Maturity Date, all of the Loans outstanding on such date, together with any and 
all accrued and unpaid interest thereon; provided that BGI, Barnes Germany, Barnes Luxembourg and/or Barnes Switzerland, as the case may be, shall repay each 
Swing Line Loan on the earlier to occur of (i) the date ten (10) Business Days after such Loan is made and (ii) the Loan Maturity Date.  

3.2.      Mandatory Repayments of Loans . If at any time (a) the sum of the outstanding amount of the Loans, the Maximum Drawing Amount and all Unpaid 
Reimbursement Obligations exceeds the Total Commitment at such time or (b) the sum of the outstanding amount of all Loans denominated in Alternative Currencies 
exceeds the Alternative Currency Sublimit at such time, then BGI shall immediately pay or (solely in the case of the Barnes Germany Loans) shall cause Barnes 
Germany to pay or (solely in the case of the Barnes Luxembourg Loans) shall cause Barnes Luxembourg to pay or (solely in the case of the Barnes Switzerland 
Loans) shall cause Barnes Switzerland to pay the amount of such excess to the Administrative Agent for the respective accounts of the Lenders for application: first , 
to any Unpaid Reimbursement Obligations; second , to the Loans; and third , to Cash Collateralize the Reimbursement Obligations. Subject to §5.14, each payment of 
any Unpaid Reimbursement Obligations or prepayment of Loans shall be applied to the Unpaid Reimbursement Obligations or the Loans of the Lenders in 
accordance with their respective Commitment Percentages. For the avoidance of doubt, (i) any payments by Barnes Germany shall be applied solely to the Barnes 
Germany Loans or Unpaid Reimbursement Obligations or Reimbursement Obligations in respect of Letters of Credit issued for the account of Barnes Germany, (ii) 
any payments by Barnes Luxembourg shall be applied solely to the Barnes Luxembourg Loans or Unpaid Reimbursement Obligations or Reimbursement Obligations 
in respect of Letters of Credit issued for the account of Barnes Luxembourg, and (iii) any payments by Barnes Switzerland shall be applied solely to the Barnes 
Switzerland Loans or Unpaid Reimbursement Obligations or Reimbursement Obligations in respect of Letters of Credit issued for the account of Barnes Switzerland.  

3.3.      Optional Repayments of Loans . BGI shall have the right, at its election, to repay the outstanding amount of the Loans, as a whole or in part, Barnes 
Germany shall have the right, at its election, to repay the outstanding amount of the Barnes Germany Loans, as a whole or in part, Barnes Luxembourg shall have the 
right, at its election, to repay the outstanding amount of the Barnes Luxembourg Loans, as a whole or in part, and Barnes Switzerland shall have the right, at its 
election, to repay the outstanding amount of the Barnes Switzerland Loans, as a whole or in part, in each case at any time without penalty or premium, provided that, 
subject to compliance with §5.9, any full or partial prepayment of the outstanding amount of any Eurocurrency Rate Loans pursuant to this §3.3 may be made on a 
day other than the last day of the Interest Period relating thereto. The applicable Borrower shall give the Administrative Agent, no later than 11:00 a.m. (Eastern time) 
(i) at least one (1) Business Day prior written notice of any proposed prepayment pursuant to this §3.3 of Base Rate Loans, (ii) at least three (3) Eurocurrency 
Business Days’ notice of any proposed prepayment pursuant to this §3.3 of Eurocurrency Rate Loans denominated in Dollars, and (iii) at least four (4) Eurocurrency 
Business Days (or five, in the case of prepayment of Loans denominated in Special Notice Currencies) written notice of any proposed prepayment pursuant to this 
§3.3 of Eurocurrency Rate Loans denominated in Alternative Currencies, in each case specifying the proposed date of prepayment of Loans and the principal amount 
to be prepaid. Each such partial prepayment of the Loans shall be in an integral multiple of $1,000,000, shall be accompanied by the payment of accrued interest on 
the principal prepaid to the date of prepayment and shall be applied, in the absence of instruction by the applicable Borrower,  
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first to the principal of Base Rate Loans and then to the principal of Eurocurrency Rate Loans. Subject to §5.14, each such prepayment shall be applied to the Loans 
of the Lenders in accordance with their respective Commitment Percentages.  

3.4.      Extension of Loan Maturity Date .  

(a)      Requests for Extension . BGI may by notice to the Administrative Agent (who shall promptly notify the Lenders) given on a Business Day (the “
Requested Extension Notice Date ”) that is not earlier than 60 Business Days and not later than 50 Business Days prior to the first and second anniversaries of 
the Closing Date (such anniversary date, being a “ Requested Extension Date ”), request that each Lender extend such Lender’s Loan Maturity Date for an 
additional year from the Loan Maturity Date then in effect hereunder (the “ Existing Maturity Date ”).  

(b)      Lenders Election to Extend . Each Lender, acting in its sole and individual discretion, shall, by notice to the Administrative Agent given not later 
than 30 Business Days following the Requested Extension Notice Date (the “ Lender Election Notice Date ”), advise the Administrative Agent whether or not 
such Lender agrees to such extension (and each Lender that determines not to so extend its Loan Maturity Date (a “ Non-Extending Lender ”) shall notify the 
Administrative Agent of such fact promptly after such determination (but in any event no later than the Lender Election Notice Date) and any Lender that does 
not so advise the Administrative Agent on or before the Lender Election Notice Date shall be deemed to be a Non-Extending Lender. The election of any 
Lender to agree to such extension shall not obligate any other Lender to so agree.  

(c)      Notification by Administrative Agent . The Administrative Agent shall notify BGI of each Lender’s determination whether or not to extend 
under this Section no later than the date that is 15 Business Days prior to the Requested Extension Date, (or, if such date is not a Business Day, on the next 
preceding Business Day).  

(d)      Additional Commitment Lender . BGI shall have the right to replace each Non-Extending Lender with, and add as “Lender” under this Credit 
Agreement in place thereof, one or more Eligible Assignees (each, an “ Additional Commitment Lender ”) as provided in §15; provided that each of such 
Additional Commitment Lender shall enter into an Assignment and Assumption, in the form of Exhibit D , pursuant to which such Additional Commitment 
Lender shall, effective as of the Requested Extension Date, assume a Commitment (and, if any such Additional Commitment Lender is already a Lender, 
increase its Commitment in a corresponding amount hereunder on such date).  

(e)      Minimum Extension Requirement . If (and only if) the total of the Commitments of the Lenders who have agreed so to extend the Loan Maturity 
Date (each, an “ Extending Lender ”) and the additional Commitments of the Additional Commitment Lenders shall be more than 50% of the aggregate 
amount of the Commitments in effect immediately prior to the Requested Extension Date, then, effective as of the Requested Extension Date, the Loan 
Maturity Date of each Extending Lender and of each Additional Commitment Lender shall be extended to the date falling one year after the Existing Maturity 
Date (except that, if such date is not a Business Day, such Loan Maturity Date as so extended shall be the next preceding Business Day) and effective upon the 
Requested Extension Date, each Additional Commitment Lender shall thereupon become a “Lender” for all purposes of this Credit Agreement.  

(f)      Conditions to Effectiveness of Extensions . As a condition precedent to such extension, the Borrowers shall deliver to the Administrative Agent a 
certificate of the Borrowers dated as of the  
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Requested Extension Date signed by the Borrowers certifying that, before and after giving effect to such extension, (A) the representations and warranties 
contained in Article 7 and the other Loan Documents are true and correct in all material respects on and as of the Requested Extension Date, except to the 
extent that such representations and warranties specifically refer to an earlier date, in which case they are true and correct in all material respects as of such 
earlier date, and except that for purposes of this §3.4, the representations and warranties contained in §7.4 shall be deemed to refer to the most recent 
statements furnished pursuant to such Section, and (B) no Default exists. In addition, on the Loan Maturity Date of each Non-Extending Lender, the 
Borrowers shall prepay any Loans outstanding on such date (and pay any additional amounts required pursuant to §5.6) to the extent necessary to keep 
outstanding Loans ratable with any revised Commitment Percentages of the respective Lenders effective as of such date.  

(g)      Conflicting Provisions . This Section shall supersede any provisions in §16.12 to the contrary.  

4.      LETTERS OF CREDIT .  

4.1.      Letter of Credit Commitments .  

(a)      Subject to the terms and conditions hereof and the execution and delivery by the applicable Borrower of a letter of credit application on the 
Administrative Agent’s customary form (a “ Letter of Credit Application ”), the Issuing Bank on behalf of the Lenders and in reliance upon the agreement of 
the Lenders set forth in this §4.1 and upon the representations and warranties of the applicable Borrower contained herein, agrees, in its individual capacity, to 
issue, extend and renew for the account of the applicable Borrower one or more standby or documentary letters of credit denominated in Dollars or in one or 
more Alternative Currencies (individually, a “ Letter of Credit ”), in such form as may be requested from time to time by the applicable Borrower and agreed 
to by the Issuing Bank and the Administrative Agent; provided , however , that, after giving effect to such request, (a) the sum of the aggregate Maximum 
Drawing Amount and all Unpaid Reimbursement Obligations shall not exceed the Letter of Credit Sublimit at any one time and (b) the sum of (I) the 
Maximum Drawing Amount on all Letters of Credit, (II) all Unpaid Reimbursement Obligations, and (III) the amount of all Loans outstanding shall not 
exceed the Total Commitment at such time.  

(b)      The Issuing Bank shall not issue any Letter of Credit, if:  

(i)      Subject to §4.1(c), the expiry date of such requested Letter of Credit would occur more than twelve months after the date of issuance or 
last extension; or  

(ii)      the expiry date of such requested Letter of Credit would occur after the Letter of Credit Expiration Date.  

(c)      The Issuing Bank shall not be under any obligation to issue any Letter of Credit if:  

(i)      any order, judgment or decree of any Governmental Authority or arbitrator shall by its terms purport to enjoin or restrain the Issuing Bank 
from issuing such Letter of Credit, or any Law applicable to the Issuing Bank or any request or directive (whether or not having the force of law) from 
any Governmental Authority with jurisdiction over the Issuing Bank shall prohibit, or request that the Issuing Bank refrain from, the issuance of letters 
of credit generally or such Letter of Credit in particular or shall impose upon the Issuing Bank with respect to such Letter of Credit any restriction, 
reserve or capital requirement (for which  
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the Issuing Bank is not otherwise compensated hereunder) not in effect on the Closing Date, or shall impose upon the Issuing Bank any unreimbursed 
loss, cost or expense which was not applicable on the date hereof and which the Issuing Bank in good faith deems material to it;  

(ii)      the issuance of such Letter of Credit would violate (A) any Laws or (B) one or more policies of the Issuing Bank, provided that such 
policies have been disclosed to the Borrowers prior to the request for the issuance of such Letter of Credit;  

(iii)      except as otherwise agreed by the Administrative Agent and the Issuing Bank, such Letter of Credit is in an initial face amount less than 
$100,000;  

(iv)      except as otherwise agreed by the Administrative Agent and the Issuing Bank, such Letter of Credit is to be denominated in a currency 
other than Dollars or an Alternative Currency;  

(v)      the Issuing Bank does not as of the issuance date of such requested Letter of Credit issue Letters of Credit in the requested currency;  

(vi)      such Letter of Credit contains any provisions for automatic reinstatement of the stated amount after any drawing thereunder; or  

(vii)      any Lender is at that time a Defaulting Lender, unless the Issuing Bank has entered into arrangements, including the delivery of Cash 
Collateral, satisfactory to the Issuing Bank (in its sole discretion) with the applicable Borrower or such Lender to eliminate the Issuing Bank’s actual or 
potential Fronting Exposure (after giving effect to §5.14.1(d)) with respect to the Defaulting Lender arising from either the Letter of Credit then 
proposed to be issued or that Letter of Credit and all other Letter of Credit Obligations as to which the Issuing Bank has actual or potential Fronting 
Exposure, as it may elect in its sole discretion.  

4.2.      Procedures for Issuance and Amendment of Letters of Credit; Auto -Extension Letters of Credit .  

(a)      Each Letter of Credit shall be issued or amended, as the case may be, upon the request of the applicable Borrower delivered to the Issuing Bank 
(with a copy to the Administrative Agent) in the form of a Letter of Credit Application, appropriately completed and signed by a Responsible Officer of the 
applicable Borrower. Such Letter of Credit Application must be received by the Issuing Bank and the Administrative Agent not later than 11:00 a.m. (Eastern 
time) at least two Business Days (or such later date and time as the Administrative Agent and the Issuing Bank may agree in a particular instance in their sole 
discretion) prior to the proposed issuance date or date of amendment, as the case may be. In the case of a request for an initial issuance of a Letter of Credit, 
such Letter of Credit Application shall specify in form and detail satisfactory to the Issuing Bank: (i) the proposed issuance date of the requested Letter of 
Credit (which shall be a Business Day); (ii) the amount and currency thereof and in the absence of specification of currency shall be deemed a request for a 
Letter of Credit denominated in Dollars; (iii) the expiry date thereof; (iv) the name and address of the beneficiary thereof; (v) the documents to be presented by 
such beneficiary in case of any drawing thereunder; (vi) the full text of any certificate to be presented by such beneficiary in case of any drawing thereunder; 
and (vii) such other matters as the Issuing Bank may require. In the case of a request for an amendment of any outstanding Letter of Credit, such Letter of 
Credit Application shall specify in form and detail satisfactory to the Issuing Bank (w) the Letter of Credit to be amended; (x) the proposed date of amendment 
thereof (which shall be a Business Day); (y) the nature of the  
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proposed amendment; and (z) such other matters as the Issuing Bank may require. Additionally, the applicable Borrower shall furnish to the Issuing Bank and 
the Administrative Agent such other documents and information pertaining to such requested Letter of Credit issuance or amendment, including any Issuer 
Documents, as the Issuing Bank or the Administrative Agent may require.  

(b)      Promptly after receipt of any Letter of Credit Application at the address set forth in §16.6 for receiving Letter of Credit Applications and related 
correspondence, the Issuing Bank will confirm with the Administrative Agent (by telephone or in writing) that the Administrative Agent has received a copy 
of such Letter of Credit Application from the applicable Borrower and, if not, the Issuing Bank will provide the Administrative Agent with a copy thereof. 
Unless the Issuing Bank has received written notice from any Lender, the Administrative Agent or any Loan Party, at least one Business Day prior to the 
requested date of issuance or amendment of the applicable Letter of Credit, that one or more applicable conditions in §12 shall not then be satisfied, then, 
subject to the terms and conditions hereof, the Issuing Bank shall, on the requested date, issue a Letter of Credit for the account of the applicable Borrower (or 
the applicable Subsidiary) or enter into the applicable amendment, as the case may be, in each case in accordance with the Issuing Bank’s usual and customary 
business practices. Immediately upon the issuance of each Letter of Credit, each Lender shall be deemed to, and hereby irrevocably and unconditionally agrees 
to, purchase from the Issuing Bank a risk participation in such Letter of Credit in an amount equal to the product of such Lender’s Revolving Credit 
Commitment Percentage times the amount of such Letter of Credit.  

(c)      Promptly after its delivery of any Letter of Credit or any amendment to a Letter of Credit to an advising bank with respect thereto or to the 
beneficiary thereof, the Issuing Bank will also deliver to the applicable Borrower and the Administrative Agent a true and complete copy of such Letter of 
Credit or amendment.  

(d)      If any Borrower so requests in any applicable Letter of Credit Application, the Issuing Bank may, in its sole and absolute discretion, agree to 
issue a Letter of Credit that has automatic extension provisions (each, an “ Auto-Extension Letter of Credit ”); provided that any such Auto-Extension Letter 
of Credit must permit the Issuing Bank to prevent any such extension at least once in each twelve-month period (commencing with the date of issuance of 
such Letter of Credit) by giving prior notice to the beneficiary thereof not later than a day (the “ Non-Extension Notice Date ”) in each such twelve-month 
period to be agreed upon at the time such Letter of Credit is issued. Unless otherwise directed by the Issuing Bank, no Borrower shall be required to make a 
specific request to the Issuing Bank for any such extension. Once an Auto-Extension Letter of Credit has been issued, the Lenders shall be deemed to have 
authorized (but may not require) the Issuing Bank to permit the extension of such Letter of Credit at any time to an expiry date not later than the Letter of 
Credit Expiration Date; provided, however, that the Issuing Bank shall not permit any such extension if (A) the Issuing Bank has determined that it would not 
be permitted, or would have no obligation, at such time to issue such Letter of Credit in its revised form (as extended) under the terms hereof (by reason of the 
provisions of clause (b) or (c) of §4.1 or otherwise), or (B) it has received notice (which may be by telephone or in writing) on or before the day that is five 
Business Days before the Non-Extension Notice Date (1) from the Administrative Agent that the Required Lenders have elected not to permit such extension 
or (2) from the Administrative Agent, any Lender or the applicable Borrower that one or more of the applicable conditions specified in §12 is not then 
satisfied, and in each such case directing the Issuing Bank not to permit such extension.  

(e)      The Administrative Agent will notify the Lenders, on a quarterly basis, of all Letters of Credit outstanding.  
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4.3.      Drawings and Reimbursements; Funding of Participations .  

(a)      Upon receipt from the beneficiary of any Letter of Credit of any notice of a drawing under such Letter of Credit, the Issuing Bank shall notify the 
applicable Borrower and the Administrative Agent thereof. In the case of a Letter of Credit denominated in an Alternative Currency, the applicable Borrower 
shall reimburse the Issuing Bank in such Alternative Currency, unless (i) the Issuing Bank (at its option) shall have specified in such notice that it will require 
reimbursement in Dollars, or (ii) in the absence of any such requirement for reimbursement in Dollars, the applicable Borrower shall have notified the Issuing 
Bank promptly following receipt of the notice of drawing that the applicable Borrower will reimburse the Issuing Bank in Dollars. In the case of any such 
reimbursement in Dollars of a drawing under a Letter of Credit denominated in an Alternative Currency, the Issuing Bank shall notify the applicable Borrower 
of the Dollar Equivalent of the amount of the drawing promptly following the determination thereof. Not later than 11:00 a.m. on the date of any payment by 
the Issuing Bank under a Letter of Credit to be reimbursed in Dollars, or the Applicable Time on the date of any payment by the Issuing Bank under a Letter of 
Credit to be reimbursed in an Alternative Currency (each such date, an “ Honor Date ”), the applicable Borrower shall reimburse the Issuing Bank through the 
Administrative Agent in an amount equal to the amount of such drawing and in the applicable currency. In the event that (A) a drawing denominated in an 
Alternative Currency is to be reimbursed in Dollars pursuant to the second sentence in this Section 4.3(a) and (B) the Dollar amount paid by the applicable 
Borrower, whether on or after the Honor Date, shall not be adequate on the date of that payment to purchase in accordance with normal banking procedures a 
sum denominated in the Alternative Currency equal to the drawing, the applicable Borrower agrees, as a separate and independent obligation, to indemnify the 
Issuing Bank for the loss resulting from its inability on that date to purchase the Alternative Currency in the full amount of the drawing. If the applicable 
Borrower fails to so reimburse the Issuing Bank by such time, the Administrative Agent shall promptly notify each Lender of the Honor Date, the amount of 
the Unpaid Reimbursement Obligation (expressed in Dollars in the amount of the Dollar Equivalent thereof in the case of a Letter of Credit denominated in an 
Alternative Currency), and the amount of such Lender’s Commitment Percentage thereof. In such event, the applicable Borrower shall be deemed to have 
requested a Revolving Credit Loan which is a Base Rate Loan to be disbursed on the Honor Date in an amount equal to the Unpaid Reimbursement 
Obligation, without regard to the minimum and multiples specified in §2.6 for the principal amount of Base Rate Loans, but subject to the amount of the 
unutilized portion of the Total Commitment and the conditions set forth in §12 (other than the delivery of a Loan Request). Any notice given by the Issuing 
Bank or the Administrative Agent pursuant to this §4.3(a) may be given by telephone if immediately confirmed in writing; provided that the lack of such an 
immediate confirmation shall not affect the conclusiveness or binding effect of such notice.  

(b)      Each Lender shall upon any notice pursuant to §4.3(a) make funds available (and the Administrative Agent may apply Cash Collateral provided 
for this purpose) to the Administrative Agent for the account of the Issuing Bank, in Dollars, at the Administrative Agent’s Office for Dollar-denominated 
payments in an amount equal to its Commitment Percentage of the Unpaid Reimbursement Obligation not later than 1:00 p.m. on the Business Day specified 
in such notice by the Administrative Agent, whereupon, subject to the provisions of 4.3(c), each Lender that so makes funds available shall be deemed to have 
made a Revolving Credit Loan which is a Base Rate Loan to the applicable Borrower in such amount. The Administrative Agent shall remit the funds so 
received to the Issuing Bank in Dollars.  
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(c)      With respect to any Unpaid Reimbursement Obligation that is not fully refinanced by a Revolving Credit Loan which is a Base Rate Loan 
because the conditions set forth in §12 cannot be satisfied or for any other reason, the applicable Borrower shall be deemed to have incurred from the Issuing 
Bank a Letter of Credit Borrowing in the amount of the Unpaid Reimbursement Obligation that is not so refinanced, which Letter of Credit Borrowing shall be 
due and payable on demand (together with interest) and shall bear interest at the rate set forth for Base Rate Loans in §6.11. In such event, each Lender’s 
payment to the Administrative Agent for the account of the Issuing Bank pursuant to §4.3(b) shall be deemed payment in respect of its participation in such 
Letter of Credit Borrowing and shall constitute a Letter of Credit Advance from such Lender in satisfaction of its participation obligation under this §4.3.  

(d)      Until each Lender funds its Revolving Credit Loan which is a Base Rate Loan or Letter of Credit Advance pursuant to this §4.3 to reimburse the 
Issuing Bank for any amount drawn under any Letter of Credit, interest in respect of such Lender’s Commitment Percentage of such amount shall be solely for 
the account of the Issuing Bank.  

(e)      Each Lender’s obligation to make a Revolving Credit Loan which is a Base Rate Loan or Letter of Credit Advances to reimburse the Issuing 
Bank for amounts drawn under Letters of Credit, as contemplated by this §4.3, shall be absolute and unconditional and shall not be affected by any 
circumstance, including (i) any setoff, counterclaim, recoupment, defense or other right which such Lender may have against the Issuing Bank, the applicable 
Borrower or any other Person for any reason whatsoever; (ii) the occurrence or continuance of a Default, or (iii) any other occurrence, event or condition, 
whether or not similar to any of the foregoing; provided , however , that each Lender’s obligation to make a Revolving Credit Loan which is a Base Rate Loan 
pursuant to this §4.3 is subject to the conditions set forth in §12 (other than delivery by the applicable Borrower of a Loan Request). No such making of a 
Letter of Credit Advance shall relieve or otherwise impair the obligation of the applicable Borrower to reimburse the Issuing Bank for the amount of any 
payment made by the Issuing Bank under any Letter of Credit, together with interest as provided herein.  

(f)      If any Lender fails to make available to the Administrative Agent for the account of the Issuing Bank any amount required to be paid by such 
Lender pursuant to the foregoing provisions of this §4.3 by the time specified in §4.3(b), the Issuing Bank shall be entitled to recover from such Lender (acting 
through the Administrative Agent), on demand, such amount with interest thereon for the period from the date such payment is required to the date on which 
such payment is immediately available to the Issuing Bank at a rate per annum equal to the applicable Overnight Rate from time to time in effect, plus any 
administrative, processing or similar fees customarily charged by the Issuing Bank in connection with the foregoing. A certificate of the Issuing Bank 
submitted to any Lender (through the Administrative Agent) with respect to any amounts owing under this clause (vi) shall be conclusive absent manifest 
error.  

4.4.      Repayment of Participations .  

(a)      At any time after the Issuing Bank has made a payment under any Letter of Credit and has received from any Lender such Lender’s Letter of 
Credit Advance in respect of such payment in accordance with §4.3, if the Administrative Agent receives for the account of the Issuing Bank any payment in 
respect of the related Unpaid Reimbursement Obligation or interest thereon (whether directly from the applicable Borrower or otherwise, including proceeds 
of Cash Collateral applied thereto by the Administrative Agent), the Administrative Agent will distribute to such Lender its Commitment Percentage thereof 
(appropriately adjusted, in the case of interest payments, to reflect  
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the period of time during which such Lender’s Letter of Credit Advance was outstanding) in Dollars and in the same funds as those received by the 
Administrative Agent.  

(b)      If any payment received by the Administrative Agent for the account of the Issuing Bank pursuant to §4.3(a) is required to be returned in 
connection with any proceeding under any Debtor Relief Law (including pursuant to any settlement entered into by the Issuing Bank in its discretion), each 
Lender shall pay to the Administrative Agent for the account of the Issuing Bank its Commitment Percentage thereof on demand of the Administrative Agent, 
plus interest thereon from the date of such demand to the date such amount is returned by such Lender, at a rate per annum equal to the applicable Overnight 
Rate from time to time in effect. The obligations of Lenders under this clause shall survive the payment in full of the Obligations and the termination of this 
Credit Agreement.  

4.5.      Obligations Absolute .  

The obligation of the applicable Borrower to reimburse the Issuing Bank for each drawing under each Letter of Credit and to repay each Letter of Credit 
Borrowing shall be absolute, unconditional and irrevocable, and shall be paid strictly in accordance with the terms of this Credit Agreement under all circumstances, 
including the following:  

(a)      any lack of validity or enforceability of such Letter of Credit, this Credit Agreement, or any other Loan Document;  

(b)      the existence of any claim, counterclaim, setoff, defense or other right that any Borrower or any Subsidiary may have at any time against any 
beneficiary or any transferee of such Letter of Credit (or any Person for whom any such beneficiary or any such transferee may be acting), the Issuing Bank or 
any other Person, whether in connection with this Credit Agreement, the transactions contemplated hereby or by such Letter of Credit or any agreement or 
instrument relating thereto, or any unrelated transaction;  

(c)      any draft, demand, certificate or other document presented under such Letter of Credit proving to be forged, fraudulent, invalid or insufficient in 
any respect or any statement therein being untrue or inaccurate in any respect; or any loss or delay in the transmission or otherwise of any document required 
in order to make a drawing under such Letter of Credit;  

(d)      any payment by the Issuing Bank under such Letter of Credit against presentation of a draft or certificate that does not strictly comply with the 
terms of such Letter of Credit; or any payment made by the Issuing Bank under such Letter of Credit to any Person purporting to be a trustee in bankruptcy, 
debtor-in-possession, assignee for the benefit of creditors, liquidator, receiver or other representative of or successor to any beneficiary or any transferee of 
such Letter of Credit, including any arising in connection with any proceeding under any Debtor Relief Law;  

(e)      any adverse change in the relevant exchange rates or in the availability of the relevant Alternative Currency to any Borrower or any Subsidiary or 
in the relevant currency markets generally;  

(f)      any other circumstance or happening whatsoever, whether or not similar to any of the foregoing, including any other circumstance that might 
otherwise constitute a defense available to, or a discharge of, any Borrower or any Subsidiary; or  

(g)      any adverse change in the relevant exchange rates or in the availability of the relevant Alternative Currency to the Borrowers or any Subsidiary 
or in the relevant currency markets generally.  
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The applicable Borrower shall promptly examine a copy of each Letter of Credit and each amendment thereto that is delivered to it and, in the event of any 
claim of noncompliance with the applicable Borrower’s instructions or other irregularity, the applicable Borrower will immediately notify the Issuing Bank. The 
applicable Borrower shall be conclusively deemed to have waived any such claim against the Issuing Bank and its correspondents unless such notice is given as 
aforesaid.  

4.6.      Role of Issuing Bank .  

Each Lender and each of the Borrowers agree that, in paying any drawing under a Letter of Credit, the Issuing Bank shall not have any responsibility to obtain 
any document (other than any sight draft, certificates and documents expressly required by the Letter of Credit) or to ascertain or inquire as to the validity or accuracy 
of any such document or the authority of the Person executing or delivering any such document. None of the Issuing Bank, the Administrative Agent, any of their 
respective Related Parties nor any correspondent, participant or assignee of the Issuing Bank shall be liable to any Lender for (i) any action taken or omitted in 
connection herewith at the request or with the approval of Lenders or the Required Lenders, as applicable; (ii) any action taken or omitted in the absence of gross 
negligence or willful misconduct; or (iii) the due execution, effectiveness, validity or enforceability of any document or instrument related to any Letter of Credit or 
Issuer Document. Each Borrower hereby assumes all risks of the acts or omissions of any beneficiary or transferee with respect to its use of any Letter of Credit; 
provided , however , that this assumption is not intended to, and shall not, preclude such Borrower from pursuing such rights and remedies as it may have against the 
beneficiary or transferee at law or under any other agreement. None of the Issuing Bank, the Administrative Agent, any of their respective Related Parties nor any 
correspondent, participant or assignee of the Issuing Bank, shall be liable or responsible for any of the matters described in clauses (a) through (e) of §4.5; provided , 
however , that anything in such clauses to the contrary notwithstanding, the applicable Borrower may have a claim against the Issuing Bank, and the Issuing Bank 
may be liable to the applicable Borrower, to the extent, but only to the extent, of any direct, as opposed to consequential or exemplary, damages suffered by such 
Borrower which such Borrower proves were caused by the Issuing Bank’s willful misconduct or gross negligence or the Issuing Bank’s willful failure to pay under 
any Letter of Credit after the presentation to it by the beneficiary of a sight draft and certificate(s) strictly complying with the terms and conditions of a Letter of 
Credit. In furtherance and not in limitation of the foregoing, the Issuing Bank may accept documents that appear on their face to be in order, without responsibility for 
further investigation, regardless of any notice or information to the contrary, and the Issuing Bank shall not be responsible for the validity or sufficiency of any 
instrument transferring or assigning or purporting to transfer or assign a Letter of Credit or the rights or benefits thereunder or proceeds thereof, in whole or in part, 
which may prove to be invalid or ineffective for any reason.  

4.7.      Cash Collateral .  

Upon the request of the Administrative Agent, (i) if the Issuing Bank has honored any full or partial drawing request under any Letter of Credit and such 
drawing has resulted in a Letter of Credit Borrowing and an Event of Default exists, the applicable Borrower shall immediately Cash Collateralize the then 
outstanding amount of all Letter of Credit Obligations, or (ii) if, as of the Letter of Credit Expiration Date with respect to any Letter of Credit, any Letter of Credit 
Obligation for any reason remains outstanding, the applicable Borrower shall immediately Cash Collateralize the then outstanding amount of any Letter of Credit 
Obligations in respect of all Letters of Credit expiring on such Letter of Credit Expiration Date.  

4.8.      Applicability of ISP .  
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Unless otherwise expressly agreed by the Issuing Bank and the applicable Borrower when a Letter of Credit is issued (including any such agreement 
applicable to an Existing Letter of Credit), the rules of the ISP shall apply to each standby Letter of Credit.  

4.9.      Letter of Credit Amounts .  

Unless otherwise specified herein the amount of a Letter of Credit at any time shall be deemed to be the Maximum Drawing Amount of such Letter of Credit 
in effect at such time; provided , however , that with respect to any Letter of Credit that, by its terms or the terms of any Issuer Document related thereto, provides for 
one or more automatic increases in the Maximum Drawing Amount thereof, the Maximum Drawing Amount of such Letter of Credit shall be deemed to be the 
maximum drawing amount of such Letter of Credit after giving effect to all such increases, whether or not such maximum drawing amount is in effect at such time.  

4.10.      Letter of Credit Fee . The applicable Borrower shall pay (a) a fee (the “ Letter of Credit Fee ”) equal to the Applicable Margin on the Maximum 
Drawing Amount of the Letters of Credit (other than Performance Letters of Credit), in Dollars, to the Administrative Agent for the account of the Lenders, to be 
shared pro rata by the Lenders in accordance with their respective Commitment Percentages and (b) a fee equal to one-half of the Applicable Margin on the 
Maximum Drawing Amount of the Performance Letters of Credit (the “ Performance Letter of Credit Fee ”, collectively with the Letter of Credit Fee, the “ Letter of 
Credit Fees ”) to the Administrative Agent for the account of the Lenders, to be shared pro rata by the Lenders in accordance with their respective Commitment 
Percentages; provided , however, any Letter of Credit Fees otherwise payable for the account of a Defaulting Lender with respect to any Letter of Credit as to which 
such Defaulting Lender has not provided Cash Collateral satisfactory to the Issuing Bank pursuant to this §4.10 shall be payable, to the maximum extent permitted by 
applicable Law, to the other Lenders in accordance with the upward adjustments in their respective Commitment Percentages allocable to such Letter of Credit 
pursuant to §5.14.1(d), with the balance of such fee, if any, payable to the Issuing Bank for its own account. The Letter of Credit Fees shall be payable quarterly in 
arrears on the first day following the end of each calendar quarter for the quarter just ended, with the first such payment commencing on the first such date following 
the date hereof, and on the Loan Maturity Date. In addition, an issuing fee (the “ Issuance Fee ”) equal to one eighth percent (1/8%) of the Maximum Drawing 
Amount with respect to each Letter of Credit shall be payable by the applicable Borrower to the Issuing Bank for its account and the applicable Borrower shall pay to 
the Issuing Bank any amendment, negotiation or document examination and other administrative fees charged by the Issuing Bank in connection with Letters of 
Credit as in effect from time to time.  

5.      CERTAIN GENERAL PROVISIONS .  

5.1.      Administrative Agent’s Fee . BGI shall pay to the Administrative Agent an Administrative Agent’s fee (the “ Administrative Agent’s Fee ”) as set 
forth in the Fee Letter.  

5.2.      Funds for Payments . Except with respect to principal of and interest on Loans denominated in an Alternative Currency, all payments of principal, 
interest, Reimbursement Obligations, Fees and any other amounts due hereunder or under any of the other Loan Documents shall be made on the due date thereof to 
the Administrative Agent in Dollars, for the respective accounts of the Lenders and the Administrative Agent, at the Administrative Agent’s Office or at such other 
place that the Administrative Agent may from time to time designate, in each case at or about 11:00 a.m. (Eastern time or other local time at the place of payment) 
and in Same Day Funds. Except as otherwise expressly provided herein, all payments by the Borrowers hereunder with respect to principal and interest on Loans 
denominated in an Alternative Currency shall be made to the Administrative Agent, for the account of the respective Lenders to which such payment is owed, at the 
applicable Administrative Agent’s Office in such Alternative Currency and in Same Day Funds  
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not later than the Applicable Time specified by the Administrative Agent on the dates specified herein. Without limiting the generality of the foregoing, the 
Administrative Agent may require that any payments due under this Credit Agreement be made in the United States. If, for any reason, any Borrower is prohibited by 
any Law from making any required payment hereunder in an Alternative Currency, such Borrower shall make such payment in Dollars in the Dollar Equivalent of the 
Alternative Currency payment amount. All payments to be made by the Borrowers shall be made free and clear of and without condition or deduction for any 
counterclaim, defense, recoupment or setoff.  

5.3.      Computations; Retroactive Adjustments of Applicable Margin .  

(a)      Except as otherwise expressly provided herein, all computations of interest, and, the Facility Fee, the Letter of Credit Fees or other fees shall be 
based on a 360-day year and paid for the actual number of days elapsed, except that computations based on the Base Rate (except to the extent derived from 
the Federal Funds Rate) shall be based on a 365 or 366, as applicable, day year and paid for the actual number of days elapsed, and computations of interest in 
respect of Loans denominated in Alternative Currencies as to which market practices differ from the foregoing, shall be made in accordance with such market 
practice. Whenever a payment hereunder or under any of the other Loan Documents becomes due on a day that is not a Business Day, the due date for such 
payment shall be extended to the next succeeding Business Day, and interest shall accrue during such extension; provided that for any Interest Period for any 
Eurocurrency Rate Loan if such next succeeding Business Day falls in the next succeeding calendar month or after the Loan Maturity Date, it shall be deemed 
to end on the next preceding Business Day.  

(b)      If, as a result of any restatement of or other adjustment to the financial statements of BGI or its Subsidiaries resulting from the error of BGI or its 
Subsidiaries, including any of their agents or advisors, BGI or the Lenders determine that (i) the Leverage Ratio as calculated by BGI as of any applicable date 
was inaccurate and (ii) a proper calculation of the Leverage Ratio would have resulted in higher pricing for such period, the Borrowers shall immediately and 
retroactively be obligated to pay to the Administrative Agent for the account of the applicable Lenders, promptly on demand by the Administrative Agent (or, 
after the occurrence of an actual or deemed entry of an order for relief with respect to the Borrowers under any Debtor Relief Law, automatically and without 
further action by the Administrative Agent, any Lender or the Issuing Bank), an amount equal to the excess of the amount of interest and fees that should have 
been paid for the applicable period of such inaccuracy over the amount of interest and fees actually paid for such period. This paragraph shall not limit the 
rights of the Administrative Agent, any Lender or the Issuing Bank, as the case may be, under §§4.3(c), 4.10 or 5.10 or under Article 13. The Borrowers’
obligations under this paragraph shall survive the termination of the Commitments and the repayment of all other Obligations hereunder.  

5.4.      Inability to Determine Eurocurrency Rate . If in connection with any request for a Eurocurrency Rate Loan or a conversion to or continuation 
thereof, (a) the Administrative Agent or the Required Lenders determines that (i) deposits (whether in Dollars or an Alternative Currency) are not being offered to 
banks in the applicable offshore interbank market for such currency for the applicable amount and Interest Period of such Eurocurrency Rate Loan, or (ii) adequate 
and reasonable means do not exist for determining the Eurocurrency Rate for any requested Interest Period with respect to a proposed Eurocurrency Rate Loan 
(whether denominated in Dollars or an Alternative Currency) or in connection with an existing or proposed Base Rate Loan, or (b) the Administrative Agent or the 
Required Lenders determine that for any reason the Eurocurrency Rate for any requested Interest Period with respect to a proposed Eurocurrency Rate Loan does not 
adequately and fairly reflect the cost to such Lenders of funding such Eurocurrency Rate Loan, the Administrative Agent will promptly so notify the Borrowers and 
each Lender. Thereafter, (x) the obligation  
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of the Lenders to make or maintain Eurocurrency Rate Loans in the affected currency or currencies shall be suspended, (to the extent of the affected Eurocurrency 
Rate Loans or Interest Periods), and (y) in the event of a determination described in the preceding sentence with respect to the Eurocurrency Rate component of the 
Base Rate, the utilization of the Eurocurrency Rate component in determining the Base Rate shall be suspended, in each case until the Administrative Agent (upon the 
instruction of the Required Lenders) revokes such notice. Upon receipt of such notice, any applicable Borrower may revoke any pending request for a Borrowing of, 
conversion to or continuation of Eurocurrency Rate Loans in the affected currency or currencies (to the extent of the affected Eurocurrency Rate Loans or Interest 
Periods) or, failing that, will be deemed to have converted such request into a request for a Borrowing of Base Rate Loans in the amount specified therein.  

5.5.      Illegality . (1) If any Lender determines that any Law has made it unlawful, or that any Governmental Authority has asserted that it is unlawful, for any 
Lender or its applicable Eurocurrency Lending Office to make, maintain or fund Loans whose interest is determined by reference to the Eurocurrency Rate, or to 
determine or charge interest rates based upon the Eurocurrency Rate, or any Governmental Authority has imposed material restrictions on the authority of such 
Lender to purchase or sell, or to take deposits of, Dollars in the London interbank market, then, on notice thereof by such Lender to the Borrowers through the 
Administrative Agent, (i) any obligation of such Lender to make or continue Eurocurrency Rate Loans or to convert Base Rate Loans to Eurocurrency Rate Loans 
shall be suspended, and (ii) if such notice asserts the illegality of such Lender making or maintaining Base Rate Loans the interest rate on which is determined by 
reference to the Eurocurrency Rate component of the Base Rate, the interest rate on which Base Rate Loans of such Lender shall, if necessary to avoid such illegality, 
be determined by the Administrative Agent without reference to the Eurocurrency Rate component of the Base Rate, in each case until such Lender notifies the 
Administrative Agent and the Borrowers that the circumstances giving rise to such determination no longer exist. Upon receipt of such notice, (x) BGI shall prepay 
or, solely in the case of the Barnes Germany Loans, Barnes Germany shall prepay or, solely in the case of the Barnes Luxembourg Loans, Barnes Luxembourg shall 
prepay or, solely in the case of the Barnes Switzerland Loans, Barnes Switzerland shall prepay, in each case, upon demand from such Lender (with a copy to the 
Administrative Agent), or, if applicable, convert all Eurocurrency Rate Loans of such Lender to Base Rate Loans (the interest rate on which Base Rate Loans of such 
Lender shall, if necessary to avoid such illegality, be determined by the Administrative Agent without reference to the Eurocurrency Rate component of the Base 
Rate), either on the last day of the Interest Period therefor, if such Lender may lawfully continue to maintain such Eurocurrency Rate Loans to such day, or 
immediately, if such Lender may not lawfully continue to maintain such Eurocurrency Rate Loans and (y) if such notice asserts the illegality of such Lender 
determining or charging interest rates based upon the Eurocurrency Rate, the Administrative Agent shall during the period of such suspension compute the Base Rate 
applicable to such Lender without reference to the Eurocurrency Rate component thereof until the Administrative is advised in writing by such Lender that it is no 
longer illegal for such Lender to determine or charge interest rates based upon the Eurocurrency Rate. Upon any such prepayment or conversion, the Borrowers shall 
also pay accrued interest on the amount so prepaid or converted.  

(b)      Each Lender may at its option make any Loan to any Borrower by causing any domestic or foreign branch or Affiliate of such Lender to make 
such Loan; provided that any exercise of such option shall not affect the obligation of the relevant Borrower to repay such Loan in accordance with the terms 
of this Agreement; provided , further , that notwithstanding which domestic or foreign branch or Affiliate of such Lender makes such Loan to any Borrower, 
BGI shall only be required to repay such Loan to the Administrative Agent in the United States of America or the United Kingdom, Barnes Germany shall 
only be required to repay such Loans to the Administrative Agent in the United States of America, Germany or the United Kingdom, Barnes Luxembourg 
shall only be required to repay  
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such Loans to the Administrative Agent in the United States of America, Luxembourg or the United Kingdom, and Barnes Switzerland shall only be required 
to repay such Loans to the Administrative Agent in the United States of America, Switzerland or the United Kingdom, in each case, otherwise in accordance 
with §5.2.  

5.6.      Additional Costs, Etc . If any Change in Law shall:  

(a)      impose, modify or deem applicable any reserve, special deposit, compulsory loan, insurance charge or similar requirement against assets of, 
deposits with or for the account of, or credit extended or participated in by, any Lender (except any reserve requirement) or the Issuing Bank;  

(b)      subject any Lender or the Issuing Bank to any tax of any kind whatsoever with respect to this Credit Agreement, any Letter of Credit, any 
participation in a Letter of Credit or any Eurocurrency Rate Loan made by it, or change the basis of taxation of payments to such Lender or the Issuing Bank 
in respect thereof (except for Indemnified Taxes or Other Taxes covered by §5.12 and the imposition of, or any change in the rate of, any Excluded Tax 
payable by such Lender or the Issuing Bank); or  

(c)      impose on any Lender or the Issuing Bank or the London interbank market any other condition, cost or expense affecting this Credit Agreement 
or Eurocurrency Rate Loans made by such Lender or any Letter of Credit or participation therein;  

and the result of any of the foregoing shall be to increase the cost to such Lender of making or maintaining any Loan the interest on which is determined by 
reference to the Eurocurrency Rate (or of maintaining its obligation to make any such Loan), or to increase the cost to such Lender or the Issuing Bank of 
participating in, issuing or maintaining any Letter of Credit (or of maintaining its obligation to participate in or to issue any Letter of Credit), or to reduce the 
amount of any sum received or receivable by such Lender or the Issuing Bank hereunder (whether of principal, interest or any other amount) then, upon 
request of such Lender or the Issuing Bank, the Borrowers will pay to such Lender or the Issuing Bank, as the case may be, such additional amount or amounts 
as will compensate such Lender or the Issuing Bank, as the case may be, for such additional costs incurred or reduction suffered.  

5.7.      Capital Adequacy . If any Lender or the Issuing Bank determines that any Change in Law affecting such Lender or the Issuing Bank or any 
Eurocurrency Lending Office of such Lender or such Lender’s or the Issuing Bank’s holding company, if any, regarding capital or liquidity requirements has or 
would have the effect of reducing the rate of return on such Lender’s or the Issuing Bank’s capital or on the capital of such Lender’s or the Issuing Bank’s holding 
company, if any, as a consequence of this Credit Agreement, the Commitments of such Lender or the Loans made by, or participations in Letters of Credit held by, 
such Lender, or the Letters of Credit issued by the Issuing Bank, to a level below that which such Lender or the Issuing Bank or such Lender’s or the Issuing Bank’s 
holding company could have achieved but for such Change in Law (taking into consideration such Lender’s or the Issuing Bank’s policies and the policies of such 
Lender’s or the Issuing Bank’s holding company with respect to capital adequacy and liquidity) then such Lender or the Administrative Agent may notify the 
Borrowers of such fact in writing. To the extent that the amount of such reduction in the return on capital is not reflected in the Base Rate, BGI agrees to pay or, 
solely in the case of the Barnes Germany Loans, Barnes Germany agrees to pay or, solely in the case of the Barnes Luxembourg Loans, Barnes Luxembourg agrees to 
pay or, solely in the case of the Barnes Switzerland Loans, Barnes Switzerland agrees to pay, such Lender or (as the case may be) the Administrative Agent for the 
amount of such reduction in the return on capital as and when such reduction is determined within 30 days of presentation by such Lender or (as the case may be) the 
Administrative Agent  
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of a certificate in accordance with §5.8 hereof. Each Lender shall allocate such cost increases among its customers in good faith and on an equitable basis.  

5.8.      Certificate . A certificate setting forth any additional amounts payable pursuant to §§5.6 or 5.7 showing the calculation in reasonable detail, submitted 
by any Lender or the Administrative Agent to the Borrowers, shall be conclusive, absent manifest error, that such amounts are due and owing. The Lender or the 
Administrative Agent shall notify the applicable Borrower within 180 days after it becomes aware of the imposition of such additional amount or amounts; provided 
that if such Lender or the Administrative Agent fails to so notify such Borrower within such 180 day period, such Lender or the Administrative Agent shall not be 
entitled to claim any additional amount or amounts pursuant to this subsection for any period ending on a date which is prior to 180 days before such notification 
(except that, if the Change in Law giving rise to such increased costs or reductions is retroactive, then the 180 day period referred to above shall be extended to 
include the period of retroactive effect thereof).  

5.9.      Compensation for Losses . Upon demand of any Lender (with a copy to the each Agent) from time to time, the Borrowers shall promptly compensate 
such Lender for and hold such Lender harmless from any loss, cost or expense incurred by it as a result of:  

(a)      any continuation, conversion, payment or prepayment of any Loan other than a Base Rate Loan on a day other than the last day of the Interest 
Period for such Loan (whether voluntary, mandatory, automatic, by reason of acceleration, or otherwise);  

(b)      any failure by the Borrowers (for a reason other than the failure of such Lender to make a Loan) to prepay, borrow, continue or convert any Loan 
other than a Base Rate Loan on the date or in the amount notified by the Borrowers;  

(c)      any assignment of a Eurocurrency Rate Loan on a day other than the last day of the Interest Period therefor as a result of a request by a Borrower 
pursuant to §5.11; or  

(d)      any failure by any Borrower to make payment of any Loan or drawing under any Letter of Credit (or interest due thereon) denominated in an 
Alternative Currency on its scheduled due date or any payment thereof in a different currency;  

including any loss of anticipated profits, any foreign exchange losses and any loss or expense arising from the liquidation or reemployment of funds obtained by it to 
maintain such Loan or from fees payable to terminate the deposits from which such funds were obtained or from the performance of any foreign exchange contract. 
The Borrowers shall also pay any customary administrative fees charged by such Lender in connection with the foregoing.  

For purposes of calculating amounts payable by the Borrowers to the Lenders under this §5.9, each Lender shall be deemed to have funded each Eurocurrency Rate 
Loan made by it at the Eurocurrency Rate for such Loan by a matching deposit or other borrowing in the London interbank Eurocurrency market for a comparable 
amount and for a comparable period, whether or not such Eurocurrency Rate Loan was in fact so funded.  

5.10.      Interest After Default .  

5.10.1.      Overdue Amounts . Overdue principal and (to the extent permitted by applicable law) interest on the Loans and all other overdue amounts 
payable hereunder or under any of the other Loan Documents shall bear interest compounded monthly and payable on demand at a rate per annum equal to 
two percent (2%) above the rate of interest then applicable thereto (or, if no rate of interest is then applicable thereto, the Base Rate, plus the Applicable 
Margin), including any Applicable  
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Margin and any Mandatory Cost, until such amount shall be paid in full (after as well as before judgment).  

5.10.2.      Amounts Not Overdue . During the continuance of a Default or an Event of Default the principal of the Loans not overdue shall, until such 
Default or Event of Default has been cured or remedied or such Default or Event of Default has been waived by the Required Lenders pursuant to §16.12, bear 
interest compounded monthly and payable on demand at a rate per annum equal to two percent (2%) above the rate of interest then applicable thereto (or, if no 
rate of interest is then applicable thereto, the Base Rate, plus the Applicable Margin), including any Applicable Margin and any Mandatory Cost.  

5.11.      Mitigation Obligations; Replacement of Lenders .  

5.11.1.      Designation of a Different Lending Office . If any Lender requests compensation under §§5.6 or 5.7, or a Borrower is required to pay any 
additional amount to any Lender, the Issuing Bank, or any Governmental Authority for the account of any Lender or the Issuing Bank pursuant to §5.12, or if 
any Lender gives a notice pursuant to §5.5, then such Lender or the Issuing Bank shall, as applicable, use reasonable efforts to designate a different Lending 
Office for funding or booking its Loans hereunder or to assign its rights and obligations hereunder to another of its offices, branches or affiliates, if, in the 
judgment of such Lender or the Issuing Bank, such designation or assignment (i) would eliminate or reduce amounts payable pursuant to §§5.6, 5.7 or 5.12, as 
the case may be, in the future, or eliminate the need for the notice pursuant to §§5.5, as applicable, and (ii) in each case, would not subject such Lender or the 
Issuing Bank, as the case may be, to any unreimbursed cost or expense and would not otherwise be disadvantageous to such Lender or the Issuing Bank, as the 
case may be. The Borrowers hereby agree to pay all reasonable costs and expenses incurred by any Lender or the Issuing Bank in connection with any such 
designation or assignment.  

5.11.2.      Replacement of Lenders . If any Lender (an “ Affected Lender ”) (a) makes demand upon the Borrowers for (or if the Borrowers are 
otherwise required to pay) amounts pursuant to §§5.6 or 5.7, (b) is unable to make or maintain Eurocurrency Rate Loans as a result of a condition described in 
§5.5 or (c) is a Defaulting Lender, or if any other circumstance exists that gives the Borrowers express right to replace a Lender hereunder, the Borrowers 
may, so long as no Default or Event of Default has occurred and is then continuing, within ninety (90) days of (i) receipt of such demand, notice (or the 
occurrence of such other event causing the Borrowers to be required to pay such compensation or causing §5.5 to be applicable), or (ii) such default or 
circumstance giving the Borrowers such express right to replace a Lender hereunder, as the case may be, by notice (a “ Replacement Notice ”) in writing to the 
Administrative Agent and such Affected Lender (i) request the Affected Lender to cooperate with the Borrowers in obtaining a replacement Lender 
satisfactory to the Administrative Agent and the Borrowers (the “ Replacement Lender ”); (ii) request the non-Affected Lenders to acquire and assume all of 
the Affected Lender’s Loans and Commitment as provided herein, but none of such Lenders shall be under an obligation to do so; or (iii) designate a 
Replacement Lender approved by the Administrative Agent, such approval not to be unreasonably withheld or delayed. If any satisfactory Replacement 
Lender shall be obtained, and/or if any one or more of the non-Affected Lenders shall agree to acquire and assume all of the Affected Lender’s Loans and 
Commitment, then such Affected Lender shall assign, in accordance with §15, all of its Commitment, Loans, Letter of Credit Participations, Notes and other 
rights and obligations under this Credit Agreement and all other Loan Documents to such Replacement Lender or non-Affected Lenders, as the case may be, 
in exchange for payment of the principal amount so assigned and all interest and fees accrued on the amount so assigned, plus all other Obligations then due 
and payable to the Affected Lender; provided , however , that (A) such assignment shall be without recourse,  
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representation or warranty and shall be on terms and conditions reasonably satisfactory to such Affected Lender and such Replacement Lender and/or non-
Affected Lenders, as the case may be, and (B) prior to any such assignment, the applicable Borrower shall have paid to such Affected Lender all amounts 
properly demanded and unreimbursed under §§5.6 and 5.7. Upon the effective date of such assignment, the Borrowers shall issue replacement Notes to such 
Replacement Lender and/or non-Affected Lenders, as the case may be, and such institution shall become a “Lender” for all purposes under this Credit 
Agreement and the other Loan Documents.  

5.12.      Taxes .  

5.12.1.      Payments Free of Taxes; Obligation to Withhold; Payments on Account of Taxes . (1) Any and all payments by or on account of any 
obligation of any Borrower hereunder or under any other Loan Document shall to the extent permitted by applicable Laws be made free and clear of and 
without reduction or withholding for any Taxes. If, however, applicable Laws require any Borrower or the Administrative Agent to withhold or deduct any 
Tax, such Tax shall be withheld or deducted in accordance with such Laws as determined by such Borrower or the Administrative Agent, as the case may be, 
upon the basis of the information and documentation to be delivered pursuant to subsection (e) below.  

(b)      If any Borrower or the Administrative Agent shall be required by the Code to withhold or deduct any Taxes, including both United States 
Federal backup withholding and withholding taxes, from any payment, then (A) the Administrative Agent shall withhold or make such deductions as are 
determined by the Administrative Agent to be required based upon the information and documentation it has received pursuant to subsection (e) below, (B) the 
Administrative Agent shall timely pay the full amount withheld or deducted to the relevant Governmental Authority in accordance with the Code, and (C) to 
the extent that the withholding or deduction is made on account of Indemnified Taxes or Other Taxes, the sum payable by such Borrower shall be increased as 
necessary so that after any required withholding or the making of all required deductions (including deductions applicable to additional sums payable under 
this Section) the Administrative Agent, Lender or Issuing Bank, as the case may be, receives an amount equal to the sum it would have received had no such 
withholding or deduction been made.  

5.12.2.      Payment of Other Taxes by the Borrowers . Without limiting the provisions of subsection (a) above, each Borrower shall timely pay any 
Other Taxes to the relevant Governmental Authority in accordance with applicable Laws.  

5.12.3.      Tax Indemnifications . (1) Without limiting the provisions of §§5.12.1 and 5.12.2 above, the Borrowers shall, and do hereby, indemnify the 
Administrative Agent, each Lender and the Issuing Bank, and shall make payment in respect thereof within 10 days after demand therefor, for the full amount 
of any Indemnified Taxes or Other Taxes (including Indemnified Taxes or Other Taxes imposed or asserted on or attributable to amounts payable under this 
Section) withheld or deducted by any Borrower or the Administrative Agent or paid by the Administrative Agent, such Lender or the Issuing Bank, as the case 
may be, and any penalties, interest and reasonable expenses arising therefrom or with respect thereto, whether or not such Indemnified Taxes or Other Taxes 
were correctly or legally imposed or asserted by the relevant Governmental Authority. Each Borrower shall also, and does hereby, indemnify the 
Administrative Agent, and shall make payment in respect thereof within 10 days after demand therefor, for any amount which a Lender or the Issuing Bank for 
any reason fails to pay indefeasibly to the Administrative Agent as required by clause (b) of this subsection incurred by the Administrative Agent. A certificate 
as to the amount of any such payment or liability delivered to the Borrowers by a Lender or the Issuing Bank (with a copy to the Administrative Agent),  
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or by the Administrative Agent on its own behalf or on behalf of a Lender or the Issuing Bank, shall be conclusive absent manifest error.  

(b)      Without limiting the provisions of §§5.12.1 and 5.12.2 above, each Lender and the Issuing Bank shall, and does hereby, indemnify each 
Borrower and the Administrative Agent, and shall make payment in respect thereof within 10 days after demand therefor, against any and all Taxes and any 
and all related losses, claims, liabilities, penalties, interest and expenses (including the fees, charges and disbursements of any counsel for the Borrowers or the 
Administrative Agent) incurred by or asserted against such Borrower or the Administrative Agent by any Governmental Authority as a result of the failure by 
such Lender or the Issuing Bank, as the case may be, to deliver, or as a result of the inaccuracy, inadequacy or deficiency of, any documentation required to be 
delivered by such Lender or the Issuing Bank, as the case may be, to such Borrower or the Administrative Agent pursuant to §5.12.5. Each Lender and the 
Issuing Bank hereby authorizes the Administrative Agent to set off and apply any and all amounts at any time owing to such Lender or the Issuing Bank, as 
the case may be, under this Credit Agreement or any other Loan Document against any amount due to the Administrative Agent under this clause (b). The 
agreements in this clause (b) shall survive the resignation and/or replacement of the Administrative Agent, any assignment of rights by, or the replacement of, 
a Lender or the Issuing Bank, the termination of the Total Commitments and the repayment, satisfaction or discharge of all other Obligations.  

5.12.4.      Evidence of Payments . Upon request by any Borrower or the Administrative Agent, as the case may be, after any payment of Taxes by 
such Borrower or by the Administrative Agent to a Governmental Authority as provided in this §5.12, such Borrower shall deliver to the Administrative Agent 
or the Administrative Agent shall deliver to such Borrower, as the case may be, the original or a certified copy of a receipt issued by such Governmental 
Authority evidencing such payment, a copy of any return required by law to report such payment or other evidence of such payment reasonably satisfactory to 
such Borrower or the Administrative Agent, as the case may be.  

5.12.5.      Status of Lenders; Tax Documentation . (i) Each Lender shall deliver to the Borrowers and to the Administrative Agent, at the time or 
times prescribed by applicable Laws or when reasonably requested by the Borrowers or the Administrative Agent, such properly completed and executed 
documentation prescribed by applicable Laws or by the taxing authorities of any jurisdiction and such other reasonably requested information as will permit 
the Borrowers or the Administrative Agent, as the case may be, to determine (A) whether or not payments made hereunder or under any other Loan Document 
are subject to Taxes, (B) if applicable, the required rate of withholding or deduction, and (C) such Lender’s entitlement to any available exemption from, or 
reduction of, applicable Taxes in respect of all payments to be made to such Lender by the Borrowers pursuant to this Credit Agreement or otherwise to 
establish such Lender’s status for withholding tax purposes in the applicable jurisdiction.  

(a)      Without limiting the generality of the foregoing, if a Borrower is resident for tax purposes in the United States,  

(i)      any Lender that is a “United States person” within the meaning of Section 7701(a)(30) of the Code shall deliver to such Borrower and the 
Administrative Agent executed originals of Internal Revenue Service Form W-9 or such other documentation or information prescribed by applicable 
Laws or reasonably requested by such Borrower or the Administrative Agent as will enable such Borrower or the Administrative Agent, as the case 
may be, to determine whether or not such Lender is subject to backup withholding or information reporting requirements; and  
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(ii)      each Foreign Lender that is entitled under the Code or any applicable treaty to an exemption from or reduction of withholding tax with 
respect to payments hereunder or under any other Loan Document shall deliver to such Borrower and the Administrative Agent (in such number of 
copies as shall be requested by the recipient) on or prior to the date on which such Foreign Lender becomes a Lender under this Credit Agreement (and 
from time to time thereafter upon the request of such Borrower or the Administrative Agent, but only if such Foreign Lender is legally entitled to do 
so), whichever of the following is applicable:  

(A)      executed originals of Internal Revenue Service Form W-8BEN claiming eligibility for benefits of an income tax treaty to which the 
United States is a party,  

(B)      executed originals of Internal Revenue Service Form W-8ECI,  

(C)      executed originals of Internal Revenue Service Form W-8IMY and all required supporting documentation,  

(D)      in the case of a Foreign Lender claiming the benefits of the exemption for portfolio interest under §881(c) of the Code, (x) a certificate to 
the effect that such Foreign Lender is not (A) a “bank” within the meaning of §881(c)(3)(A) of the Code, (B) a “10 percent shareholder” of a 
Borrower within the meaning of §881(c)(3)(B) of the Code, or (C) a “controlled foreign corporation” described in §881(c)(3)(C) of the Code 
and (y) executed originals of Internal Revenue Service Form W-8BEN, or  

(E)      executed originals of any other form prescribed by applicable Laws as a basis for claiming exemption from or a reduction in United 
States Federal withholding tax (including, without limitation, prescribed pursuant to FATCA) together with such supplementary documentation 
as may be prescribed by applicable Laws to permit such Borrower or the Administrative Agent to determine the withholding or deduction 
required to be made.  

(b)      Each Lender shall promptly (A) notify the Borrowers and the Administrative Agent of any change in circumstances which would modify or 
render invalid any claimed exemption or reduction, and (B) take such steps as shall not be materially disadvantageous to it, in the reasonable judgment of such 
Lender, and as may be reasonably necessary (including the re-designation of its Eurocurrency Lending Office) to avoid any requirement of applicable Laws of 
any jurisdiction that the Borrowers or the Administrative Agent make any withholding or deduction for taxes from amounts payable to such Lender.  

5.12.6.      Treatment of Certain Refunds . Unless required by applicable Laws, at no time shall the Administrative Agent have any obligation to file 
for or otherwise pursue on behalf of a Lender or the Issuing Bank, or have any obligation to pay to any Lender or the Issuing Bank, any refund of Taxes 
withheld or deducted from funds paid for the account of such Lender or the Issuing Bank, as the case may be. If the Administrative Agent, any Lender or the 
Issuing Bank determines, in its sole discretion, that it has received a refund of any Taxes or Other Taxes as to which it has been indemnified by any Borrower 
or with respect to which such Borrower has paid additional amounts pursuant to this Section, it shall pay to such Borrower an amount equal to such refund 
(but only to the extent of indemnity payments made, or additional amounts paid, by such Borrower under this Section with respect to the Taxes or Other Taxes 
giving rise to such refund), net of all out-of-pocket expenses incurred by the Administrative Agent, such Lender or the Issuing Bank, as the case may be, and 
without interest (other than any interest paid by the relevant Governmental Authority with respect to  
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such refund), provided that such Borrower, upon the request of the Administrative Agent, such Lender or the Issuing Bank, agrees to repay the amount paid 
over to such Borrower (plus any penalties, interest or other charges imposed by the relevant Governmental Authority) to the Administrative Agent, such 
Lender or the Issuing Bank in the event the Administrative Agent, such Lender or the Issuing Bank is required to repay such refund to such Governmental 
Authority. This subsection shall not be construed to require the Administrative Agent, any Lender or the Issuing Bank to make available its tax returns (or any 
other information relating to its taxes that it deems confidential) to any Borrower or any other Person.  

5.13.      Cash Collateral .  

5.13.1.      Certain Credit Support Events . Upon the request of the Administrative Agent or the Issuing Bank (i) if the Issuing Bank has honored any 
full or partial drawing request under any Letter of Credit and such drawing has resulted in a Letter of Credit Borrowing and an Event of Default exists, the 
applicable Borrower shall immediately Cash Collateralize the then outstanding amount of all Letter of Credit Obligations, or (ii) if, as of the Letter of Credit 
Expiration Date with respect to any Letter of Credit, any Letter of Credit Obligation for any reason remains outstanding, the applicable Borrower shall 
immediately Cash Collateralize the then outstanding amount of any Letter of Credit Obligations in respect of all Letters of Credit expiring on such Letter of 
Credit Expiration Date. At any time that there shall exist a Defaulting Lender, immediately upon the request of the Administrative Agent, the Issuing Bank or 
the Swing Line Lender, the Borrowers shall deliver to the Administrative Agent Cash Collateral in an amount sufficient to cover all Fronting Exposure (after 
giving effect to §5.14.1(d) and any Cash Collateral provided by the Defaulting Lender).  

5.13.2.      Grant of Security Interest . All Cash Collateral (other than credit support not constituting funds subject to deposit) shall be maintained in 
blocked, non-interest bearing deposit accounts with the Administrative Agent. The Borrowers, and to the extent provided by any Lender, such Lender, hereby 
grants to (and subjects to the control of) the Administrative Agent, for the benefit of the Administrative Agent, the Issuing Bank and the Lenders (including 
the Swing Line Lender), and agrees to maintain, a first priority security interest in all such cash, deposit accounts and all balances therein, and all other 
property so provided as collateral pursuant hereto, and in all proceeds of the foregoing, all as security for the obligations to which such Cash Collateral may be 
applied pursuant to §5.13.3. If at any time the Administrative Agent determines that Cash Collateral is subject to any right or claim of any Person other than 
the Administrative Agent as herein provided, or that the total amount of such Cash Collateral is less than the applicable Fronting Exposure and other 
obligations secured thereby, the Borrowers or the relevant Defaulting Lender will, promptly upon demand by the Administrative Agent, pay or provide to the 
Administrative Agent additional Cash Collateral in an amount sufficient to eliminate such deficiency.  

5.13.3.      Application . Notwithstanding anything to the contrary contained in this Credit Agreement, Cash Collateral provided under any of this §5.13 
or §§4 or 5.14 in respect of Letters of Credit or Swing Line Loans shall be held and applied to the satisfaction of the specific Letter of Credit Obligations, 
Swing Line Loans, obligations to fund participations therein (including, as to Cash Collateral provided by a Defaulting Lender, any interest accrued on such 
obligation) and other obligations for which the Cash Collateral was so provided, prior to any other application of such property as may be provided for herein.  

5.13.4.      Release . Cash Collateral (or the appropriate portion thereof) provided to reduce Fronting Exposure or other obligations shall be released 
promptly following (i) the elimination of the applicable Fronting Exposure or other obligations giving rise thereto (including by the termination  
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of Defaulting Lender status of the applicable Lender (or, as appropriate, its assignee following compliance with §15.1.1(d)) or (ii) the Administrative Agent’s 
good faith determination that there exists excess Cash Collateral; provided , however, (x) that Cash Collateral furnished by or on behalf of a Loan Party shall 
not be released during the continuance of a Default or Event of Default, and (y) the Person providing Cash Collateral and the Issuing Bank or Swing Line 
Lender, as applicable, may agree that Cash Collateral shall not be released but instead held to support future anticipated Fronting Exposure or other 
obligations.  

5.14.      Defaulting Lenders .  

5.14.1.      Adjustments . Notwithstanding anything to the contrary contained in this Credit Agreement, if any Lender becomes a Defaulting Lender, 
then, until such time as that Lender is no longer a Defaulting Lender, to the extent permitted by applicable Law:  

(a)      Waivers and Amendments . That Defaulting Lender’s right to approve or disapprove any amendment, waiver or consent with respect to this 
Credit Agreement shall be restricted as set forth in §16.12.  

(b)      Reallocation of Payments . Any payment of principal, interest, fees or other amounts received by the Administrative Agent for the account of 
that Defaulting Lender (whether voluntary or mandatory, at maturity, pursuant to §13 or otherwise, and including any amounts made available to the 
Administrative Agent by that Defaulting Lender pursuant to §16.1), shall be applied at such time or times as may be determined by the Administrative Agent 
as follows: first , to the payment of any amounts owing by that Defaulting Lender to the Administrative Agent hereunder; second , to the payment on a pro rata 
basis of any amounts owing by that Defaulting Lender to the Issuing Bank or Swing Line Lender hereunder; third , if so determined by the Administrative 
Agent or requested by the Issuing Bank or Swing Line Lender, to be held as Cash Collateral for future funding obligations of that Defaulting Lender of any 
participation in any Swing Line Loan or Letter of Credit; fourth , as the Borrowers may request (so long as no Default or Event of Default exists), to the 
funding of any Loan in respect of which that Defaulting Lender has failed to fund its portion thereof as required by this Credit Agreement, as determined by 
the Administrative Agent; fifth , if so determined by the Administrative Agent and the Borrowers, to be held in a non-interest bearing deposit account and 
released in order to satisfy obligations of that Defaulting Lender to fund Loans under this Credit Agreement; sixth , to the payment of any amounts owing to 
the Lenders, the Issuing Bank or Swing Line Lender as a result of any judgment of a court of competent jurisdiction obtained by any Lender, the Issuing Bank 
or Swing Line Lender against that Defaulting Lender as a result of that Defaulting Lender’s breach of its obligations under this Credit Agreement; seventh , so 
long as no Default or Event of Default exists, to the payment of any amounts owing to the Borrowers as a result of any judgment of a court of competent 
jurisdiction obtained by any Borrower against that Defaulting Lender as a result of that Defaulting Lender’s breach of its obligations under this Credit 
Agreement; and eighth , to that Defaulting Lender or as otherwise directed by a court of competent jurisdiction; provided that if (x) such payment is a payment 
of the principal amount of any Loans or Letter of Credit Borrowings in respect of which that Defaulting Lender has not fully funded its appropriate share and 
(y) such Loans or Letter of Credit Borrowings were made at a time when the conditions set forth in §12 were satisfied or waived, such payment shall be 
applied solely to pay the Loans of, and Letter of Credit Borrowings owed to, all non-Defaulting Lenders on a pro rata basis prior to being applied to the 
payment of any Loans of, or Letter of Credit Borrowings owed to, that Defaulting Lender. Any payments, prepayments or other amounts paid or payable to a 
Defaulting Lender that are applied (or held) to pay amounts owed by a Defaulting Lender or to post Cash Collateral pursuant  
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to this §5.14.1(b) shall be deemed paid to and redirected by that Defaulting Lender, and each Lender irrevocably consents hereto.  

(c)      Certain Fees . That Defaulting Lender (x) shall be entitled to receive any Facility Fee pursuant to §2.2 for any period during which that Lender is 
a Defaulting Lender only to extent allocable to the sum of (1) the outstanding amount of the Loans funded by it and (2) its Commitment Percentage of the 
stated amount of Letters of Credit and Swing Line Loans for which it has provided Cash Collateral pursuant to §§4, 5.13 or §5.14.1(b), as applicable (and the 
Borrowers shall (A) be required to pay to each of the Issuing Bank and the Swing Line Lender, as applicable, the amount of such fee allocable to its Fronting 
Exposure arising from that Defaulting Lender and (B) not be required to pay the remaining amount of such fee that otherwise would have been required to 
have been paid to that Defaulting Lender) and (y) shall be limited in its right to receive Letter of Credit Fees as provided in §4.10.  

(d)      Reallocation of Applicable Percentages to Reduce Fronting Exposure . During any period in which there is a Defaulting Lender, for purposes of 
computing the amount of the obligation of each non-Defaulting Lender to acquire, refinance or fund Loans, participations in Letters of Credit or Swing Line 
Loans pursuant to §§2, 2.6.2 and 4, the “Commitment Percentage” of each non-Defaulting Lender shall be computed without giving effect to the Commitment 
of that Defaulting Lender; provided that, (i) each such reallocation shall be given effect only if, at the date the applicable Lender becomes a Defaulting Lender, 
no Default or Event of Default exists; and (ii) the aggregate obligation of each non-Defaulting Lender to acquire, refinance or fund Loans, participations in 
Letters of Credit and Swing Line Loans shall not exceed the positive difference, if any, of (1) the Commitment of that non-Defaulting Lender minus (2) the 
aggregate outstanding amount of the Loans of that Lender.  

5.14.2.      Defaulting Lender Cure . If the Borrowers, the Administrative Agent, Swing Line Lender and the Issuing Bank agree in writing in their 
sole discretion that a Defaulting Lender should no longer be deemed to be a Defaulting Lender, the Administrative Agent will so notify the parties hereto, 
whereupon as of the effective date specified in such notice and subject to any conditions set forth therein (which may include arrangements with respect to any 
Cash Collateral), that Lender will, to the extent applicable, purchase that portion of outstanding Loans of the other Lenders or take such other actions as the 
Administrative Agent may determine to be necessary to cause the Loans and funded and unfunded participations in Letters of Credit and Swing Line Loans to 
be held on a pro rata basis by the Lenders in accordance with their Commitment Percentages (without giving effect to §5.14.1(d)), whereupon that Lender will 
cease to be a Defaulting Lender; provided that no adjustments will be made retroactively with respect to fees accrued or payments made by or on behalf of the 
Borrowers while that Lender was a Defaulting Lender; and provided , further , that except to the extent otherwise expressly agreed by the affected parties, no 
change hereunder from Defaulting Lender to Lender will constitute a waiver or release of any claim of any party hereunder arising from that Lender’s having 
been a Defaulting Lender.  

6.      GUARANTORS .  

6.1.      Guaranty by Subsidiaries .  

(a)      BGI shall cause each of the Significant Subsidiaries (excluding any foreign Subsidiaries) to execute and deliver to the Administrative Agent, for 
the benefit of the Administrative Agent and the Lenders, (i) a Guaranty in the form of Exhibit E attached hereto, and (ii) any other instruments and documents 
as the Administrative Agent may reasonably require, together with legal opinions in form and substance reasonably satisfactory to the Administrative Agent to 
be delivered  
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to the Administrative Agent and the Lenders opining as to authorization, validity and enforceability of such Guaranties.  

(b)      To the extent any of BGI’s Subsidiaries agree to provide a guaranty to any of the lenders under the Existing Senior Debt or other Indebtedness 
permitted hereunder, BGI, if requested by the Administrative Agent with 60 days prior written notice, but in no event later than the grant of such other 
guaranty, will cause each Subsidiary (excluding any foreign Subsidiaries) that has agreed to guaranty such other Indebtedness to become a Guarantor in 
accordance with (a) above.  

6.2.      Guaranty by BGI, Barnes Germany, Barnes Luxembourg and Barnes Switzerland .  

On or prior to September 27, 2013, (i) BGI shall execute and deliver to the Administrative Agent, for the benefit of the Administrative Agent and the Lenders, 
the BGI Guaranty in the form of Exhibit F attached hereto, (ii) Barnes Luxembourg shall execute and deliver to the Administrative Agent, for the benefit of the 
Administrative Agent and the Lenders, the Barnes Luxembourg Guaranty in the form of Exhibit G attached hereto, (iii) Barnes Switzerland shall execute and deliver 
to the Administrative Agent, for the benefit of the Administrative Agent and the Lenders, the Barnes Switzerland Guaranty in the form of Exhibit H attached hereto, 
(iv) Barnes Germany shall execute and deliver to the Administrative Agent, for the benefit of the Administrative Agent and the Lenders, the Barnes Germany 
Guaranty in the form of Exhibit I attached hereto and (v) each of BGI, Barnes Germany, Barnes Switzerland and Barnes Luxembourg, as the case may be, shall 
execute and deliver any other instruments and documents as the Administrative Agent may reasonably require in connection the foregoing guarantees necessary for 
the enforceability thereof, together with a legal opinion in form and substance reasonably satisfactory to the Administrative Agent to be delivered to the 
Administrative Agent and the Lenders opining as to authorization, validity and enforceability of the BGI Guaranty, the Barnes Switzerland Guaranty, the Barnes 
Luxembourg Guaranty and the Barnes Germany Guaranty.  

7.      REPRESENTATIONS AND WARRANTIES .  

Each of the Borrowers represents and warrants to the Lenders and the Administrative Agent as follows:  

7.1.      Corporate Authority .  

7.1.1.      Incorporation; Good Standing . Each of the Borrowers and each of their Subsidiaries (a) is a corporation (or similar business entity) duly 
organized, validly existing and in good standing under the laws of its jurisdiction of incorporation or formation, (b) has all requisite corporate (or the 
equivalent company) power to own its property and conduct its business as now conducted and as presently contemplated, and (c) is in good standing as a 
foreign corporation (or similar business entity) and is duly authorized to do business in each jurisdiction where such qualification is necessary except where a 
failure to be so qualified would not have a Material Adverse Effect.  

7.1.2.      Authorization . The execution, delivery and performance of this Credit Agreement and the other Loan Documents to which any of the 
Borrowers or any of their Subsidiaries is or is to become a party and the transactions contemplated hereby and thereby (a) are within the corporate (or the 
equivalent company) authority of such Person, (b) have been or will be (prior to becoming a party thereto) duly authorized by all necessary corporate (or the 
equivalent company) proceedings, (c) do not and will not conflict with or result in any breach or contravention of any provision of law, statute, rule or 
regulation to which any of the Borrowers or any of their Subsidiaries is subject or any judgment, order, writ, injunction, license or permit applicable to any of 
the Borrowers or any of their Subsidiaries or any provision of the Governing Documents of the Borrowers and (d) do not conflict  
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with any agreement or other instrument binding upon any of the Borrowers or any of their Subsidiaries, except where any such conflict would not have a 
Material Adverse Effect.  

7.1.3.      Enforceability . The execution and delivery of this Credit Agreement and the other Loan Documents to which any of the Borrowers or any of 
their Subsidiaries is or is to become a party, upon execution and delivery hereof or thereof, will result in valid and legally binding obligations of such Person 
enforceable against it in accordance with the respective terms and provisions hereof and thereof, except as enforceability is limited by bankruptcy, insolvency, 
reorganization, moratorium or other laws relating to or affecting generally the enforcement of creditors’ rights and except to the extent that availability of the 
remedy of specific performance or injunctive relief is subject to the discretion of the court before which any proceeding therefor may be brought.  

7.2.      Governmental Approvals . The execution, delivery and performance by any of the Borrowers and any of their Subsidiaries of this Credit Agreement 
and the other Loan Documents to which any of the Borrowers or any of their Subsidiaries is or is to become a party and the transactions contemplated hereby and 
thereby do not require, on the part of the Borrowers or any such Subsidiary, the approval or consent of, or filing with, any governmental agency or authority other 
than those already obtained.  

7.3.      Title to Properties . Except where the failure to do so would not have a Material Adverse Effect and would not violate this Credit Agreement, the 
Borrowers and their Subsidiaries own all of the assets reflected in the consolidated balance sheet of BGI and its Subsidiaries as at the Balance Sheet Date or acquired 
since that date (except property and assets sold or otherwise disposed of in the ordinary course of business since that date), free from Liens other than Permitted Liens. 

7.4.      Financial Statements .  

7.4.1.      Fiscal Year . Except as set forth on Schedule 7.4.1, as of the Closing Date, each of the Borrowers and each of their Subsidiaries has a fiscal 
year which is the twelve months ending on December 31 of each calendar year.  

7.4.2.      Financial Statements . There has been furnished to the Administrative Agent and each Lender a consolidated balance sheet of BGI and its 
Subsidiaries as at the Balance Sheet Date, and a consolidated statement of income of BGI and its Subsidiaries for the fiscal year then ended, certified by the 
Accountants. Such balance sheet and statement of income have been prepared in accordance with GAAP and fairly present in all material respects the 
financial condition of BGI and its Subsidiaries as at the close of business on the date thereof and the results of operations for the fiscal year then ended. There 
are no contingent liabilities of any of the Borrowers or any of their Subsidiaries as of such date involving material amounts required to be disclosed under 
GAAP, known to the officers of BGI, which were not disclosed in such balance sheet and the notes related thereto.  

7.5.      No Material Adverse Changes, Etc . Since the Balance Sheet Date there has been no change in the business, properties, assets or financial condition 
of the Borrowers and their Subsidiaries taken as a whole which has had a Material Adverse Effect. Since the Balance Sheet Date the Borrowers have not made any 
Restricted Payment that would violate this Credit Agreement.  

7.6.      Franchises, Patents, Copyrights, Etc . BGI and each of its Subsidiaries possesses all franchises, patents, copyrights, trademarks, trade names, licenses 
and permits, and rights in respect of the foregoing, adequate for the conduct of its business substantially as now conducted without known conflict with any rights of 
others, which has had, individually or in the aggregate with all such other conflicts, a Material Adverse Effect.  
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7.7.      Litigation . There are no actions, suits, proceedings or investigations of any kind pending or, to BGI’s knowledge, threatened against BGI or any of its 
Subsidiaries before any Governmental Authority, that, so far as BGI can now reasonably foresee, could reasonably be expected to have, individually or in the 
aggregate, a Material Adverse Effect.  

7.8.      Compliance with Other Instruments, Laws, Etc . Neither BGI nor any of its Subsidiaries is in violation of any provision of its Governing 
Documents, or any agreement or instrument to which it is a party or by which it or any of its properties may be bound or any decree, order, judgment, law, statute, 
license, rule or regulation, in any of the foregoing cases in a manner that could be reasonably foreseen to have a Material Adverse Effect.  

7.9.      Tax Status . Each of BGI and its Subsidiaries (a) has made or filed all federal, material state and material foreign income and other material tax 
returns, reports and declarations required by any jurisdiction to which it is subject, (b) has paid all taxes and other governmental assessments and charges shown or 
determined to be due on such returns, reports and declarations, except those being contested in good faith and by appropriate proceedings and (c) has set aside on its 
books provisions reasonably adequate for the payment of all taxes for periods subsequent to the periods to which such returns, reports or declarations apply. There are 
no unpaid taxes in any material amount claimed to be due by the taxing authority of any jurisdiction.  

7.10.      No Event of Default . No Default or Event of Default has occurred and is continuing.  

7.11.      Investment Company Act . None of the Borrowers nor any of their Subsidiaries is or is required to be registered as an “ investment company ” under 
the Investment Company Act of 1940.  

7.12.      Certain Transactions . Except for transactions permitted under §9.11 and arm’s length transactions pursuant to which BGI or any of its Subsidiaries 
makes payments in the ordinary course of business upon terms no less favorable than BGI or such Subsidiary could obtain from third parties, none of the officers, 
directors, or employees of BGI or any of its Subsidiaries or Affiliates is presently a party to any transaction with BGI or any of its Subsidiaries (other than for services 
as employees, officers and directors), including any contract, agreement or other arrangement providing for the furnishing of services to or by, providing for rental of 
real or personal property to or from, or otherwise requiring payments to or from any officer, director or such employee or, to the knowledge of the Borrowers, any 
corporation, partnership, trust or other entity in which any officer, director, or any such employee has a substantial interest or is an officer, director, trustee or partner.  

7.13.      Employee Benefit Plans .  

7.13.1.      Each Plan is in compliance in all material respects with the applicable provisions of ERISA, the Code and other Federal or state laws, except 
where such non-compliance could not reasonably be expected to result in liability of any Borrower or Subsidiary in an aggregate amount in excess of 
$20,000,000. Each Pension Plan that is intended to be a qualified plan under §401(a) of the Code has received a favorable determination letter from the 
Internal Revenue Service to the effect that the form of such Plan is qualified under §401(a) of the Code and the trust related thereto has been determined by the 
Internal Revenue Service to be exempt from federal income tax under §501(a) of the Code, or an application for such a letter is currently being processed by 
the Internal Revenue Service, or such Pension Plan is maintained pursuant to prototype plan documents for which the prototype sponsor has received a 
favorable Internal Revenue Service opinion letter. To the best knowledge of the Borrowers, nothing has occurred that would prevent or cause the loss of such 
tax-qualified status.  

 
 



- 58 -  
 

7.13.2.      There are no pending or, to the best knowledge of the Borrowers, threatened claims, actions or lawsuits, or action by any Governmental 
Authority, with respect to any Plan that could reasonably be expected to have a Material Adverse Effect. There has been no prohibited transaction or violation 
of the fiduciary responsibility rules with respect to any Plan that has resulted or could reasonably be expected to result in a Material Adverse Effect.  

7.13.3.      (i) No ERISA Event has occurred, and no Borrower or any ERISA Affiliate is aware of any fact, event or circumstance that could reasonably 
be expected to constitute or result in an ERISA Event with respect to any Pension Plan; (ii) each Borrower and each ERISA Affiliate has met all applicable 
requirements under the Pension Funding Rules in respect of each Pension Plan, and no waiver of the minimum funding standards under the Pension Funding 
Rules has been applied for or obtained; (iii) as of the most recent valuation date for any Pension Plan, the funding target attainment percentage (as defined in 
§430(d)(2) of the Code) is 60% or higher and no Borrower or any ERISA Affiliate knows of any facts or circumstances that could reasonably be expected to 
cause the funding target attainment percentage for any such plan to drop below 60% as of the most recent valuation date; (iv) no Borrower or any ERISA 
Affiliate has incurred any liability to the PBGC other than for the payment of premiums, and there are no premium payments which have become due that are 
unpaid; (v) no Borrower or any ERISA Affiliate has engaged in a transaction that could be subject to §4069 or §4212(c) of ERISA; and (vi) no Pension Plan 
has been terminated by the plan administrator thereof nor by the PBGC, and no event or circumstance has occurred or exists that could reasonably be expected 
to cause the PBGC to institute proceedings under Title IV of ERISA to terminate any Pension Plan.  

7.13.4.      On the Closing Date, no Borrower or any ERISA Affiliate maintains or contributes to, or has any unsatisfied obligation to contribute to, or 
liability under, any active or terminated Pension Plan other than those listed on Schedule 7.13.4 hereto.  

7.14.      Use of Proceeds .  

7.14.1.      General . The proceeds of the Loans shall be used to refinance the Existing Credit Agreement, for working capital, capital expenditures and 
general corporate purposes including the acquisitions permitted under §9.5.  

7.14.2.      Regulations U and X . No portion of any Loan will be used, and no portion of any Letter of Credit will be obtained, for the purpose of 
purchasing or carrying any “ margin security ” or “ margin stock ” as such terms are used in Regulations U and X of the Board of Governors of the Federal 
Reserve System, 12 C.F.R. Parts 221 and 224.  

7.15.      Environmental Compliance . Except as could not reasonably be expected to have a Material Adverse Effect:  

(a)      none of the Borrowers, their Subsidiaries, nor to any Borrower’s nor to any of their Subsidiaries’ knowledge, any operator of the Real Estate or 
any operations thereon is in violation, nor, to the knowledge of any of the Borrowers or any of their Subsidiaries, is there any alleged violation, of any 
Environmental Laws;  

(b)      none of the Borrowers nor any of their Subsidiaries has received notice from any third party including, without limitation, any Governmental 
Authority, (i) that any one of them has been identified by the United States Environmental Protection Agency (“ EPA ”) as a potentially responsible party 
under CERCLA with respect to a site listed on the National Priorities List, 40 C.F.R. Part 300  
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Appendix B; (ii) that any hazardous waste, as defined by 42 U.S.C. §6903(5), any hazardous substances as defined by 42 U.S.C. §9601(14), any pollutant or 
contaminant as defined by 42 U.S.C. §9601(33) and any toxic substances, oil or hazardous materials or other chemicals or substances regulated by any 
Environmental Laws (“ Hazardous Substances ”) which any one of them has generated, transported or disposed of has been found at any site at which a 
Governmental Authority has conducted or has ordered that any of the Borrowers or any of their Subsidiaries conduct a remedial investigation, removal or 
other response action pursuant to any Environmental Law; or (iii) that it is or shall be a named party to any claim, action, cause of action, complaint, or legal 
or administrative proceeding (in each case, contingent or otherwise) arising out of any third party’s incurrence of costs, expenses, losses or damages of any 
kind whatsoever in connection with the release of Hazardous Substances;  

(c)      (i) no portion of the Real Estate currently owned, leased or operated by any of the Borrowers or any of their Subsidiaries, or to the knowledge of 
any of the Borrowers or any of their Subsidiaries, formerly owned, leased or operated has been used for the handling, processing, storage or disposal of 
Hazardous Substances except in material compliance with applicable Environmental Laws; and no underground tank or other underground storage receptacle 
for Hazardous Substances is located on any portion of the Real Estate currently owned, leased or operated by any of the Borrowers or any of their 
Subsidiaries, or to the knowledge of any of the Borrowers or any of their Subsidiaries, formerly owned, leased or operated; (ii) in the course of any activities 
conducted by any of the Borrowers or any of their Subsidiaries or, to the knowledge of any of the Borrowers or any of their Subsidiaries, by operators of the 
Real Property currently owned, leased or operated by any of the Borrowers or any of their Subsidiaries, no Hazardous Substances have been generated or are 
being used on the Real Estate except in material compliance with applicable Environmental Laws; (iii) there have been no releases (i.e. any past or present 
releasing, spilling, leaking, pumping, pouring, emitting, emptying, discharging, injecting, escaping, disposing or dumping) or threatened releases of Hazardous 
Substances on, upon, into or from the Real Property currently owned, leased or to the knowledge of any of the Borrowers or any of their Subsidiaries, operated 
by any of the Borrowers or any of their Subsidiaries, or, to the knowledge of any of the Borrowers or any of their Subsidiaries, formerly owned, leased or 
operated by any of the Borrowers or any of their Subsidiaries; (iv) to the knowledge of any of the Borrowers or any of their Subsidiaries there have been no 
releases on, upon, from or into any real property in the vicinity of any of the Real Estate which, through soil or groundwater contamination, may have come to 
be located on the Real Estate; and (v) in addition, any Hazardous Substances that have been generated on any of the Real Estate have been transported offsite 
only by carriers having an identification number issued by the EPA (or the equivalent thereof in any foreign jurisdiction), treated or disposed of only by 
treatment or disposal facilities maintaining valid permits as required under applicable Environmental Laws, which transporters and facilities have been and 
are, to the knowledge of any of the Borrowers or any of their Subsidiaries, operating in compliance with such permits and applicable Environmental Laws; and 

(d)      none of the Borrowers nor any of their Subsidiaries, nor any of the Real Estate is subject to any applicable Environmental Law requiring the 
performance of Hazardous Substances site assessments, or the removal or remediation of Hazardous Substances, or the giving of notice to any Governmental 
Authority or the recording or delivery to other Persons of an environmental disclosure document or statement by virtue of the transactions set forth herein and 
contemplated hereby, or to the effectiveness of any other transactions contemplated hereby.  

7.16.      Subsidiaries, Etc . As of the date of this Credit Agreement, (i) the Subsidiaries of BGI (direct and indirect) are listed on Schedule 7.16 , (ii) except as 
set forth on Schedule   7.16 hereto, neither BGI nor  
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any Subsidiary of BGI is engaged in any joint venture or partnership with any other Person, and (iii) the jurisdiction of incorporation/formation and principal place of 
business of each Subsidiary of BGI is listed on Schedule 7.16 hereto.  

7.17.      Disclosure . None of this Credit Agreement or any of the other Loan Documents contains any untrue statement of a material fact or omits to state a 
material fact (known to any of the Borrowers or any of their Subsidiaries in the case of any document or information not furnished by the Borrowers or any of their 
Subsidiaries) necessary in order to make the statements herein or therein not misleading in light of the circumstances under which they were made; provided that, with 
respect to projected financial information, such projected financial information was prepared in good faith upon assumptions believed to be reasonable at the time, it 
being recognized that such projected financial information may materially differ from actual financial information and results.  

7.18.      OFAC . (a) No Borrower, nor any Subsidiary, nor, any director, officer, employee, agent, affiliate or representative thereof, is an individual or entity 
currently the subject of any Sanctions, (b) nor is any Borrower or any Subsidiary located, organized or resident in a Designated Jurisdiction or is in violation of any 
Anti-Corruption/Terrorism Law, (c) nor does any Borrower or any Subsidiary have any of its assets in a Designated Jurisdiction or in the possession, custody or 
control of a Person Subject to Sanctions in violation of any Anti-Corruption/Terrorism Law, (d) does business in or with, or derives any of its income from 
investments in or transactions with, any Designated Jurisdiction or Person subject to Sanctions in violation of any Anti-Corruption/Terrorism Law, or (e) engages in 
any dealings or transactions prohibited by any Anti-Corruption/Terrorism Law.  

8.      AFFIRMATIVE COVENANTS .  

Each of the Borrowers covenants and agrees that, so long as any Loan, Unpaid Reimbursement Obligation, Letter of Credit or Note is outstanding or any 
Lender has any obligation to make any Loans or the Administrative Agent has any obligation to issue, extend or renew any Letters of Credit:  

8.1.      Punctual Payment . Each of the Borrowers, as applicable, will duly and punctually pay or cause to be paid the principal and interest on the Loans, all 
Reimbursement Obligations, the Letter of Credit Fees, the Facility Fee, the Administrative Agent’s Fee and all other amounts provided for in this Credit Agreement 
and the other Loan Documents to which BGI or any of its Subsidiaries is a party, all in accordance with the terms of this Credit Agreement and such other Loan 
Documents.  

8.2.      Maintenance of Office . BGI will maintain its chief executive office in Bristol, Connecticut, or at such other place in the United States of America as 
BGI shall designate upon written notice to the Administrative Agent, where notices, presentations and demands to or upon BGI in respect of the Loan Documents to 
which BGI is a party may be given or made. Barnes Germany will maintain its chief executive office in Nymphenburger Str. 3, 80335 München, Germany, or at such 
other place as Barnes Germany shall designate upon written notice to the Administrative Agent, where notices, presentations and demands to or upon Barnes 
Germany in respect of the Loan Documents to which Barnes Germany is a party may be given or made; provided that such notices, presentations and demands to or 
upon Barnes Germany simultaneously may be given or made via BGI. Barnes Luxembourg will maintain its chief executive office in 102, rue des Maraîchers, L-2124 
Luxembourg, Grand-Duchy of Luxembourg, or at such other place as Barnes Luxembourg shall designate upon written notice to the Administrative Agent, where 
notices, presentations and demands to or upon Barnes Luxembourg in respect of the Loan Documents to which Barnes Luxembourg is a party may be given or made; 
provided that such notices, presentations and demands to or upon Barnes Luxembourg simultaneously may be given or made via BGI. Barnes Switzerland will 
maintain its chief executive office in Teufen, Switzerland and a branch office in Nevis, West Indies, or at such other place as  
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Barnes Switzerland shall designate upon written notice to the Administrative Agent, where notices, presentations and demands to or upon Barnes Switzerland in 
respect of the Loan Documents to which Barnes Switzerland is a party may be given or made; provided that such notices, presentations and demands to or upon 
Barnes Switzerland simultaneously may be given or made via BGI.  

8.3.      Records and Accounts . Each of the Borrowers will (a) keep, and cause each of its Subsidiaries to keep, true and accurate records and books of 
account in which full, true and correct entries will be made in accordance with GAAP (or the foreign equivalent with respect to any Foreign Subsidiary, with 
recalculations to GAAP as required to comply with §8.4), (b) maintain adequate accounts and reserves for all taxes (including income taxes), depreciation, depletion, 
obsolescence and amortization of its properties and the properties of its Subsidiaries, contingencies, and other reserves, and (c) at all times engage the Accountants 
and will not permit more than thirty (30) days to elapse between the cessation of such firm’s (or any successor firm’s) engagement as the independent certified public 
accountants of the Borrowers and their Subsidiaries and the appointment in such capacity of a successor firm as shall be satisfactory to the Administrative Agent.  

8.4.      Financial Statements, Certificates and Information . BGI will deliver to the Administrative Agent:  

(a)      as soon as practicable, but in any event not later than ninety (90) days after the end of each fiscal year of the Borrowers, the consolidated balance 
sheet of BGI and its Subsidiaries as at the last day of such fiscal year, and the related consolidated statement of income and consolidated statement of cash 
flow for such fiscal year, each setting forth in comparative form the figures for the previous fiscal year and all such consolidated statements to be in reasonable 
detail, prepared in accordance with GAAP (except as required by a change in GAAP or as concurred to by the Accountants), and certified, without 
qualification and without an expression of uncertainty as to the ability of BGI or any of its Subsidiaries to continue as going concerns, by the Accountants;  

(b)      as soon as practicable, but in any event not later than sixty (60) days after the end of each of the first three fiscal quarters of each fiscal year of 
the Borrowers, copies of the unaudited consolidated balance sheet of BGI and its Subsidiaries as at the last day of such quarter, and the related consolidated 
statement of income and consolidated statement of cash flow for the portion of the Borrowers’ fiscal year then elapsed, all in reasonable detail and prepared in 
accordance with GAAP, together with a certification by the principal financial or accounting officer of BGI that the information contained in such financial 
statements fairly presents the financial position of BGI and its Subsidiaries on the date thereof (subject to the absence of footnotes and year-end adjustments);  

(c)      simultaneously with the delivery of the financial statements referred to in subsections (a) and (b) above, a statement certified by the principal 
financial or accounting officer of BGI in substantially the form of Exhibit   C hereto (a “ Compliance Certificate ”) and setting forth in reasonable detail 
computations evidencing compliance with the covenants contained in §10 and (if applicable) reconciliations to reflect changes in GAAP since the Balance 
Sheet Date;  

(d)      contemporaneously with the filing or mailing thereof, copies of all material of a financial nature filed with the Securities and Exchange 
Commission or sent to the stockholders of any of the Borrowers;  

(e)      upon request of the Administrative Agent, BGI’s annual business plan; and  
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(f)      from time to time such other financial data and information (including accountants’ management letters) as the Administrative Agent may 
reasonably request.  

The Administrative Agent will promptly deliver to each Lender via Intralinks or another similar electronic system (the “ Platform ”) (or other method of 
delivery permitted thereunder) copies of all information received by it pursuant to this §8.4.  

The Borrowers hereby acknowledge that (i) the Administrative Agent will make available to Lenders and the Issuing Bank materials and/or information 
provided by or on behalf of Borrowers hereunder (collectively, “ Borrower Materials ”) by posting Borrower Materials on Intralinks or the Platform and (ii) certain of 
the Lenders may be “public-side” Lenders (i.e., Lenders that do not wish to receive material non-public information with respect to the Borrowers or their securities) 
(each, a “ Public Lender ”). The Borrowers hereby agree that (w) all Borrower Materials that are to be made available to Public Lenders shall be clearly and 
conspicuously marked “PUBLIC” which, at a minimum, shall mean that the word “PUBLIC” shall appear prominently on the first page thereof; (x) by marking 
Borrower Materials “PUBLIC,” the Borrowers shall be deemed to have authorized the Administrative Agent, the Issuing Bank and the Lenders to treat such Borrower 
Materials as either publicly available information or not material information (although it may be sensitive and proprietary) with respect to the Borrowers or their 
securities for purposes of United States Federal and state securities laws; (y) all Borrower Materials marked “PUBLIC” are permitted to be made available through a 
portion of the Platform designated “Public Investor;” and (z) the Administrative Agent shall be entitled to treat any Borrower Materials that are not marked 
“PUBLIC” as being suitable only for posting on a portion of the Platform not designated “Public Investor.  

8.5.      Notices .  

8.5.1.      Defaults . Promptly upon becoming aware of any such event, each of the Borrowers will notify the Administrative Agent in writing of the 
occurrence of any Default or Event of Default, together with a reasonably detailed description thereof, and the actions the Borrowers propose to take with 
respect thereto. If any Person shall give any notice or take any other action in respect of a claimed default (whether or not constituting an Event of Default) 
under this Credit Agreement or any other note, evidence of indebtedness, indenture or other obligation to which or with respect to which BGI or any of its 
Subsidiaries is a party or obligor, whether as principal, guarantor, surety or otherwise, the Borrowers shall forthwith give written notice thereof to the 
Administrative Agent describing the notice or action and the nature of the claimed default.  

8.5.2.      Notice of Litigation and Judgments . Each of the Borrowers will, and will cause each of its Subsidiaries to, give notice to the Administrative 
Agent in writing within fifteen (15) days of becoming aware of (i) any litigation or proceedings threatened in writing or any pending litigation and 
proceedings, or (ii) any violation of any Environmental Law that any of the Borrowers or any of their Subsidiaries reports in writing or is reportable by such 
Person in writing (or for which any written report supplemental to any oral report is made) to any Governmental Authority affecting any of the Borrowers or 
any of their Subsidiaries, or (iii) any event in which any of the Borrowers or any of their Subsidiaries is or becomes a party involving an uninsured claim 
against any of the Borrowers or any of their Subsidiaries provided that such matters referred to in clauses (i), (ii), or (iii) above could reasonably be expected 
to have a Material Adverse Effect on any of the Borrowers or any of their Subsidiaries, taken as a whole. Such notices shall state the nature and status of such 
litigation, proceedings, violation or event. Each of the Borrowers will, and will cause each of its Subsidiaries to, give notice to the Administrative Agent, in 
writing, in form and detail satisfactory to the Administrative Agent, within ten (10) days of any judgment not covered by insurance, final or  
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otherwise, against any of the Borrowers or any of their Subsidiaries in an amount in excess of $5,000,000.  

8.5.3.      New Subsidiaries . Each of the Borrowers will, and will cause each of its Subsidiaries to, provide the Administrative Agent with written 
notice promptly following any creation or acquisition of a Subsidiary after the Closing Date.  

8.5.4.      Restatement or Adjustment of Financial Statements . BGI will, and will cause each of its Subsidiaries to, give prompt notice to the 
Administrative Agent of any determination by BGI of a need for a restatement or other adjustment to the financial statements of BGI or its Subsidiaries 
referred to in §5.3(b), and BGI shall promptly deliver such restated or adjusted financial statements to the Administrative Agent.  

The Administrative Agent will promptly deliver to each Lender copies of all notices and other information received pursuant to this §8.5.  

8.6.      Legal Existence; Maintenance of Properties . Except as otherwise permitted hereunder, each of the Borrowers will do or cause to be done all things 
necessary to preserve and keep in full force and effect its legal existence, rights and franchises and those of its Subsidiaries. Each of the Borrowers (i) will cause all of 
its properties and those of its Subsidiaries necessary for the conduct of its business or the business of its Subsidiaries to be maintained and kept in good condition, 
repair and working order and supplied with all necessary equipment, (ii) will cause to be made all necessary repairs, renewals, replacements, betterments and 
improvements thereof, all as in the judgment of such Borrower may be necessary so that such property will be able to serve the functions for which they are currently 
being used, and (iii) will, and will cause each of its Subsidiaries to, continue to engage primarily in the businesses now conducted by them and in similar or related 
businesses; provided that nothing in this §8.6 shall prevent any of the Borrowers from discontinuing the operation and maintenance of any of its properties or any of 
those of its Subsidiaries if such discontinuance is, in the judgment of such Borrower, desirable in the conduct of its or their business and will not in the aggregate have 
a Material Adverse Effect.  

8.7.      Insurance . Each of the Borrowers will, and will cause each of its Subsidiaries to, maintain with financially sound and reputable insurers insurance 
with respect to its properties and business against such casualties and contingencies as shall be in accordance with the general practices of businesses engaged in 
similar activities in similar geographic areas and in amounts, containing such terms, in such forms and for such periods as may be reasonable and prudent in such 
Borrower’s judgment.  

8.8.      Taxes . Each of the Borrowers will, and will cause each of its Subsidiaries to, duly pay and discharge, or cause to be paid and discharged, before the 
same shall become overdue, all taxes, assessments and other governmental charges imposed upon it and its Real Estate, sales and activities, or any part thereof, or 
upon the income or profits therefrom, as well as all claims for labor, materials, or supplies that if unpaid might by law become a Lien or charge upon any of its 
property; provided that any such tax, assessment, charge, levy or claim need not be paid if the validity or amount thereof shall currently be contested in good faith by 
appropriate proceedings and if such Borrower or such Subsidiary shall have set aside on its books adequate reserves or otherwise made appropriate provisions therefor 
as required by GAAP with respect thereto; and provided further that each such Borrower and each Subsidiary will pay all such taxes, assessments, charges, levies or 
claims forthwith upon the commencement of proceedings to foreclose any Lien that may have attached as security therefor.  
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8.9.      Inspection of Properties and Books, Etc .  

8.9.1.      General . Each of the Borrowers shall permit the Lenders, through the Administrative Agent or any of the Lenders’ other designated 
representatives, to visit and inspect any of the properties of such Borrower or any of its Subsidiaries, to examine the books of account of such Borrower and its 
Subsidiaries (and to make copies thereof and extracts therefrom), and to discuss the affairs, finances and accounts of such Borrower and its Subsidiaries with, 
and to be advised as to the same by, its and their officers, and to conduct examinations and verifications (whether by internal commercial finance examiners or 
independent auditors), all at such reasonable times and intervals as the Administrative Agent or any Lender may reasonably request; provided that the 
Administrative Agent and the Lenders shall not exercise such rights more than two times during any calendar year and the Borrowers shall only be obligated 
to pay for one visitation, inspection or examination of their properties during such calendar year provided further that if a Default or Event of Default has 
occurred and is continuing, the Administrative Agent and the Lenders may do any of the foregoing as frequently as the Administrative Agent and the Lenders 
deem necessary, in each case at the expense of the Borrowers.  

8.9.2.      Communications with Accountants . Each of the Borrowers authorizes the Administrative Agent and, if accompanied by the Administrative 
Agent, the Lenders to communicate directly with the Accountants and authorizes the Accountants to disclose to the Administrative Agent and the Lenders any 
and all financial statements and other supporting financial documents and schedules including copies of any management letter with respect to the business, 
financial condition and other affairs of such Borrower or any of its Subsidiaries. At the request of the Administrative Agent, such Borrower shall deliver a 
letter addressed to the Accountants instructing them to comply with the provisions of this §8.9.2.  

8.10.      Compliance with Laws, Contracts, Licenses, and Permits . Each of the Borrowers will, and will cause each of its Subsidiaries to, comply with (a) 
the applicable laws and regulations wherever its business is conducted, including all Environmental Laws, (b) the provisions of its Governing Documents, (c) all 
agreements and instruments by which it or any of its properties may be bound and (d) all applicable decrees, orders, and judgments except for matters which, 
individually or in the aggregate, would not have a Material Adverse Effect. If any authorization, consent, approval, permit or license from any officer, agency or 
instrumentality of any government shall become necessary or required in order that any of the Borrowers or any of their Subsidiaries may fulfill any of its obligations 
hereunder or any of the other Loan Documents to which such Borrower or such Subsidiary is a party, such Borrower will, or (as the case may be) will cause such 
Subsidiary to, immediately take or cause to be taken all reasonable steps within the power of such Borrower or such Subsidiary to obtain such authorization, consent, 
approval, permit or license and furnish the Administrative Agent and the Lenders with evidence thereof.  

8.11.      Employee Benefit Plans . Each of the Borrowers will, on behalf of itself and each of its Subsidiaries, provide to the Administrative Agent for 
delivery to each of the Lenders: (i) promptly upon receipt thereof, copies of any notices or documents issued (A) pursuant to §§101(f) and (j) of ERISA with respect 
to any Pension Plan or (B) pursuant to §§101(f), (k) or 101( l ) of ERISA with respect to any Multiemployer Plan, that following written request of the Administrative 
Agent to do so, any such Borrower or any ERISA Affiliate shall request from any plan administrator or plan sponsor; and (ii) promptly following the occurrence of an 
ERISA Event, written notice thereof.  

8.12.      Use of Proceeds . Each of the Borrowers will use the proceeds of the Loans and obtain Letters of Credit solely for the purposes set forth in §7.14.1.  
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8.13.      Further Assurances . Each of the Borrowers will, and will cause each of its Subsidiaries to, cooperate with the Lenders and the Administrative Agent 
and execute such further instruments and documents as the Lenders or the Administrative Agent shall reasonably request to carry out to their satisfaction the 
transactions contemplated by this Credit Agreement and the other Loan Documents.  

9.      CERTAIN NEGATIVE COVENANTS .  

Each of the Borrowers covenants and agrees that, so long as any Loan, Unpaid Reimbursement Obligation, Letter of Credit or Note is outstanding or any 
Lender has any obligation to make any Loans or the Administrative Agent has any obligations to issue, extend or renew any Letters of Credit:  

9.1.      Restrictions on Indebtedness . None of the Borrowers will, and will not permit any of its Subsidiaries to, create, incur, assume, guarantee or be or 
remain liable, contingently or otherwise, with respect to any Indebtedness other than:  

(a)      Indebtedness to the Lenders and the Administrative Agent arising under any of the Loan Documents;  

(b)      endorsements for collection, deposit or negotiation and warranties of products or services, in each case incurred in the ordinary course of 
business;  

(c)      Indebtedness in respect of any Derivative Contracts in the ordinary course of business;  

(d)      Existing Senior Debt, and refundings, replacements or refinancings thereof; provided that no such refunding or refinancing shall shorten the 
maturity or weighted average life to maturity or increase the principal amount of any of the Existing Senior Debt;  

(e)      Indebtedness of BGI’s domestic Subsidiaries that are Guarantors not to exceed $10,000,000, including such Indebtedness outstanding on the 
Closing Date;  

(f)      Indebtedness of BGI’s foreign Subsidiaries not to exceed in the aggregate for all such foreign Subsidiaries $100,000,000, including such 
Indebtedness outstanding on the Closing Date but excluding Indebtedness under the Loan Documents; provided that the Borrowers are in current compliance 
with and, after giving effect to the proposed incurrence of Indebtedness, will continue to be in compliance with all of the covenants in §§9 and 10 hereof as if 
the transaction occurred on the first day of the period of measurement;  

(g)      Indebtedness of the Borrowers or any Subsidiary that is a Guarantor that constitutes a Synthetic Lease or Capitalized Lease or otherwise incurred 
to finance the acquisition of fixed or capital assets (other than pursuant to Sale Leaseback Transactions referred to in §9.1(n), whether pursuant to a loan, 
financing lease or otherwise) in an aggregate principal amount not to exceed $30,000,000 at any time outstanding;  

(h)      Indebtedness of the Borrowers or any Subsidiary that is a Guarantor in respect of Subordinated Debt;  

(i)      Indebtedness of the Borrowers owing to any Subsidiary of such Borrower that is a Guarantor which is expressly subordinated to the prior 
payment in full in cash of all Obligations on terms disclosed to and reasonably acceptable to the Administrative Agent prior to the incurrence thereof;  

 
 



- 66 -  
 

(j)      Indebtedness of a Person outstanding at the time it is first acquired by any of the Borrowers in an acquisition permitted pursuant to §9.5.1(g), 
provided that any such Indebtedness was not created at the time of or in contemplation or in anticipation of such acquisition;  

(k)      Indebtedness of any of the Borrowers or any of their Subsidiaries which are Guarantors incurred in connection with the issuance of any surety 
bonds, Performance Letters of Credit or other similar performance bonds required pursuant to any contractual Obligation or requirement of law to which any 
of the Borrowers or any of their Subsidiaries which are Guarantors are subject in an aggregate principal amount not to exceed $15,000,000 at any time 
outstanding;  

(l)      additional Indebtedness of the Borrowers not exceeding $35,000,000 less any Indebtedness incurred under paragraph (g), in aggregate principal 
amount at any one time outstanding;  

(m)      Indebtedness of Subsidiaries of the Borrowers which are Guarantors owing to any other Subsidiaries of the Borrowers which are Guarantors or 
to the Borrowers which results from an Investment permitted under §9.3(g) or (i);  

(n)      Indebtedness of BGI and its domestic Subsidiaries which are Guarantors incurred in connection with Sale Leaseback Transactions, in an 
aggregate principal amount not to exceed $25,000,000 at any time outstanding;  

(o)      Indebtedness of BGI and its domestic Subsidiaries which are Guarantors incurred in connection with accounts receivable securitizations on 
customary terms or supply chain financing in the ordinary course of business which is nonrecourse to the Borrowers in an aggregate amount not to exceed 
$75,000,000; provided that the Borrowers are in current compliance with and, after giving effect to the proposed incurrence of Indebtedness, will continue to 
be in compliance with all of the covenants in §§9 and 10 hereof as if the transaction occurred on the first day of the period of measurement;  

(p)      unsecured Indebtedness of BGI and its domestic Subsidiaries that are Guarantors in respect of earnout payments incurred in connection with any 
acquisition permitted under §9.5; provided that the Borrowers are in current compliance with and, after giving effect to the proposed incurrence of 
Indebtedness, will continue to be in compliance with all of the covenants in §§9 and 10 hereof as if the transaction occurred on the first day of the period of 
measurement; and  

(q)      unsecured Indebtedness of BGI and its domestic Subsidiaries which are Guarantors, including, without limitation, convertible notes, in each 
case, on terms no more restrictive than this Credit Agreement, and, in respect of convertible notes, with a maturity date later than the Maturity Date; provided 
that the Borrowers are in current compliance with and, after giving effect to the proposed incurrence of Indebtedness, will continue to be in compliance with 
all of the covenants in §§9 and 10 hereof as if the transaction occurred on the first day of the period of measurement.  

Notwithstanding the foregoing, the aggregate amount of (i) Indebtedness of the Borrowers (under paragraphs (j) or (l)) secured by Liens plus (ii) Indebtedness 
of the Borrowers’ Subsidiaries (under paragraphs (e), (f), (j), (l) or (o)) shall not exceed fifteen percent (15%) of Consolidated Total Assets of the Borrowers, 
determined as of the end of the then most recently completed fiscal year of the Borrowers. For the avoidance of doubt, the parties acknowledge and agree that if 
Indebtedness permitted in any subsection of this Section 9.1 is permitted to be incurred by BGI and/or any of its Subsidiaries, and BGI guarantees the obligations of 
any Subsidiary in respect of such Indebtedness, the BGI Guaranty shall not increase the amount of Indebtedness deemed incurred under such subsection.  
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9.2.      Restrictions on Liens .  

9.2.1.      Permitted Liens . None of the Borrowers will, nor will permit any of its Subsidiaries to, (a) create or incur or suffer to be created or incurred 
or to exist any Lien upon any of its property or assets of any character whether now owned or hereafter acquired, or upon the income or profits therefrom; (b) 
transfer any of such property or assets or the income or profits therefrom for the purpose of subjecting the same to the payment of Indebtedness or 
performance of any other obligation in priority to payment of its general creditors; (c) acquire, or agree or have an option to acquire, any property or assets 
upon conditional sale or other title retention or purchase money security agreement, device or arrangement; (d) suffer to exist for a period of more than thirty 
(30) days after the same shall have been incurred any Indebtedness or claim or demand against it that if unpaid might by law or upon bankruptcy or 
insolvency, or otherwise, be given any priority whatsoever over its general creditors; or (e) sell, assign, pledge or otherwise transfer any receivables with or 
without recourse; provided that any of the Borrowers or any of their Subsidiaries may create or incur or suffer to be created or incurred or to exist:  

(i)      Liens to secure taxes, assessments and other government charges in respect of obligations not overdue or Liens to secure claims for labor, 
material or supplies in respect of obligations not overdue;  

(ii)      deposits or pledges made in connection with, or to secure payment of, workmen’s compensation, unemployment insurance, old age 
pensions or other social security obligations;  

(iii)      Liens on properties in respect of judgments or awards that have been in force for less than the applicable period for taking an appeal so 
long as execution is not levied thereunder or in respect of which such Borrower or such Subsidiary shall at the time in good faith be prosecuting an 
appeal or proceedings for review and in respect of which a stay of execution shall have been obtained pending such appeal or review;  

(iv)      Liens of carriers, warehousemen, mechanics and materialmen, and other like Liens on properties in existence less than 180 days from the 
date of creation thereof in respect of obligations not overdue;  

(v)      encumbrances on Real Estate consisting of easements, rights of way, zoning restrictions, restrictions on the use of real property and 
defects and irregularities in the title thereto, landlord’s or lessor’s liens and other minor Liens, provided that none of such Liens (A) interferes 
materially with the use of the property affected in the ordinary conduct of the business of such Borrower or its Subsidiaries, and (B) individually or in 
the aggregate have a Material Adverse Effect;  

(vi)      Liens securing Indebtedness permitted under §9.1(g);  

(vii)      Liens on assets that are the subject of Sale Leaseback Transactions permitted under §9.1(n);  

(viii)      Other Liens in existence on the Closing Date and listed in Schedule 9.2 ;  

(ix)      Liens securing acquired indebtedness under §9.1(j), provided that such Liens secured such Indebtedness prior to the related acquisitions 
and are not spread to cover any  
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additional assets or Indebtedness, and are not in violation of the penultimate sentence of §9.1; and  

(x)      Other Liens in an aggregate principal amount not to exceed $25,000,000 at any time outstanding.  

Each of the Borrowers covenants and agrees that if any of its Subsidiaries shall create or assume any Lien upon any of its respective properties or assets, 
whether now owned or hereafter acquired, other than Permitted Liens (unless prior written consent shall have been obtained from the Lenders), such Borrower will 
make or cause to be made effective provision whereby the Obligations will be secured by such Lien equally and ratably with any and all other Indebtedness thereby 
secured so long as such other Indebtedness shall be so secured. The covenants of each of the Borrowers contained herein shall only be in effect for so long as such 
Borrower shall be similarly obligated under any other Indebtedness. An Event of Default shall occur for so long as such other Indebtedness becomes secured 
notwithstanding any actions taken by any of the Borrowers to ratably secure the Obligations hereunder.  

9.2.2.      Restrictions on Negative Pledges and Upstream Limitations . None of the Borrowers will, nor will permit any of its Subsidiaries to (a) 
enter into or permit to exist any arrangement or agreement (excluding the Credit Agreement and the other Loan Documents) which directly or indirectly 
prohibits such Borrower or any of its Subsidiaries from creating, assuming or incurring any Lien upon its properties, revenues or assets or those of any of its 
Subsidiaries whether now owned or hereafter acquired, or (b) enter into any agreement, contract or arrangement (excluding the Credit Agreement and the 
other Loan Documents) restricting the ability of any Subsidiary of such Borrower to pay or make dividends or distributions in cash or kind to such Borrower, 
to make loans, advances or other payments of whatsoever nature to such Borrower, or to make transfers or distributions of all or any part of its assets to such 
Borrower; in each case other than (i) restrictions on specific assets which assets are the subject of purchase money security interests to the extent permitted 
under §9.2.1, (ii) customary anti-assignment provisions contained in leases and licensing agreements entered into by such Borrower or such Subsidiary in the 
ordinary course of its business and (iii) any negative pledges granted in the Existing Senior Debt.  

9.3.      Restrictions on Investments . None of the Borrowers will, nor will permit any of its Subsidiaries to, make or permit to exist or to remain outstanding 
any Investment except Investments in:  

(a)      marketable direct or guaranteed obligations of the United States of America or Canada, or marketable obligations of any instrumentality or 
agency thereof, the payment of the principal and interest of which is unconditionally guaranteed by the United States of America or Canada;  

(b)      certificates of deposit or other obligations issued by, or bankers’ acceptances of, any bank or trust company organized under the laws of Brazil, 
Singapore, the Federal Republic of Germany, France, the United Kingdom, Japan, Canada or the United States of America or any state thereof (including 
foreign branches of any such bank or trust company) and having capital, surplus and undivided profits in excess of $100,000,000;  

(c)      securities commonly known as “ commercial paper ” issued by a corporation organized and existing under the laws of the United States of 
America or any state thereof with a maturity not in excess of 270 days from the date of acquisition thereof and that at the time of purchase have been rated and 
the ratings for which are not less than “P 2” if rated by Moody’s, and not less than “A 2” if rated by S&P;  
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(d)      In the case of any foreign Subsidiary, but only with respect to countries in which such Subsidiary exists, such Investments of a comparable 
quality and term to the other Investments permitted by clauses (a), (b) and (c) of this §9.3 as are usually made in the jurisdiction or jurisdictions in which the 
business of such foreign Subsidiary is principally conducted by prudent corporate investors in like circumstances;  

(e)      Investments (including debt obligations and capital stock) received in connection with the bankruptcy or reorganization of suppliers and 
customers and in settlement of delinquent obligations of, and other disputes with, customers and suppliers arising in the ordinary course of business;  

(f)      Investments existing on the date hereof in Subsidiaries; and other Investments existing on the date hereof and listed on Schedule   9.3 hereto;  

(g)      Investments by BGI in Subsidiaries, including such Investments existing on the date hereof, not to exceed in the aggregate fifteen percent (15%) 
of Consolidated Total Assets; provided that the above limitation shall not apply with respect to (x) Investments made in order to effect acquisitions permitted 
under §9.5 or (y) Investments in Barnes Germany, Barnes Luxembourg or Barnes Switzerland or (z) Investments in Guarantors; and provided further that 
notwithstanding any provision set forth in this §9.3 to the contrary, Investments in the Luxembourg Subsidiaries other than Barnes Luxembourg, other than 
amounts being held for application to the account of BGI, Barnes Germany, Barnes Luxembourg or Barnes Switzerland, shall be limited to $100,000;  

(h)      Investments consisting of permitted acquisitions under §9.5;  

(i)      (A) Investments by Subsidiaries of BGI in BGI, provided that any Investment by Subsidiaries in BGI must be an equity Investment or expressly 
subordinated to the prior payment in full in cash of all Obligations on terms disclosed to and reasonably acceptable to the Administrative Agent prior to the 
incurrence thereof; and (B) Investments by Subsidiaries of BGI in other Subsidiaries of BGI;  

(j)      Investments consisting of loans and advances to employees for moving, entertainment, travel and other similar expenses in the ordinary course of 
business not to exceed $2,000,000 in the aggregate at any time outstanding;  

(k)      Investments in joint ventures; provided that the operation to be invested in is in a similar or related business and provided further that after giving 
effect to such joint venture, the Borrowers shall be in compliance, on a pro forma historical basis, with all financial covenants;  

(l)      Investments arising from payments under the BGI Guaranty, Barnes Germany Guaranty, Barnes Luxembourg Guaranty, Barnes Switzerland 
Guaranty or any Guaranty executed and delivered pursuant to §6.1 of this Credit Agreement;  

(m)      Investments by BGI in Capital Stock of any Person, in an aggregate amount not to exceed $30,000,000 outstanding at any time;  

(n)      Investments in respect of Restricted Payments permitted pursuant to §9.4; and  

(o)      Investments by BGI arising from the repurchase or conversion of Subordinated Debt in compliance with §9.4.  
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9.4.      Restricted Payments . None of the Borrowers will, nor will permit any of their Subsidiaries to make any Restricted Payments except that (i) pursuant 
to §9.3(o), BGI may issue its Capital Stock or make cash payments upon the repayment or conversion, as applicable, of Subordinated Debt in accordance with the 
applicable subordination provisions of the written instruments evidencing such Subordinated Debt and (ii) so long as no Default or Event of Default then exists or 
would result from such payment, any of the Borrowers may (a) declare or pay any dividends, or (b) redeem, convert, retire or otherwise acquire shares of any class of 
its Capital Stock; provided that with respect to clause (ii) of the foregoing, taking into account such Restricted Payment, the Total Commitment minus the sum of the 
Maximum Drawing Amount and all Unpaid Reimbursement Obligations shall exceed the outstanding amount of Loans by $10,000,000 as of the date on which the 
Restricted Payment is made. Notwithstanding the above, any Subsidiary may make Distributions to the Borrowers and each of the Borrowers agrees that neither such 
Borrower nor any Subsidiary will enter into any agreement restricting Distributions from such Subsidiary to such Borrower.  

9.5.      Merger, Consolidation and Disposition of Assets .  

9.5.1.      Mergers and Acquisitions . None of the Borrowers will, nor will permit any of its Subsidiaries to, become a party to any merger, 
amalgamation or consolidation, or agree to or effect any asset acquisition or stock acquisition (other than the acquisition of assets in the ordinary course of 
business consistent with past practices) except the merger or consolidation of, or asset or stock acquisitions between existing Subsidiaries, mergers of existing 
Subsidiaries with and into any of the Borrowers, and asset or stock acquisitions by any of the Borrowers of the stock or assets of existing Subsidiaries, and 
except as otherwise provided in this §9.5.1. The Borrowers may purchase or otherwise acquire all or substantially all of the assets or stock or other equity 
interests of any other Person provided that :  

(a)      the Borrowers are in current compliance with and, giving effect to the proposed acquisition (including any borrowings made or to be made in 
connection therewith), will continue to be in compliance with all of the covenants in §9 hereof as if the transaction occurred on the first day of the period of 
measurement; provided that, to the extent such acquisition will be included as an Acquired Business, the Administrative Agent shall have received an 
Officer’s Certificate certifying compliance with §§10.1-10.3 on a pro forma historical combined basis as if the transaction occurred on the first day of the 
period of measurement and the related documentation showing the estimated calculations (subject to any adjustments) made in determination thereof;  

(b)      at the time of such acquisition, no Default or Event of Default has occurred and is continuing, and such acquisition will not otherwise create a 
Default or an Event of Default hereunder;  

(c)      the business to be acquired is similar to the business conducted by BGI, or businesses reasonably related or incidental thereto;  

(d)      not later than seven (7) days prior to the proposed acquisition date, notice of any proposed acquisition with an aggregate consideration (including 
assumption of indebtedness) of more than $30,000,000, together with all information reasonably requested by the Administrative Agent with respect to such 
acquisition (including without limitation, historical financial statements and due diligence summaries) shall have been furnished to the Administrative Agent;  

(e)      the board of directors and (if required by applicable law) the shareholders, or the equivalent thereof, of the business to be acquired has approved 
such acquisition;  
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(f)      if such acquisition is made by a merger, BGI (or a wholly-owned Subsidiary of BGI) shall be the surviving entity; and  

(g)      the total consideration to be paid in connection with any acquisition or series of related acquisitions, in the form of cash and assumption of debt 
with respect to any such acquisition or series of related acquisitions, shall not exceed $400,000,000 without the consent of the Administrative Agent and the 
Required Lenders.  

9.5.2.      Disposition of Assets . None of the Borrowers will, nor will permit any of its Subsidiaries to, become a party to or agree to or effect any 
disposition of assets, other than transfers of assets between such Borrower and Subsidiaries of such Borrower that would be permitted Investments under §9.3, 
transfers of assets from a Subsidiary of such Borrower to another Subsidiary of such Borrower, the sale of inventory or discounted receivables, the sale of 
receivables in connection with accounts receivable securitizations permitted under 9.1(o), the licensing of intellectual property, leases of property and the 
disposition of obsolete assets, in each case in the ordinary course of business consistent with past practices; provided . however , that in any fiscal year, the 
Borrowers may dispose of up to ten percent (10%) of its Consolidated Total Assets (calculated as of the most recent quarter end prior to any proposed 
disposition) in the aggregate, based on the fair market value or book value, of such assets being sold or otherwise disposed of, whichever is greater.  

9.6.      Sale and Leaseback . BGI will not, and will not permit any of its domestic Subsidiaries to, enter into any Sale Leaseback Transaction, except to the 
extent the Indebtedness incurred in connection with such Sale Leaseback Transaction and any related Lien is permitted under §§9.1(n) and 9.2.1(vii).  

9.7.      Compliance with Environmental Laws . Except to the extent required by the day-to-day operations of each of the Borrowers and its Subsidiaries, and 
in all instances in compliance in all material respects with all applicable Environmental Laws, none of the Borrowers will knowingly, and will not knowingly permit 
any of its Subsidiaries to, (a) use any of the Real Estate or any portion thereof for the handling, processing, storage or disposal of Hazardous Substances, (b) cause or 
permit to be located on any of the Real Estate any underground tank or other underground storage receptacle for Hazardous Substances, (c) generate any Hazardous 
Substances on any of the Real Estate, or (d) conduct any activity at any Real Estate or use any Real Estate in any manner so as to cause a release (i.e. releasing, 
spilling, leaking, pumping, pouring, emitting, emptying, discharging, injecting, escaping, leaching, disposing or dumping) or threatened release of Hazardous 
Substances on, upon or into the Real Estate.  

9.8.      Business Activities . None of the Borrowers will, nor will permit any of its Subsidiaries to, engage directly or indirectly (whether through Subsidiaries 
or otherwise) in any type of business other than the businesses conducted by them on the Closing Date and in similar or related businesses.  

9.9.      Fiscal Year . None of the Borrowers will, nor will permit any of its Subsidiaries to, change the date of the end of its fiscal year from that set forth in 
§7.4.1.  

9.10.      Transactions with Affiliates . None of the Borrowers will, nor will permit any of its Subsidiaries to, engage in any transaction (except transactions 
which in any one calendar year do not involve in the aggregate an amount in excess of $500,000) with any Affiliate (other than for services as employees, officers and 
directors), including any contract, agreement or other arrangement providing for the furnishing of services to or by, providing for rental of real or personal property to 
or from, or otherwise requiring payments to or from any such Affiliate or, to the knowledge of such Borrower, any corporation, partnership, trust or other entity in 
which any such Affiliate has a substantial interest or is an officer, director, trustee or  
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partner, on terms more favorable to such Person than would have been obtainable on an arm’s-length basis in the ordinary course of business.  

9.11.      Optional Payment of Subordinated Debt . None of the Borrowers will, nor permit any of their Subsidiaries to make any Optional Subordinated 
Payment, unless (i) no Default or Event of Default then exists or would result from such Optional Subordinated Payment and (ii) taking into account such Optional 
Subordinated Payment, the Total Commitment minus the sum of the Maximum Drawing Amount and all Unpaid Reimbursement Obligations shall exceed the 
outstanding amount of Loans by $10,000,000 as of the date on which such Optional Subordinated Payment is made.  

9.12.      Sanctions; Anti-Corruption/Terrorism Laws . (1) None of the Borrowers will, nor permit any of their Subsidiaries to, directly or indirectly, use any 
Loans or the proceeds of any Loans, or lend, contribute or otherwise make available such Loans or the proceeds of any Loans to any Person, to fund any activities of 
or business with any Person, or in any Designated Jurisdiction, that, at the time of such funding, is the subject of Sanctions, or in any other manner that will result in a 
violation by any Person of Sanctions.  

(b)      None of the Borrowers shall be, nor permit any of their Subsidiaries to be (i) a Person with whom any Lender is restricted from doing business 
under Executive Order No. 13224 or any other Anti-Corruption/Terrorism Law, (ii) engaged in any business involved in making or receiving any contribution 
of funds, goods or services to or for the benefit of such a Person or in any transaction that evades or avoids, or has the purpose of evading or avoiding, the 
prohibitions set forth in any Anti-Corruption/Terrorism Law, or (iii) otherwise in violation of any Anti-Corruption/Terrorism Law. The Borrowers shall 
provide to the Lenders any certifications or information that a Lender reasonably requests to confirm compliance by the Borrowers with Anti-
Corruption/Terrorism Laws.  

10.      FINANCIAL COVENANTS .  

Each of the Borrowers covenants and agrees that, so long as any Loan, Unpaid Reimbursement Obligation, Letter of Credit or Note is outstanding or any 
Lender has any obligation to make any Loans or the Administrative Agent has any obligation to issue, extend or renew any Letters of Credit:  

10.1.      Interest Coverage . As of the end of any fiscal quarter, the Borrowers will not permit the ratio of (a) Consolidated EBITDA to (b) Consolidated Cash 
Interest Expense for the four (4) consecutive fiscal quarters then ending to be less than 4.25:1.  

10.2.      Leverage Ratio . As of the end of any fiscal quarter, the Borrowers will not permit the ratio of Consolidated Total Debt (excluding, for purposes of 
calculation of the Leverage Ratio, reverse interest rate swap contracts) as at such date to Consolidated EBITDA for the four (4) consecutive fiscal quarters then 
ending (the “ Leverage Ratio ”) to be more than 4.00:1; provided that at the end of each of the first four fiscal quarters ending after the consummation of an 
acquisition permitted under §9.5.1 with an aggregate consideration in excess of $150,000,000, the Borrowers will not permit the Leverage Ratio to be more than 
4.25:1.  

10.3.      Senior Leverage Ratio . As of the end of any fiscal quarter, the Borrowers will not permit the ratio of Consolidated Senior Debt (excluding, for 
purposes of calculation of the Senior Leverage Ratio, reverse interest rate swap contracts) as at such date to Consolidated EBITDA for the four (4) consecutive fiscal 
quarters then ending (the “ Senior Leverage Ratio ”) to be more than 3.25:1; provided that at the end of each of the first four fiscal quarters ending after the 
consummation of an acquisition permitted under §9.5.1 with an aggregate consideration in excess of $150,000,000, the Borrowers will not permit the Senior Leverage 
Ratio to be more than 3.50:1.  
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11.      CLOSING CONDITIONS .  

The obligations of the Lenders to make the initial Loans, and of the Administrative Agent to issue any initial Letters of Credit, shall be subject to the 
satisfaction of the following conditions precedent:  

11.1.      Loan Documents, Etc . Each of the Loan Documents shall have been duly executed and delivered by the respective parties thereto, shall be in full 
force and effect and shall be in form and substance satisfactory to each of the Lenders. Each Lender shall have received a fully executed copy of each such document.  

11.2.      Certified Copies of Governing Documents . Each of the Lenders shall have received from each of the Borrowers a copy, certified by a duly 
authorized officer of such Borrower to be true and complete on the Closing Date, of each of its Governing Documents as in effect on such date of certification.  

11.3.      Corporate or Other Action . All corporate (or other) action necessary for the valid execution, delivery and performance by each of the Borrowers of 
this Credit Agreement and the other Loan Documents to which it is or is to become a party shall have been duly and effectively taken, and evidence thereof 
satisfactory to the Lenders shall have been provided to each of the Lenders.  

11.4.      Incumbency Certificate . Each of the Lenders shall have received from each of the Borrowers an incumbency certificate, dated as of the Closing 
Date, signed by a duly authorized officer of such Borrower, and giving the name and bearing a specimen signature of each individual who shall be authorized: (a) to 
sign, each of the Loan Documents; (b) to make Loan Requests and Conversion Requests and to apply for Letters of Credit; and (c) to give notices and to take other 
action under the Loan Documents.  

11.5.      Solvency Certificate . Each of the Lenders shall have received an officer’s certificate of BGI dated as of the Closing Date, signed on behalf of BGI 
(and not individually), as to the solvency of BGI and its Subsidiaries on a consolidated basis following the consummation of the transactions contemplated herein and 
in form and substance satisfactory to the Lenders.  

11.6.      Opinions of Counsel . Each of the Lenders and the Administrative Agent shall have received (a) favorable legal opinions, including without 
limitation as to the matters set forth in §6.2 hereto, addressed to the Lenders and the Administrative Agent, dated as of the Closing Date, in form and substance 
satisfactory to the Lenders and the Administrative Agent, from Claudia S. Toussaint, General Counsel, and McDermott, Will & Emery LLP, special counsel to the 
Borrowers, (b) a favorable legal opinion, addressed to the Lenders and the Administrative Agent, dated as of the Closing Date, in form and substance satisfactory to 
the Lenders and the Administrative Agent, from Weidema van Tol, special Luxembourg counsel to the Borrowers and (c) a favorable legal opinion, addressed to the 
Lenders and the Administrative Agent, dated as of the Closing Date, in form and substance satisfactory to the Lenders and the Administrative Agent, from Vischer 
LLC, special Swiss counsel to the Borrowers.  

11.7.      Payment of Fees . The Borrowers shall have paid to the Lenders or the Administrative Agent, as appropriate, all the Fees due on the Closing Date, 
including without limitation (a) the Administrative Agent’s Fee, and (b) the upfront fee payable to the Administrative Agent for the account of the Lenders pursuant 
to the Fee Letter (the “ Upfront Fee ”).  

11.8.      Financial Statements . The Administrative Agent shall have received copies of financial statements for the fiscal quarter ending June 30, 2011 and a 
Compliance Certificate for such fiscal quarter end, and the Administrative Agent shall be satisfied that such financial statements fairly present the financial  
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condition of the Borrowers and their Subsidiaries as at the close of business on the date thereof and the results of operations for the fiscal period then ended.  

11.9.      Existing Credit Agreement . All loans under the Existing Credit Agreement shall be converted to Loans under this Credit Agreement, all letters of 
credit thereunder shall be Existing Letters of Credit hereunder, the commitments of lenders under the Existing Credit Agreement who are not party to this Credit 
Agreement shall have been terminated and all commitments thereunder of the Lenders party to this Credit Agreement shall be evidenced only by this Credit 
Agreement.  

11.10.      Interest and Fees under Existing Credit Agreement . All interest and fees and expenses, if any, including outstanding commitment fees, letter of 
credit fees or facility fees, owing or accruing under or in respect of the Existing Credit Agreement through the Closing Date shall be calculated as of the Closing Date 
(prorated in the case of any fractional periods), and shall be paid on the Closing Date.  

12.      CONDITIONS TO ALL BORROWINGS .  

The obligations of the Lenders to make the Loans, and of the Administrative Agent to issue, extend or renew any Letter of Credit, in each case whether on or 
after the Closing Date, shall also be subject to the satisfaction of the following conditions precedent:  

12.1.      Representations True; No Default or Event of Default . Each of the representations and warranties of any of the Borrowers contained in this Credit 
Agreement, the other Loan Documents or in any document or instrument delivered pursuant to or in connection with this Credit Agreement shall be true as of the date 
as of which they were made and shall also be true at and as of the time of the making of such Loan or the issuance, extension or renewal of such Letter of Credit, with 
the same effect as if made at and as of that time (except to the extent of changes resulting from transactions contemplated or permitted by this Credit Agreement and 
the other Loan Documents and changes occurring in the ordinary course of business that singly or in the aggregate have not resulted and would not be reasonably 
likely to result in a Material Adverse Effect, and to the extent that such representations and warranties relate expressly to an earlier date) and no Default or Event of 
Default shall have occurred and be continuing.  

12.2.      No Legal Impediment . No change shall have occurred in any law or regulations thereunder or interpretations thereof that in the reasonable opinion 
of any Lender would make it illegal for such Lender to make such Loan or to participate in the issuance, extension or renewal of such Letter of Credit or in the 
reasonable opinion of the Administrative Agent would make it illegal for the Administrative Agent to issue, extend or renew such Letter of Credit.  

12.3.      Proceedings and Documents . All proceedings in connection with the transactions contemplated by this Credit Agreement, the other Loan 
Documents and all other documents incident thereto (including the financial projections delivered to the Administrative Agent) shall be satisfactory in substance and 
in form to the Lenders and to the Administrative Agent and the Administrative Agent shall have received all information and such counterpart originals or certified or 
other copies of such documents as the Administrative Agent may reasonably request.  

12.4.      No Material Adverse Change . No change in the business, properties, assets or financial condition of the Borrowers and their Subsidiaries taken as a 
whole which would be reasonably likely to result in a Material Adverse Effect shall have occurred since the Balance Sheet Date.  

12.5.      Alternative Currencies . In the case of a Loan to be denominated in an Alternative Currency, there shall not have occurred any change in national or 
international financial, political or economic conditions  
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or currency exchange rates or exchange controls which in the reasonable opinion of the Administrative Agent, the Required Lenders (in the case of any Loans to be 
denominated in an Alternative Currency) or the Issuing Bank (in the case of any Letter of Credit to be denominated in an Alternative Currency) would make it 
impracticable for such Loan to be denominated in the relevant Alternative Currency.  

13.      EVENTS OF DEFAULT; ACCELERATION; ETC .  

13.1.      Events of Default and Acceleration . If any of the following events (“ Events of Default ” or, if the giving of notice or the lapse of time or both is 
required, then, prior to such notice or lapse of time, “ Defaults ”) shall occur and be continuing:  

(a)      BGI shall fail to pay any principal of the Loans or any Reimbursement Obligation in respect of Letters of Credit, Barnes Germany shall fail to 
pay any principal of the Barnes Germany Loans or any Reimbursement Obligation in respect of Letters of Credit issued for the account of Barnes Germany, 
Barnes Luxembourg shall fail to pay any principal of the Barnes Luxembourg Loans or any Reimbursement Obligation in respect of Letters of Credit issued 
for the account of Barnes Luxembourg, or Barnes Switzerland shall fail to pay any principal of the Barnes Switzerland Loans or any Reimbursement 
Obligation in respect of Letters of Credit issued for the account of Barnes Switzerland, in the currency required hereunder, when the same shall become due 
and payable, whether at the stated date of maturity or any accelerated date of maturity or at any other date fixed for payment;  

(b)      BGI shall fail to pay any interest on the Loans, any Fees, or other sums due hereunder or under any of the other Loan Documents, Barnes 
Germany shall fail to pay any interest on the Barnes Germany Loans, any Fees or other sums due and payable by Barnes Germany hereunder or under any of 
the other Loan Documents, Barnes Luxembourg shall fail to pay any interest on the Barnes Luxembourg Loans, any Fees or other sums due and payable by 
Barnes Luxembourg hereunder or under any of the other Loan Documents, or Barnes Switzerland shall fail to pay any interest on the Barnes Switzerland 
Loans, any Fees due and payable by Barnes Switzerland, or other sums due and payable by Barnes Switzerland hereunder or under any of the other Loan 
Documents, in each case within five (5) Business Days of when the same shall become due and payable, whether at the stated date of maturity or any 
accelerated date of maturity or at any other date fixed for payment;  

(c)      any of the Borrowers shall fail to comply with any of its covenants contained in §§8.1, 8.4, 8.5.1, the first sentence of 8.6, 8.12, 8.13, 8.14, 
Article 9 or Article 10;  

(d)      any of the Borrowers shall fail to perform any term, covenant or agreement contained herein or in any of the other Loan Documents (other than 
those specified elsewhere in this §13.1) for thirty (30) days after written notice of such failure has been given to such Borrower by the Administrative Agent;  

(e)      any representation or warranty of any of the Borrowers in this Credit Agreement or any of the other Loan Documents or in any other document 
or instrument delivered pursuant to or in connection with this Credit Agreement other than in §7.18, shall prove to have been false in any material respect 
upon the date when made or deemed to have been made or repeated or the representation or warranty contained in §7.18 shall prove to have been false in any 
respect upon the date when made or deemed to have been made or repeated;  

(f)      any of the Borrowers or any of their Subsidiaries shall fail to pay at maturity, or within any applicable period of grace, any obligation for 
borrowed money or credit received or in respect  
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of any Capitalized Lease, or fail to observe or perform any material term, covenant or agreement contained in any agreement by which it is bound, evidencing 
or securing borrowed money or credit received or in respect of any Capitalized Lease in each case in excess of $20,000,000 for such period of time as would 
permit (assuming the giving of appropriate notice if required) the holder or holders thereof or of any obligations issued thereunder to accelerate the maturity 
thereof, or any such holder or holders shall rescind or shall have a right to rescind the purchase of any such obligations;  

(g)      any of the Borrowers or any Significant Subsidiary shall make an assignment for the benefit of creditors, or admit in writing its inability to pay 
or generally fail to pay its debts as they mature or become due, or shall petition or apply for the appointment of a trustee or other custodian, liquidator or 
receiver of such Borrower or such Significant Subsidiary or of any substantial part of the assets of such Borrower or such Significant Subsidiaries or shall 
commence any case or other proceeding relating to such Borrower or such Significant Subsidiary under any bankruptcy, reorganization, arrangement, 
insolvency, readjustment of debt, dissolution or liquidation or similar law of any jurisdiction, now or hereafter in effect, or shall take any action to authorize or 
in furtherance of any of the foregoing, or if any such petition or application shall be filed or any such case or other proceeding shall be commenced against any 
of the Borrowers or any Significant Subsidiary and such Borrower or such Significant Subsidiary shall indicate its approval thereof, consent thereto or 
acquiescence therein or such petition or application shall not have been dismissed within forty-five (45) days following the filing thereof;  

(h)      a decree or order is entered appointing any such trustee, custodian, liquidator or receiver or adjudicating any of the Borrowers or any Significant 
Subsidiary bankrupt or insolvent, or approving a petition in any such case or other proceeding, or a decree or order for relief is entered in respect of any of the 
Borrowers or any Subsidiary of the Borrowers in an involuntary case under federal bankruptcy laws as now or hereafter constituted;  

(i)      there shall remain in force, undischarged, unsatisfied and unstayed, for more than thirty (30) days, any final judgment against any of the 
Borrowers or any of their Subsidiaries that, with other outstanding final judgments, undischarged, against any of the Borrowers or any of their Subsidiaries 
exceeds in the aggregate $20,000,000;  

(j)      if any of the Loan Documents shall be cancelled, terminated, revoked or rescinded, in each case otherwise than in accordance with the terms 
thereof or with the express prior written agreement, consent or approval of the Lenders, or any action at law, suit or in equity or other legal proceeding to 
cancel, revoke or rescind any of the Loan Documents shall be commenced by or on behalf of any of the Borrowers or their stockholders or any court or any 
other governmental or regulatory authority or agency of competent jurisdiction shall make a determination that, or issue a judgment, order, decree or ruling to 
the effect that any one or more of the Loan Documents is illegal, invalid or unenforceable in accordance with the terms thereof;  

(k)      (i) An ERISA Event occurs with respect to a Pension Plan or Multiemployer Plan which has resulted or could reasonably be expected to result in 
liability of any Borrower under Title IV of ERISA to the Pension Plan, Multiemployer Plan or the PBGC in an aggregate amount in excess of $20,000,000, or 
(ii) the Borrowers or any ERISA Affiliate fails to pay when due, after the expiration of any applicable grace period, any installment payment with respect to its 
withdrawal liability under §4201 of ERISA under a Multiemployer Plan in an aggregate amount in excess of $20,000,000; or  
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(l)      any of the Borrowers or any Significant Subsidiary shall be enjoined, restrained or in any way prevented by the order of any Governmental 
Authority from conducting any material part of its business and such order shall continue in effect for more than thirty (30) days;  

(m)      there shall occur any strike, lockout, labor dispute, embargo, condemnation, act of God or public enemy, or other casualty, which in any such 
case causes, for more than thirty (30) consecutive days, the cessation or substantial curtailment of revenue producing activities at any facility of any Borrower 
or any Significant Subsidiary if such event or circumstance is not covered by business interruption insurance and could reasonably be foreseen to have a 
Material Adverse Effect;  

(n)      there shall occur the loss, suspension or revocation of, or failure to renew, any license or permit now held or hereafter acquired by any Borrower 
or any of the Borrowers’ Subsidiaries if such loss, suspension, revocation or failure to renew would have a Material Adverse Effect;  

(o)      a Change of Control shall occur;  

then, and in any such event, so long as the same may be continuing, the Administrative Agent may, and upon the request of the Required Lenders shall, by notice in 
writing to the Borrowers declare all amounts owing with respect to this Credit Agreement, the Notes and the other Loan Documents and all Reimbursement 
Obligations to be, and they shall thereupon forthwith become, immediately due and payable without presentment, demand, protest or other notice of any kind, all of 
which are hereby expressly waived by the Borrowers; provided that in the event of any Event of Default specified in §§13.1(g) or 13.1(h), all such amounts shall 
become immediately due and payable automatically and without any requirement of notice from the Administrative Agent or any Lender.  

13.2.      Termination of Commitments . If any one or more of the Events of Default specified in §13.1(g) or §13.1(h) shall occur and be continuing, any 
unused portion of the credit hereunder shall forthwith terminate and each of the Lenders shall be relieved of all further obligations to make Loans to the Borrowers 
and the Administrative Agent shall be relieved of all further obligations to issue, extend or renew Letters of Credit. If any other Event of Default shall have occurred 
and be continuing, or if on any Drawdown Date or other date for issuing, extending or renewing any Letter of Credit the conditions precedent to the making of the 
Loans to be made on such Drawdown Date or (as the case may be) to issuing, extending or renewing such Letter of Credit on such other date are not satisfied, the 
Administrative Agent may and, upon the request of the Required Lenders, shall, by notice to the Borrowers, terminate the unused portion of the credit hereunder, and 
upon such notice being given such unused portion of the credit hereunder shall terminate immediately and each of the Lenders shall be relieved of all further 
obligations to make Loans and the Administrative Agent shall be relieved of all further obligations to issue, extend or renew Letters of Credit. No termination of the 
credit hereunder shall relieve the Borrowers of any of the Obligations.  

13.3.      Remedies . In case any one or more of the Events of Default shall have occurred and be continuing, and whether or not the Lenders shall have 
accelerated the maturity of the Loans pursuant to §13.1, each Lender, if owed any amount with respect to the Loans or the Reimbursement Obligations, may, with the 
consent of the Required Lenders but not otherwise, proceed to protect and enforce its rights by suit in equity, action at law or other appropriate proceeding, whether 
for the specific performance of any covenant or agreement contained in this Credit Agreement and the other Loan Documents or any instrument pursuant to which the 
Obligations to such Lender are evidenced, including as permitted by applicable law the obtaining of the ex parte appointment of a receiver, and, if such amount shall 
have become due, by declaration or otherwise, proceed to enforce the payment thereof or any other legal or equitable right of such Lender. No remedy herein 
conferred upon any Lender or the Administrative Agent or the holder of any Note or purchaser of any Letter of Credit Participation is intended to be exclusive of any 
other remedy and each and every  
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remedy shall be cumulative and shall be in addition to every other remedy given hereunder or now or hereafter existing at law or in equity or by statute or any other 
provision of law.  

14.      THE ADMINISTRATIVE AGENT .  

14.1.      Authorization .  

(a)      Each of the Lenders and the Issuing Bank hereby irrevocably appoints Bank of America to act on its behalf as Administrative Agent hereunder 
and under any of the other Loan Documents and any related documents and authorizes the Administrative Agent to take such actions on its behalf and to 
exercise such powers as are delegated to the Administrative Agent by the terms hereof and thereof, together with such actions and powers as are reasonably 
incident thereto, provided that no duties or responsibilities not expressly assumed herein or therein shall be implied to have been assumed by the 
Administrative Agent.  

(b)      The relationship between the Administrative Agent and each of the Lenders is that of an independent contractor. The use of the term “
Administrative Agent ” is for convenience only and is used to describe, as a form of convention, the independent contractual relationship between the 
Administrative Agent and each of the Lenders. Nothing contained in this Credit Agreement nor the other Loan Documents shall be construed to create an 
agency, trust or other fiduciary relationship between the Administrative Agent and any of the Lenders;  

(c)      As an independent contractor empowered by the Lenders to exercise certain rights and perform certain duties and responsibilities hereunder and 
under the other Loan Documents, the Administrative Agent is nevertheless a “ representative ” of the Lenders, as that term is defined in Article 1 of the 
Uniform Commercial Code, for purposes of actions for the benefit of the Lenders and the Administrative Agent with respect to all collateral security and 
guaranties contemplated by the Loan Documents. Such actions include the designation of the Administrative Agent as “ secured party ”, “ mortgagee ” or the 
like on all financing statements and other documents and instruments, whether recorded or otherwise, relating to the attachment, perfection, priority or 
enforcement of any security interests, mortgages or deeds of trust in collateral security intended to secure the payment or performance of any of the 
Obligations, all for the benefit of the Lenders and the Administrative Agent.  

(d)      The Issuing Bank shall act on behalf of the Lenders with respect to any Letters of Credit issued by it and the documents associated therewith, and 
the Issuing Bank shall have all the benefits and immunities (i) provided to the Administrative Agent in this §14 with respect to any acts taken or omissions 
suffered by the Issuing Bank in connection with Letters of Credit issued by it or proposed to be issued by it and the applications and agreements for letters of 
credit pertaining to such Letters of Credit as fully as if the term “Administrative Agent” as used in this §14 included the Issuing Bank with respect to such acts 
or omissions (and including any affiliates of the Issuing Bank and the officers, directors, employees, agents and attorneys-in-fact of the Issuing Bank and any 
affiliates), and (ii) as additionally provided herein with respect to the Issuing Bank.  

(e)      The provisions of this §14 are solely for the benefit of the Administrative Agent, the Lenders and the Issuing Bank, and none of the Borrowers 
nor any other Loan Party shall have rights as a third party beneficiary of any of such provisions.  

14.2.      Employees and Administrative Agents . The Administrative Agent may exercise its powers and execute its duties by or through employees or agents 
and shall be entitled to take, and to rely on, advice  
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of counsel concerning all matters pertaining to its rights and duties under this Credit Agreement and the other Loan Documents. The Administrative Agent may utilize 
the services of such Persons as the Administrative Agent in its sole discretion may reasonably determine, and all reasonable fees and expenses of any such Persons 
shall be paid by the Borrowers.  

14.3.      No Liability . Neither the Administrative Agent nor any of its shareholders, directors, officers or employees nor any other Person assisting them in 
their duties nor any agent or employee thereof, shall be liable for any waiver, consent or approval given or any action taken, or omitted to be taken, in good faith by it 
or them hereunder or under any of the other Loan Documents, or in connection herewith or therewith, or be responsible for the consequences of any oversight or error 
of judgment whatsoever, except that the Administrative Agent or such other Person, as the case may be, may be liable for losses due to its willful misconduct or gross 
negligence. The Administrative Agent shall be entitled to rely upon, and shall not incur any liability to any Lender for relying upon, any writing, communication, 
signature, resolution, representation, notice, consent, certificate, affidavit, letter, telegram, facsimile, telex, electronic mail message, statement or other document or 
conversation believed by it to be genuine and correct and to have been signed, sent or made by the proper Person or Persons, and upon advice and statements of legal 
counsel (including counsel to the Borrowers), independent accountants and other experts selected by the Administrative Agent. With respect to the Lenders, the 
Administrative Agent shall be fully justified in failing or refusing to take any action under any Loan Document unless it shall first receive such advice or concurrence 
of the Required Lenders as it deems appropriate and, if it so requests, it shall first be indemnified to its satisfaction by the Lenders against any and all liability and 
expense which may be incurred by it by reason of taking or continuing to take any such action; provided that the Administrative Agent shall not be required to take 
any action that, in its opinion or the opinion of its counsel, is contrary to any Loan Document or applicable law; provided further that, the Administrative Agent shall 
not be required to take any action (other than an action expressly required by this Credit Agreement to be taken by it under such circumstances) that, in its opinion or 
the opinion of its counsel, may expose the Administrative Agent to liability. The Administrative Agent shall in all cases be fully protected, as against the Lenders, in 
acting, or in refraining from acting, under this Credit Agreement or any other Loan Document in accordance with a request or consent of the Required Lenders (or 
such greater number of Lenders as may be expressly required hereby in any instance) and such request and any action taken or failure to act pursuant thereto shall be 
binding upon all the Lenders. Except as expressly set forth herein and in the other Loan Documents, the Administrative Agent shall have no duty to disclose, and shall 
not be liable for the failure to disclose, any information relating to the Borrowers or any of their respective Affiliates that is communicated to or obtained by the 
Person serving as the Administrative Agent or any of its Affiliates in any capacity. The Administrative Agent shall be deemed not to have knowledge of any Default 
unless and until notice describing such Default is given to the Administrative Agent by the Borrowers or a Lender.  

14.4.      No Representations .  

14.4.1.      General . The Administrative Agent shall not be responsible for the execution or validity or enforceability of this Credit Agreement, the 
Notes, the Letters of Credit, any of the other Loan Documents or any instrument at any time constituting, or intended to constitute, collateral security for the 
Notes, or for the value of any such collateral security or for the validity, enforceability or collectability of any such amounts owing with respect to the Notes, 
or for any recitals or statements, warranties or representations made herein or in any of the other Loan Documents or in any certificate or instrument hereafter 
furnished to it by or on behalf of any of the Borrowers or any of their Subsidiaries, or be bound to ascertain or inquire as to the performance or observance of 
any of the terms, conditions, covenants or agreements herein or to inspect any of the properties, books or records of any of the Borrowers or any of their 
Subsidiaries. The Administrative Agent shall not be bound  
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to ascertain whether any notice, consent, waiver or request delivered to it by any of the Borrowers or any holder of any of the Notes shall have been duly 
authorized or is true, accurate and complete. The Administrative Agent has not made nor does it now make any representations or warranties, express or 
implied, nor does it assume any liability to the Lenders, with respect to the credit worthiness or financial conditions of any of the Borrowers or any of their 
Subsidiaries. Each Lender acknowledges that it has, independently and without reliance upon the Administrative Agent or any other Lender, and based upon 
such information and documents as it has deemed appropriate, made its own credit analysis and decision to enter into this Credit Agreement.  

14.4.2.      Closing Documentation, Etc . For purposes of determining compliance with the conditions set forth in §11, each Lender that has executed 
this Credit Agreement shall be deemed to have consented to, approved or accepted, or to be satisfied with, each document and matter either sent, or made 
available, by the Administrative Agent or each Co-Lead Arranger to such Lender for consent, approval, acceptance or satisfaction, or required thereunder to be 
consented to or approved by or acceptable or satisfactory to such Lender, unless an officer of the Administrative Agent or each Co-Lead Arranger acting upon 
any Borrower’s account shall have received notice from such Lender not less than three days prior to the Closing Date specifying such Lender’s objection 
thereto and such objection shall not have been withdrawn by notice to the Administrative Agent or each Co-Lead Arranger to such effect on or prior to the 
Closing Date.  

14.5.      Payments .  

14.5.1.      Payments to Administrative Agent . A payment by any of the Borrowers to the Administrative Agent hereunder or any of the other Loan 
Documents for the account of any Lender shall constitute a payment to such Lender. The Administrative Agent agrees promptly to distribute to each Lender 
such Lender’s pro rata share of payments received by the Administrative Agent for the account of the Lenders except as otherwise expressly provided herein 
or in any of the other Loan Documents.  

14.5.2.      Distribution by Administrative Agent . If in the opinion of the Administrative Agent the distribution of any amount received by it in such 
capacity hereunder, under the Notes or under any of the other Loan Documents might involve it in liability, it may refrain from making distribution until its 
right to make distribution shall have been adjudicated by a court of competent jurisdiction. If a court of competent jurisdiction shall adjudge that any amount 
received and distributed by the Administrative Agent is to be repaid, each Person to whom any such distribution shall have been made shall either repay to the 
Administrative Agent its proportionate share of the amount so adjudged to be repaid or shall pay over the same in such manner and to such Persons as shall be 
determined by such court.  

14.6.      Holders of Notes . The Administrative Agent may deem and treat the payee of any Note or the purchaser of any Letter of Credit Participation as the 
absolute owner or purchaser thereof for all purposes hereof until it shall have been furnished in writing with a different name by such payee or by a subsequent holder, 
assignee or transferee.  

14.7.      Indemnity . To the extent not reimbursed by the Borrowers, the Lenders ratably agree hereby to indemnify and hold harmless the Administrative 
Agent and its Affiliates (including any of the officers, directors, employees, agents and attorneys-in-fact of any thereof) (each an “ Indemnified Party ”) from and 
against any and all claims, actions and suits (whether groundless or otherwise), losses, damages, costs, expenses (including any expenses for which such Indemnified 
Party has not been reimbursed by the Borrowers as required by §16.3), and liabilities of every nature and character arising out of or related to this Credit  
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Agreement, the Notes, or any of the other Loan Documents or the transactions contemplated or evidenced hereby or thereby, or such Indemnified Party’s actions 
taken hereunder or thereunder, except to the extent that any of the same shall be directly caused by such Indemnified Party’s willful misconduct or gross negligence, 
or, in the absence of instruction or concurrence of the Required Lenders, breach of contract.  

14.8.      Administrative Agent as Lender, Etc . In its individual capacity, Bank of America shall have the same obligations and the same rights, powers and 
privileges in respect to its Commitment and the Loans made by it, and as the holder of any of the Notes and as the purchaser of any Letter of Credit Participations, as 
it would have were it not also the Administrative Agent. None of the Documentation Agents or Syndication Agents shall have any obligation, liability, responsibility 
or duty under this Credit Agreement or the other Loan Documents other than as a Lender hereunder.  

14.9.      Resignation .  

(a)      The Administrative Agent may at any time give notice of its resignation to the Lenders, the Issuing Bank and the Borrowers. Upon receipt of any 
such notice of resignation, the Required Lenders shall have the right to appoint a successor, which shall be a bank with an office in the United States, or an 
Affiliate of any such bank with an office in the United States. Provided that no Default or Event of Default shall have occurred and be continuing, such 
successor Administrative Agent shall be reasonably acceptable to the Borrowers. If no such successor shall have been so appointed by the Required Lenders 
and shall have accepted such appointment within thirty (30) days after the retiring Administrative Agent gives notice of its resignation, then the retiring 
Administrative Agent may on behalf of the Lenders and the Issuing Bank, appoint a successor Administrative Agent meeting the qualifications set forth above; 
provided that if the Administrative Agent shall notify the Borrowers and the Lenders that no qualifying Person has accepted such appointment, then such 
resignation shall nonetheless become effective in accordance with such notice and (x) the retiring Administrative Agent shall be discharged from its duties and 
obligations hereunder and under the other Loan Documents (except that in the case of any collateral security held by the Administrative Agent on behalf of the 
Lenders or the Issuing Bank under any of the Loan Documents, the retiring Administrative Agent shall continue to hold such collateral security until such time 
as a successor Administrative Agent is appointed) and (y) all payments, communications and determinations provided to be made by, to or through the 
Administrative Agent shall instead be made by or to each Lender and the Issuing Bank directly, until such time as the Required Lenders appoint a successor 
Administrative Agent as provided for above in this §14.9. Upon the acceptance of a successor’s appointment as Administrative Agent hereunder, such 
successor shall succeed to and become vested with all of the rights, powers, privileges and duties of the retiring (or retired) Administrative Agent, and the 
retiring Administrative Agent shall be discharged from all of its duties and obligations hereunder or under the other Loan Documents (if not already 
discharged therefrom as provided above in this §14.9). The fees payable by the Borrowers to a successor Administrative Agent shall be the same as those 
payable to its predecessor unless otherwise agreed between the Borrowers and such successor. After the retiring Administrative Agent’s resignation hereunder 
and under the other Loan Documents, the provisions of this Article 14 and §14.9 shall continue in effect for the benefit of such retiring Administrative Agent, 
its sub-agents and their respective Related Parties in respect of any actions taken or omitted to be taken by any of them while the retiring Administrative Agent 
was acting as Administrative Agent.  

(b)      Any resignation by Bank of America as Administrative Agent pursuant to this Section shall also constitute its resignation as Issuing Bank and 
Swing Line Lender. Upon the acceptance of a successor’s appointment as Administrative Agent hereunder, (a) such successor shall succeed to and become 
vested with all of the rights, powers, privileges and duties of the retiring Issuing Bank and Swing Line Lender, (b) the retiring Issuing Bank and Swing Line 
Lender shall be discharged  
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from all of their respective duties and obligations hereunder or under the other Loan Documents, and (c) the successor Issuing Bank shall issue letters of credit 
in substitution for the Letters of Credit, if any, outstanding at the time of such succession or make other arrangements satisfactory to the retiring Issuing Bank 
to effectively assume the obligations of the retiring Issuing Bank with respect to such Letters of Credit.  

 
14.10.      Notification of Defaults and Events of Default . Each Lender hereby agrees that, upon learning of the existence of a Default or an Event of Default, 

it shall promptly notify the Administrative Agent thereof. The Administrative Agent hereby agrees that upon receipt of any notice under this §14.10 it shall promptly 
notify the other Lenders of the existence of such Default or Event of Default.  

14.11.      Administrative Agent May File Proofs of Claim .  

(a)      In case of the pendency of any receivership, insolvency, liquidation, bankruptcy, reorganization, arrangement, adjustment, composition or other 
judicial, administrative or like proceeding or any assignment for the benefit of creditors relative to any of the Borrowers or any of their Subsidiaries, the 
Administrative Agent (irrespective of whether the principal of any Loan, Reimbursement Obligation or Unpaid Reimbursement Obligation shall then be due 
and payable as herein expressed or by declaration or otherwise and irrespective of whether the Administrative Agent shall have made any demand on any of 
the Borrowers) shall be entitled and empowered, by intervention in such proceeding, under any such assignment or otherwise:  

(i)      to file and prove a claim for the whole amount of the principal and interest owing and unpaid in respect of the Loans, Reimbursement 
Obligations or Unpaid Reimbursement Obligations and all other Obligations that are owing and unpaid and to file such other documents as may be 
necessary or advisable in order to have the claims of the Lenders and the Administrative Agent (including any claim for the reasonable compensation, 
expenses, disbursements and advances of the Lenders and the Administrative Agent and their respective agents and counsel and all other amounts due 
the Lenders and the Administrative Agent under the terms of this Credit Agreement) allowed in such proceeding or under any such assignment; and  

(ii)      to collect and receive any monies or other property payable or deliverable on any such claims and to distribute the same;  

(b)      Any custodian, receiver, assignee, trustee, liquidator, sequestrator or other similar official in any such proceeding or under any such assignment 
is hereby authorized by each Lender to make such payments to the Administrative Agent and, in the event that the Administrative Agent shall consent to the 
making of such payments directly to the Lenders, nevertheless to pay to the Administrative Agent any amount due for the reasonable compensation, expenses, 
disbursements and advances of the Administrative Agent and its agents and counsel due the Administrative Agent under the terms of the Credit Agreement, 
and any other amounts due the Administrative Agent under the terms of this Credit Agreement.  

(c)      Nothing contained herein shall authorize the Administrative Agent to consent to or accept or adopt on behalf of any Lender any plan of 
reorganization, arrangement, adjustment or composition affecting the Obligations owed to such Lender or the rights of any Lender or to authorize the 
Administrative Agent to vote in respect of the claim of any Lender in any such proceeding or under any such assignment.  
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15.      ASSIGNMENT AND PARTICIPATION .  

15.1.      General Conditions and Conditions to Assignment . The provisions of this Credit Agreement shall be binding upon and inure to the benefit of the 
parties hereto and their respective successors and assigns permitted hereby, except that the no Borrower may assign or otherwise transfer any of its rights or 
obligations hereunder without the prior written consent of the Administrative Agent and each Lender, and no Lender may assign or otherwise transfer any of its rights 
or obligations hereunder except (i) to an assignee in accordance with the provisions of §15.1.1, (ii) by way of participation in accordance with the provisions of §15.4, 
or (iii) by way of pledge or assignment of a security interest subject to the restrictions of §15.7 (and any other attempted assignment or transfer by any party hereto 
shall be null and void). Nothing in this Credit Agreement, expressed or implied, shall be construed to confer upon any Person (other than the parties hereto, their 
respective successors and assigns permitted hereby, Participants to the extent provided in §15.4 and, to the extent expressly contemplated hereby, the Related Parties 
of each of the Administrative Agent, the Issuing Bank and the Lenders) any legal or equitable right, remedy or claim under or by reason of this Credit Agreement.  

15.1.1.      Assignments by Lenders . Any Lender may at any time assign to one or more Eligible Assignees all or a portion of its rights and obligations 
under this Credit Agreement (including all or a portion of its Commitment and the Loans (including for purposes of this subsection (b), participations in Letter 
of Credit Obligations and in Swing Line Loans) at the time owing to it); provided that any such assignment shall be subject to the following conditions:  

(a)      Minimum Amounts.  

(i)      in the case of an assignment of the entire remaining amount of the assigning Lender’s Commitment and the Loans at the time owing to it 
or in the case of an assignment to a Lender, an Affiliate of a Lender or an Approved Fund, no minimum amount need be assigned; and  

(ii)      in any case not described in §15.1.1(a)(i), the aggregate amount of the Commitment (which for this purpose includes Loans outstanding 
thereunder) or, if the Commitment is not then in effect, the principal outstanding balance of the Loans of the assigning Lender subject to each such 
assignment, determined as of the date the Assignment and Assumption with respect to such assignment is delivered to the Administrative Agent or, if 
“Trade Date” is specified in the Assignment and Assumption, as of the Trade Date, shall not be less than $5,000,000 unless each of the Administrative 
Agent and, so long as no Event of Default has occurred and is continuing, BGI otherwise consents (each such consent not to be unreasonably withheld 
or delayed); provided , however , that concurrent assignments to members of an Assignee Group and concurrent assignments from members of an 
Assignee Group to a single Eligible Assignee (or to an Eligible Assignee and members of its Assignee Group) will be treated as a single assignment for 
purposes of determining whether such minimum amount has been met.  

(b)      Proportionate Amounts . Each partial assignment shall be made as an assignment of a proportionate part of all the assigning Lender’s rights and 
obligations under this Credit Agreement with respect to the Loans or the Commitment assigned, except that this clause (b) shall not apply to rights in respect 
of the Swing Line Lender’s rights and obligations in respect of Swing Line Loans;  

(c)      Required Consents . No consent shall be required for any assignment except to the extent required by §15.1.1(a)(ii) and, in addition:  
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(i)      the consent of BGI (such consent not to be unreasonably withheld) shall be required unless (1) an Event of Default has occurred and is 
continuing at the time of such assignment or (2) such assignment is to a Lender, an Affiliate of a Lender or an Approved Fund; provided that BGI shall 
be deemed to have consented to any such assignment with respect to any Loan unless it shall object thereto by written notice to the Administrative 
Agent within ten (10) Business Days after having received notice thereof;  

(ii)      the consent of the Administrative Agent (such consent not to be unreasonably withheld or delayed) shall be required if such assignment is 
to a Person that is not a Lender, an Affiliate of such Lender or an Approved Fund with respect to such Lender;  

(iii)      the consent of the Issuing Bank (such consent not to be unreasonably withheld or delayed) shall be required for any assignment that 
increases the obligation of the assignee to participate in exposure under one or more Letters of Credit (whether or not then outstanding); and  

(iv)      the consent of the Swing Line Lender (such consent not to be unreasonably withheld or delayed) shall be required for any assignment.  

(d)      Assignment and Assumption . The parties to each assignment shall execute and deliver to the Administrative Agent an Assignment and 
Assumption, together with a processing and recordation fee in the amount of $3,500; provided , however , that the Administrative Agent may, in its sole 
discretion, elect to waive such processing and recordation fee in the case of any assignment. The assignee, if it is not a Lender, shall deliver to the 
Administrative Agent an Administrative Questionnaire.  

(e)      No Assignment to Certain Persons . No such assignment shall be made (A) to BGI or any of BGI’s Subsidiaries, or (B) to any Defaulting Lender 
or any of its Subsidiaries, or any Person who, upon becoming a Lender hereunder, would constitute any of the foregoing Persons described in this clause (B), 
or (C) to a natural person.  

(f)      Certain Additional Payments . In connection with any assignment of rights and obligations of any Defaulting Lender hereunder, no such 
assignment shall be effective unless and until, in addition to the other conditions thereto set forth herein, the parties to the assignment shall make such 
additional payments to the Administrative Agent in an aggregate amount sufficient, upon distribution thereof as appropriate (which may be outright payment, 
purchases by the assignee of participations or subparticipations, or other compensating actions, including funding, with the consent of BGI and the 
Administrative Agent, the applicable pro rata share of Loans previously requested but not funded by the Defaulting Lender, to each of which the applicable 
assignee and assignor hereby irrevocably consent), to (x) pay and satisfy in full all payment liabilities then owed by such Defaulting Lender to the 
Administrative Agent or any Lender hereunder (and interest accrued thereon) and (y) acquire (and fund as appropriate) its full pro rata share of all Loans and 
participations in Letters of Credit and Swing Line Loans in accordance with its Commitment Percentage. Notwithstanding the foregoing, in the event that any 
assignment of rights and obligations of any Defaulting Lender hereunder shall become effective under applicable Law without compliance with the provisions 
of this paragraph, then the assignee of such interest shall be deemed to be a Defaulting Lender for all purposes of this Credit Agreement until such compliance 
occurs.  

Subject to acceptance and recording thereof by the Administrative Agent pursuant to §15.3, from and after the effective date specified in each 
Assignment and Assumption, the assignee  
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thereunder shall be a party to this Credit Agreement and, to the extent of the interest assigned by such Assignment and Assumption, have the rights and 
obligations of a Lender under this Credit Agreement, and the assigning Lender thereunder shall, to the extent of the interest assigned by such Assignment and 
Assumption, be released from its obligations under this Credit Agreement (and, in the case of an Assignment and Assumption covering all of the assigning 
Lender’s rights and obligations under this Credit Agreement, such Lender shall cease to be a party hereto) but shall continue to be entitled to the benefits of 
§§5.6, 5.9, 5.12, and 16.12 with respect to facts and circumstances occurring prior to the effective date of such assignment. Upon request, the Borrowers (at 
their expense) shall execute and deliver a Note to the assignee Lender. Any assignment or transfer by a Lender of rights or obligations under this Credit 
Agreement that does not comply with this subsection shall be treated for purposes of this Credit Agreement as a sale by such Lender of a participation in such 
rights and obligations in accordance §15.4.  

15.2.      Certain Representations and Warranties; Limitations; Covenants . By executing and delivering an Assignment and Assumption, the parties to the 
assignment thereunder confirm to and agree with each other and the other parties hereto as follows:  

(a)      other than the representation and warranty that it is the legal and beneficial owner of the interest being assigned thereby free and clear of any 
adverse claim, the assigning Lender makes no representation or warranty, express or implied, and assumes no responsibility with respect to any statements, 
warranties or representations made in or in connection with this Credit Agreement or the execution, legality, validity, enforceability, genuineness, sufficiency 
or value of this Credit Agreement, the other Loan Documents or any other instrument or document furnished pursuant hereto or the attachment, perfection or 
priority of any security interest or mortgage,  

(b)      the assigning Lender makes no representation or warranty and assumes no responsibility with respect to the financial condition of the Borrowers 
and their Subsidiaries or any other Person primarily or secondarily liable in respect of any of the Obligations, or the performance or observance by the 
Borrowers and their Subsidiaries or any other Person primarily or secondarily liable in respect of any of the Obligations under this Credit Agreement or any of 
the other Loan Documents or any other instrument or document furnished pursuant hereto or thereto;  

(c)      such assignee confirms that it has received a copy of this Credit Agreement, together with copies of the most recent financial statements referred 
to in §7.4 and §8.4 and such other documents and information as it has deemed appropriate to make its own credit analysis and decision to enter into such 
Assignment and Assumption;  

(d)      such assignee will, independently and without reliance upon the assigning Lender, the Administrative Agent or any other Lender and based on 
such documents and information as it shall deem appropriate at the time, continue to make its own credit decisions in taking or not taking action under this 
Credit Agreement;  

(e)      such assignee appoints and authorizes the Administrative Agent to take such action as agent on its behalf and to exercise such powers under this 
Credit Agreement and the other Loan Documents as are delegated to the Administrative Agent by the terms hereof or thereof, together with such powers as are 
reasonably incidental thereto;  

(f)      such assignee agrees that it will perform in accordance with their terms all of the obligations that by the terms of this Credit Agreement are 
required to be performed by it as a Lender;  
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(g)      such assignee represents and warrants that it is legally authorized to enter into such Assignment and Assumption;  

(h)      such assignee acknowledges that it has made arrangements with the assigning Lender satisfactory to such assignee with respect to its pro rata 
share of Letter of Credit Fees in respect of outstanding Letters of Credit;  

(i)      such assignee acknowledges that it has complied with the provisions of §5.2.3 to the extent applicable; and  

(j)      such assignee represents and warrants that it is an Eligible Assignee.  

15.3.      Register . The Administrative Agent shall maintain a copy of each Assignment and Assumption delivered to it and a register or similar list (the “
Register ”) for the recordation of the names and addresses of the Lenders and the Commitment Percentage of, and principal amount of the Loans owing to and Letter 
of Credit Participations purchased by, the Lenders from time to time. The entries in the Register shall be conclusive, in the absence of manifest error, and the 
Borrowers, the Administrative Agent and the Lenders may treat each Person whose name is recorded in the Register as a Lender hereunder for all purposes of this 
Credit Agreement. In addition, the Administrative Agent shall maintain on the Register information regarding the designation, and revocation of designation, of any 
Lender as a Defaulting Lender. The Register shall be available for inspection by the Borrowers and the Lenders at any reasonable time and from time to time upon 
reasonable prior notice.  

15.4.      Participations . Each Lender may sell participations to one or more Persons (other than to a Defaulting Lender or a natural person) (each, a “
Participant ”) in all or a portion of such Lender’s rights and obligations under this Credit Agreement and the other Loan Documents; provided that (a) except in the 
case of any such participation sold to a Lender or an Affiliate of a Lender or an Approved Fund with respect to a Lender, each such participation shall be in an amount 
of not less than $5,000,000, or shall be in an amount of such Lender’s entire remaining Commitment and the Loans at the time owing to it, (b) any such sale or 
participation shall not affect the rights and duties of the selling Lender hereunder to the Borrowers, (c) such Lender shall remain solely responsible to the other parties 
hereto for the performance of such obligations and (d) the Borrowers, the Administrative Agent, the Lenders and the Issuing Bank shall continue to deal solely and 
directly with such Lender in connection with such Lender’s rights and obligations under this Credit Agreement. Any agreement or instrument pursuant to which a 
Lender sells such a participation shall provide that such Lender shall retain the sole right to enforce this Credit Agreement and to approve any amendment, 
modification or waiver of any provision of this Credit Agreement; provided that such agreement or instrument may provide that such Lender will not, without the 
consent of the Participant, agree to any amendment, modification or waiver that would reduce the principal of or the interest rate on any Loans subject to such 
participation, extend the term or increase the amount of the Commitment of such Lender as it relates to such Participant, reduce the amount of any Facility Fee or 
Letter of Credit Fees or other fees to which such Participant is entitled, or extend any regularly scheduled payment date for principal or interest with respect to Loans 
subject to such participation. Subject to §15.5, the Borrowers agree that each Participant shall be entitled to the benefits of §§5.6, 5.7, 5.9 and 5.12.1 to the same 
extent as if it were a Lender and had acquired its interest by assignment pursuant to §15.1. To the extent permitted by law, each Participant also shall be entitled to the 
benefits of §16.1 as though it were a Lender, provided such Participant agrees to be subject to §16.1 as though it were a Lender.  

15.5.      Limitation upon Participant Rights . A Participant shall not be entitled to receive any greater payment under §§5.6, 5.7 and 5.12.1 than the 
applicable Lender would have been entitled to receive with  
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respect to the participation sold to such Participant, unless the sale of the participation to such Participant is made with the Borrowers’ prior written consent.  

15.6.      Participant Affiliated with the Borrowers . If any Lender sells a participating interest in any of the Loans or Reimbursement Obligations to a 
Participant, and such Participant is any Borrower or an Affiliate of any Borrower, then such transferor Lender shall promptly notify the Administrative Agent of the 
sale of such participation. A transferor Lender shall have no right to vote as a Lender hereunder or under any of the other Loan Documents for purposes of granting 
consents or waivers or for purposes of agreeing to amendments or modifications to any of the Loan Documents or for purposes of making requests to the 
Administrative Agent pursuant to §13.1 or §13.2 to the extent that such participation is beneficially owned by any Borrower or any Affiliate of any Borrower, and the 
determination of the Required Lenders shall for all purposes of this Credit Agreement and the other Loan Documents be made without regard to the interest of such 
transferor Lender in the Loans or Reimbursement Obligations to the extent of such participation.  

15.7.      Miscellaneous Assignment Provisions . Any Lender may at any time pledge or assign a security interest in all or any portion of its interest and rights 
under this Credit Agreement (including all or any portion of its Notes) to secure obligations of such Lender, including without limitation (a) any pledge or assignment 
to secure obligations to any of the twelve Federal Reserve Banks organized under §4 of the Federal Reserve Act, 12 U.S.C. §341 and (b) with respect to any Lender 
that is a fund that invests in bank loans, to any lender or any trustee for, or any other representative of, holders of obligations owed or securities issued by such fund as 
security for such obligations or securities or any institutional custodian for such fund or for such lender. Any foreclosure or similar action by any Person in respect of 
such pledge or assignment shall be subject to the other provisions of this §15. No such pledge or the enforcement thereof shall release the pledgor Lender from any of 
its obligations hereunder or under any of the other Loan Documents, provide any voting rights hereunder to the pledgee thereof, or affect any rights or obligations of 
the Borrowers or Administrative Agent hereunder.  

15.8.      Resignation After Assignment . Notwithstanding anything to the contrary contained herein, if at any time Bank of America assigns all of its 
Commitment and Loans pursuant to §15.1, Bank of America may, (i) upon thirty (30) days’ notice to the Borrowers and the Lenders, resign as Issuing Bank and/or 
(ii) upon thirty (30) days’ notice to the Borrowers, resign as Swing Line Lender. In the event of any such resignation as Issuing Bank or Swing Line Lender, the 
Borrowers shall be entitled to appoint from among the Lenders a successor Issuing Bank or Swing Line Lender hereunder; provided , however , that no failure by the 
Borrowers to appoint any such successor shall affect the resignation of Bank of America as Issuing Bank or Swing Line Lender, as the case may be. If Bank of 
America resigns as Issuing Bank, it shall retain all the rights and obligations of the Issuing Bank hereunder with respect to all Letters of Credit outstanding as of the 
effective date of its resignation as Issuing Bank and all Unpaid Reimbursement Obligations plus the Maximum Drawing Amount with respect thereto (including the 
right to require the Lenders to make Base Rate Loans or make payments with respect to Reimbursement Obligations). If Bank of America resigns as Swing Line 
Lender, it shall retain all the rights of the Swing Line Lender provided for hereunder with respect to Swing Line Loans made by it and outstanding as of the effective 
date of such resignation, including the right to require the Lenders to make Base Rate Loans or fund risk participations in outstanding Swing Line Loans pursuant to 
§2.9.  

15.9.      Replacement of Non-Extending Lenders . If any Lender is a Non-Extending Lender under §3.4, then BGI, Barnes Germany, Barnes Luxembourg 
and/or Barnes Switzerland, as the case may be, may at its sole expense and effort, upon notice to such Lender and the Administrative Agent, require such Lender to 
assign and delegate, without recourse (in accordance with and subject to the restrictions contained in, and consents required by, this §15), all of its interests, rights and 
obligations under this Credit Agreement and  
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the related Loan Documents to an assignee that shall assume such obligations (which assignee may be another Lender, if a Lender accepts such assignment), provided 
that:  

(a)      the applicable Borrower, shall have paid to the Administrative Agent the assignment fee specified in this §15;  

(b)      such Lender shall have received payment of an amount equal to the outstanding principal of its Loans and Letter of Credit Advances, accrued 
interest thereon, accrued fees and all other amounts payable to it hereunder and under the other Loan Documents (including any amounts under §16.3) from 
the assignee (to the extent of such outstanding principal and accrued interest and fees) or the Borrowers (in the case of all other amounts);  

(c)      such assignment does not conflict with applicable laws.  

16.      PROVISIONS OF GENERAL APPLICATIONS .  

16.1.      Setoff . Each Borrower hereby grants to the Administrative Agent, each of the Lenders and each Lender Affiliate, a right of setoff as security for all of 
its liabilities and obligations to the Administrative Agent and each Lender, whether now existing or hereafter arising, upon and against all deposits, credits, collateral 
and property, now or hereafter in the possession, custody, safekeeping or control of the Administrative Agent or such Lender or any Lender Affiliate and their 
successors and assigns or in transit to any of them. Regardless of the adequacy of any collateral, (i) if any of the Obligations are due and payable and have not been 
paid or any Event of Default shall have occurred, any deposits or other sums credited by or due from any of the Lenders or any Lender Affiliate to BGI and any 
securities or other property of BGI in the possession of such Lender or any Lender Affiliate may be applied to or set off by such Lender against the payment of 
Obligations and any and all other liabilities, direct, or indirect, absolute or contingent, due or to become due, now existing or hereafter arising, of BGI to such Lender, 
(ii) if any of the Barnes Germany Obligations are due and payable and have not been paid or any Event of Default shall have occurred, any deposits or other sums 
credited by or due from any of the Lenders or any Lender Affiliate to Barnes Germany and any securities or other property of Barnes Germany in the possession of 
such Lender or any Lender Affiliate may be applied to or set off by such Lender against the payment of the Barnes Germany Obligations and any and all other 
liabilities, direct, or indirect, absolute or contingent, due or to become due, now existing or hereafter arising, of Barnes Germany to such Lender, (iii) if any of the 
Barnes Luxembourg Obligations are due and payable and have not been paid or any Event of Default shall have occurred, any deposits or other sums credited by or 
due from any of the Lenders or any Lender Affiliate to Barnes Luxembourg and any securities or other property of Barnes Luxembourg in the possession of such 
Lender or any Lender Affiliate may be applied to or set off by such Lender against the payment of the Barnes Luxembourg Obligations and any and all other 
liabilities, direct, or indirect, absolute or contingent, due or to become due, now existing or hereafter arising, of Barnes Luxembourg to such Lender or (iv) if any of 
the Barnes Switzerland Obligations are due and payable and have not been paid or any Event of Default shall have occurred, any deposits or other sums credited by or 
due from any of the Lenders or any Lender Affiliate to Barnes Switzerland and any securities or other property of Barnes Switzerland in the possession of such 
Lender or any Lender Affiliate may be applied to or set off by such Lender against the payment of the Barnes Switzerland Obligations and any and all other liabilities, 
direct, or indirect, absolute or contingent, due or to become due, now existing or hereafter arising, of Barnes Switzerland to such Lender; provided , that in the event 
that any Defaulting Lender shall exercise any such right of setoff, (x) all amounts so set off shall be paid over immediately to the Administrative Agent for further 
application in accordance with the provisions of §5.14 and, pending such payment, shall be segregated by such Defaulting Lender from its other funds and deemed 
held in trust for the benefit of the Administrative Agent and the Lenders, and (y) the Defaulting Lender shall provide promptly to the Administrative Agent a 
statement describing in reasonable detail the Obligations owing to  
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such Defaulting Lender as to which it exercised such right of setoff;. ANY AND ALL RIGHTS TO REQUIRE ANY LENDER TO EXERCIS E ITS RIGHTS 
OR REMEDIES WITH RESPECT TO ANY OTHER COLLATERAL WH ICH SECURES THE OBLIGATIONS, PRIOR TO EXERCISING IT S RIGHT 
OF SETOFF WITH RESPECT TO SUCH DEPOSITS, CREDITS OR OTHER PROPERTY OF BGI, BARNES GERMANY, BARNES LUXE MBOURG 
OR BARNES SWITZERLAND, AS THE CASE MAY BE, ARE HERE BY KNOWINGLY, VOLUNTARILY AND IRREVOCABLY WAIVED . Each of the 
Lenders agrees with each other Lender that if such Lender shall receive from BGI, Barnes Germany, Barnes Luxembourg and/or Barnes Switzerland, as the case may 
be, whether by voluntary payment, exercise of the right of setoff, counterclaim, cross action, enforcement of the claim evidenced by the Notes held by, or constituting 
Reimbursement Obligations owed to, such Lender by proceedings against BGI, Barnes Germany, Barnes Luxembourg and/or Barnes Switzerland, as the case may be, 
at law or in equity or by proof thereof in bankruptcy, reorganization, liquidation, receivership or similar proceedings, or otherwise, and shall retain and apply to the 
payment of the Note or Notes held by, or Reimbursement Obligations owed to, such Lender any amount in excess of its ratable portion of the payments received by 
all of the Lenders with respect to the Notes held by, and Reimbursement Obligations owed to, all of the Lenders, such Lender will make such disposition and 
arrangements with the other Lenders with respect to such excess, either by way of distribution, pro tanto assignment of claims, subrogation or otherwise as shall result 
in each Lender receiving in respect of the Notes held by it or Reimbursement Obligations owed it, its proportionate payment as contemplated by this Credit 
Agreement; provided that if all or any part of such excess payment is thereafter recovered from such Lender, such disposition and arrangements shall be rescinded and 
the amount restored to the extent of such recovery, but without interest.  

16.2.      Expenses . The Borrowers agree to pay (a) the reasonable costs of producing and reproducing this Credit Agreement, the other Loan Documents and 
the other agreements and instruments mentioned herein, (b) any taxes (including any interest and penalties in respect thereto) payable by the Administrative Agent or 
any of the Lenders (other than taxes based upon the Administrative Agent’s or any Lender’s net income) on or with respect to the transactions contemplated by this 
Credit Agreement (the Borrowers hereby agreeing to indemnify the Administrative Agent and each Lender with respect thereto), (c) the reasonable fees, expenses and 
disbursements of the Administrative Agent’s Special Counsel or any local counsel to the Administrative Agent incurred in connection with the preparation, 
syndication, administration or interpretation of the Loan Documents and other instruments mentioned herein, each closing hereunder, any amendments, modifications, 
approvals, consents or waivers hereto or hereunder, or the cancellation of any Loan Document upon payment in full in cash of all of the Obligations or pursuant to 
any terms of such Loan Document for providing for such cancellation, (d) the fees, expenses and disbursements of the Administrative Agent or any of its affiliates 
incurred by the Administrative Agent or such affiliate in connection with the preparation, syndication, administration or interpretation of the Loan Documents and 
other instruments mentioned herein, including all title insurance premiums and surveyor, engineering, appraisal and examination charges, (e) any fees, costs, expenses 
and bank charges, including bank charges for returned checks, incurred by the Administrative Agent in establishing, maintaining or handling agency accounts, lock 
box accounts and other accounts for the collection of any collateral, (f) all reasonable out-of-pocket expenses incurred by the Issuing Bank in connection with the 
issuance, amendment, renewal or extension of any Letter of Credit or any demand for payment thereunder, (g) all reasonable out-of-pocket expenses (including 
without limitation reasonable attorneys’ fees and costs, which attorneys may be employees of any Lender or the Administrative Agent, and reasonable consulting, 
accounting, appraisal, investment banking and similar professional fees and charges) incurred by any Lender or the Administrative Agent in connection with (x) the 
enforcement of or preservation of rights under any of the Loan Documents against any of the Borrowers or any of their Subsidiaries or the administration thereof after 
the occurrence of a Default or Event of Default and (y) any litigation, proceeding or dispute whether arising hereunder or otherwise, in any way related to any 
Lender’s or the Administrative Agent’s relationship with any of the Borrowers or any of their Subsidiaries,  
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and (h) all reasonable fees, expenses and disbursements of any Lender or the Administrative Agent incurred in connection with UCC searches, UCC filings, 
intellectual property searches, intellectual property filings or mortgage recordings. The covenants contained in this §16.2 shall survive payment or satisfaction in full 
of all other obligations.  

16.3.      Indemnification . Each of the Borrowers and the Guarantors agrees to indemnify and hold harmless the Administrative Agent, the Lenders and their 
respective Affiliates, officers, directors and employees (each such Person being called an “ Indemnitee ”) from and against any and all claims, actions and suits 
whether groundless or otherwise, and from and against any and all liabilities, losses, damages and expenses of every nature and character arising out of this Credit 
Agreement or any of the other Loan Documents or the transactions contemplated hereby including, without limitation, (a) any actual or proposed use by any of the 
Borrowers or any their Subsidiaries of the proceeds of any of the Loans or Letters of Credit, (b) the reversal or withdrawal of any provisional credits granted by the 
Administrative Agent upon the transfer of funds from lock box, bank agency, concentration accounts or otherwise under any cash management arrangements with any 
Borrower or any Subsidiary or in connection with the provisional honoring of funds transfers, checks or other items, (c) any of the Borrowers or any of their 
Subsidiaries entering into or performing this Credit Agreement or any of the other Loan Documents or (d) with respect to any of the Borrowers and any of their 
Subsidiaries and each such Borrower’s or Subsidiary’s respective properties and assets, the violation of any Environmental Law, the presence, disposal, escape, 
seepage, leakage, spillage, discharge, emission, release or threatened release of any Hazardous Substances or any action, suit, proceeding or investigation brought or 
threatened with respect to any Hazardous Substances (including, but not limited to, claims with respect to wrongful death, personal injury or damage to property), in 
each case including, without limitation, the reasonable fees and disbursements of counsel and allocated costs of internal counsel incurred in connection with any such 
investigation, litigation or other proceeding. In litigation, or the preparation therefor, the Indemnitee shall be entitled to select its own counsel and, in addition to the 
foregoing indemnity, the Borrowers agree to pay promptly the reasonable fees and expenses of such counsel. No Indemnitee shall be liable for any damages arising 
from the use by others of any information or other materials obtained through Intralinks or other similar information transmission systems in connection with this 
Credit Agreement or for any damages arising from the use by unintended recipients of any information or other materials distributed by it through 
telecommunications, electronic or other information transmission systems in connection with this Credit Agreement or the other Loan Documents or the transactions 
contemplated hereby or thereby, except, in each case, to the extent such damages are found in a final, nonappealable judgment by a court of competent jurisdiction to 
have resulted from such Indemnitee’s gross negligence, willful misconduct or breach of contract relating to its treatment or handling of such Intralinks information, 
electronic telecommunications or other information transmission system. If, and to the extent that the obligations of the Borrowers under this §16.3 are unenforceable 
for any reason, the Borrowers hereby agree to make the maximum contribution to the payment in satisfaction of such obligations which is permissible under 
applicable law. The covenants contained in this §16.3 shall survive payment or satisfaction in full of all other Obligations.  

16.4.      Treatment of Certain Confidential Information .  

16.4.1.      Confidentiality . Each of the Lenders and the Administrative Agent agrees to use reasonable precautions to keep confidential, in accordance 
with their customary procedures for handling confidential information of the same nature and in accordance with safe and sound banking practices, any non-
public information supplied to it by any of the Borrowers or any of their Subsidiaries pursuant to this Credit Agreement that is identified by such Person as 
being confidential at the time the same is delivered to the Lenders or the Administrative Agent, provided that nothing herein shall limit the disclosure of any 
such information (a) to its Affiliates and to its and its Affiliates’ respective  
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partners, directors, officers, employees, agents, trustees, advisors and representatives (it being understood that the Persons to whom such disclosure is made 
will be informed of the confidential nature of such non-public information and instructed to keep such non-public information confidential), (b) after such 
information shall have become public other than through a violation of this §16.4, or becomes available to any of the Lenders or the Administrative Agent on a 
nonconfidential basis from a source other than the Borrowers who is not bound by obligations of confidentiality to the Borrowers, (c) to the extent required by 
statute, rule, regulation or judicial process, (d) to counsel for any of the Lenders or the Administrative Agent, (e) to bank examiners or any other regulatory 
authority having jurisdiction over any Lender or the Administrative Agent, or to auditors or accountants, (f) to the Administrative Agent, any Lender or, solely 
in connection with this Credit Agreement and the transactions contemplated hereby, any Financial Affiliate, (g) in connection with any litigation to which any 
one or more of the Lenders, the Administrative Agent or any Financial Affiliate is a party, or in connection with the enforcement of rights or remedies 
hereunder or under any other Loan Document, (h) solely in connection with this Credit Agreement and the transactions contemplated hereby, to a Lender 
Affiliate or a Subsidiary or Affiliate of the Administrative Agent (it being understood that the Persons to whom such disclosure is made will be informed of 
the confidential nature of such information and instructed to keep such information confidential), (i) to any actual or prospective assignee or participant or any 
actual or prospective counterparty (or its advisors) to any swap or derivative transactions referenced to credit or other risks or events arising under this Credit 
Agreement or any other Loan Document so long as such assignee, participant or counterparty, as the case may be, agrees to be bound by the provisions of 
§16.4 or (j) with the consent of the Borrowers. Moreover, each of the Administrative Agent, the Lenders and any Financial Affiliate is hereby expressly 
permitted by the Borrowers to refer to any of the Borrowers and any of their Subsidiaries in connection with any advertising, promotion or marketing 
undertaken by the Administrative Agent, such Lender or such Financial Affiliate and, for such purpose, the Administrative Agent, such Lender or such 
Financial Affiliate may utilize any trade name, trademark, logo or other distinctive symbol associated with the Borrowers or any of their Subsidiaries or any of 
their businesses; provided that the Borrowers be provided with notice and opportunity to review such use to ensure consistency of presentation.  

16.4.2.      Prior Notification . Unless specifically prohibited by applicable law or court order, each of the Lenders and the Administrative Agent shall, 
prior to disclosure thereof, notify the Borrowers of any request for disclosure of any such non-public information by any governmental agency or 
representative thereof (other than any such request in connection with an examination of the financial condition of such Lender by such governmental agency) 
or pursuant to legal process.  

16.4.3.      Other . In no event shall any Lender or the Administrative Agent be obligated or required to return any materials furnished to it or any 
Financial Affiliate by the Borrowers or any of their Subsidiaries. The obligations of each Lender under this §16.4 shall supersede and replace the obligations 
of such Lender under any confidentiality letter in respect of this financing signed and delivered by such Lender to any Borrower prior to the date hereof and 
shall be binding upon any assignee of, or purchaser of any participation in, any interest in any of the Loans or Reimbursement Obligations from any Lender.  

16.5.      Survival of Covenants, Etc . All covenants, agreements, representations and warranties made herein, in the Notes, in any of the other Loan 
Documents or in any documents or other papers delivered by or on behalf of any of the Borrowers or any of their Subsidiaries pursuant hereto shall be deemed to have 
been relied upon by the Lenders and the Administrative Agent, notwithstanding any investigation heretofore or hereafter made by any of them, and notwithstanding 
that the Administrative Agent or any Lender may  
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have had notice or knowledge of any Default, and shall survive the making by the Lenders of any of the Loans and the issuance, extension or renewal of any Letters 
of Credit, as herein contemplated, and shall continue in full force and effect so long as any Letter of Credit or any amount due under this Credit Agreement or the 
Notes or any of the other Loan Documents remains outstanding or any Lender has any obligation to make any Loans or the Administrative Agent has any obligation 
to issue, extend or renew any Letter of Credit, and for such further time as may be otherwise expressly specified in this Credit Agreement, subject to, in each case the 
applicable statute of limitations. All statements contained in any certificate or other paper delivered to any Lender or the Administrative Agent at any time by or on 
behalf of any of the Borrowers or any of their Subsidiaries pursuant hereto or in connection with the transactions contemplated hereby shall constitute representations 
and warranties by such Borrower or such Subsidiary hereunder.  

16.6.      Notices, Etc .  

16.6.1.      Notices Generally . Except as otherwise expressly provided in this Credit Agreement, all notices and other communications made or 
required to be given pursuant to this Credit Agreement or the Notes or any Letter of Credit Applications shall be in writing and shall be delivered in hand, 
mailed by United States registered or certified first class mail, postage prepaid, sent by overnight courier, or sent by telegraph, telecopy, facsimile or telex and 
confirmed by delivery via courier or postal service, addressed as follows:  

(a)      if to BGI, at 123 Main Street, P.O. Box 489, Bristol, Connecticut 06010, Attention: Treasurer, or at such other address for notice as BGI shall 
last have furnished in writing to the Administrative Agent, with a copy to 123 Main Street, Bristol, Connecticut 06011, Attention: General Counsel;  

(b)      if to Barnes Germany, at Nymphenburger Str. 3, 80335 München, Germany, Attention: Manager, or at such other address for notice as Barnes 
Germany shall last have furnished in writing to the Administrative Agent, with a copy to BGI, 123 Main Street, Bristol, Connecticut 06010, Attention: General 
Counsel;  

(c)      if to Barnes Luxembourg, at 102, rue des Maraîchers, L-2124 Luxembourg, Grand-Duchy of Luxembourg, Attention: Manager, or at such other 
address for notice as Barnes Luxembourg shall last have furnished in writing to the Administrative Agent, with a copy to BGI, 123 Main Street, Bristol, 
Connecticut 06010, Attention: General Counsel;  

(d)      if to Barnes Switzerland, at 1426 Palm Grove Villas, Four Seasons Estate, Nevis, West Indies, Attention: Treasurer, or at such other address for 
notice as Barnes Switzerland shall last have furnished in writing to the Administrative Agent, with a copy to BGI, 123 Main Street, Bristol, Connecticut 
06010, Attention: General Counsel;  

(e)      if to the Administrative Agent or the Issuing Bank, at the addresses set forth on Schedule 16.6.1 hereto, or such other address for notice as the 
Administrative Agent or the Issuing Bank shall last have furnished in writing to the Person giving the notice; and  

(f)      if to any Lender, at such Lender’s address set forth on Schedule   1 hereto, or such other address for notice as such Lender shall have last 
furnished in writing to the Person giving the notice.  

Any such notice or demand shall be deemed to have been duly given or made and to have become effective (i) if delivered by hand, overnight courier or 
facsimile to a responsible officer of the party to which it is directed, at the time of the receipt thereof by such officer or the sending of such facsimile and (ii) if sent  
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by registered or certified first-class mail, postage prepaid, on the third Business Day following the mailing thereof. Any notice or other communication to be made 
hereunder or under the Notes or any Letter of Credit Applications, even if otherwise required to be in writing under other provisions of this Credit Agreement, the 
Notes or any Letter of Credit Applications, may alternatively be made in an electronic record transmitted electronically under such authentication and other 
procedures as the parties hereto may from time to time agree in writing (but not an electronic record), and such electronic transmission shall be effective at the time 
set forth in such procedures. Unless otherwise expressly provided in such procedures, such an electronic record shall be equivalent to a writing under the other 
provisions of this Credit Agreement, the Notes or any Letter of Credit Applications, and such authentication, if made in compliance with the procedures so agreed by 
the parties hereto in writing (but not an electronic record), shall be equivalent to a signature under the other provisions of this Credit Agreement, the Notes or any 
Letter of Credit Applications. The words “execution,” “signed,” “signature,” and words of like import in any Assignment and Assumption shall be deemed to include 
electronic signatures or the keeping of records in electronic form, each of which shall be of the same legal effect, validity or enforceability as a manually executed 
signature or the use of a paper-based recordkeeping system, as the case may be, to the extent and as provided for in any applicable law, including the Federal 
Electronic Signatures in Global and National Commerce Act, the New York State Electronic Signatures and Records Act, or any other similar state laws based on the 
Uniform Electronic Transactions Act.  

16.6.2.      Electronic Communications .  

Notices and other communications to the Lenders and the Issuing Bank hereunder may be delivered or furnished by electronic communication (including e-
mail and Internet or intranet websites) pursuant to procedures approved by the Administrative Agent, provided that the foregoing shall not apply to notices to any 
Lender pursuant to §§2.6, 3.3 and 4.1. The Administrative Agent or the Borrowers may, in their discretion, agree to accept notices and other communications to it 
hereunder by electronic communications pursuant to procedures approved by it, provided that approval of such procedures may be limited to particular notices or 
communications. Unless the Administrative Agent otherwise prescribes, (i) notices and other communications sent to an e-mail address shall be deemed received 
upon the sender’s receipt of an acknowledgement from the intended recipient (such as by the “return receipt requested” function, as available, return e-mail or other 
written acknowledgement), provided that if such notice or other communication is not sent during the normal business hours of the recipient, such notice or 
communication shall be deemed to have been sent at the opening of business on the next Business Day for the recipient, and (ii) notices or communications posted to 
an Internet or intranet website shall be deemed received upon the deemed receipt by the intended recipient at its e-mail address as described in the foregoing clause (i) 
of notification that such notice or communication is available and identifying the website address therefor.  

The Administrative Agent, the Issuing Bank and the Lenders shall be entitled to reasonably rely and act in good faith upon any notices (including telephonic 
Loan Requests, including requests for Swing Line Loans) purportedly given by or on behalf of the Borrowers even if (i) such notices were not made in a manner 
specified herein, were incomplete or were not preceded or followed by any other form of notice specified herein, or (ii) the terms thereof, as understood by the 
recipient, varied from any confirmation thereof. The Borrowers shall indemnify the Administrative Agent, the Issuing Bank, each Lender and the directors, officers, 
employees, agents and advisors of each of them from all losses, costs, expenses and liabilities resulting from the reliance by such Person pursuant to this §16.6 on 
each notice purportedly given by or on behalf of the Borrowers. All telephonic notices to and other telephonic communications with the Administrative Agent may be 
recorded by the Administrative Agent, and each of the parties hereto hereby consents to such recording.  

THE PLATFORM IS PROVIDED “AS IS” AND “AS AVAILABLE.” THE AGENT PARTIES (AS DEFINED BELOW) DO NOT WARRANT THE 
ACCURACY OR COMPLETENESS OF THE  
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BORROWER MATERIALS OR THE ADEQUACY OF THE PLATFORM, AND EXPRESSLY DISCLAIM LIABILITY FOR ERRORS IN OR OMISSIONS 
FROM THE BORROWER MATERIALS. NO WARRANTY OF ANY KIND, EXPRESS, IMPLIED OR STATUTORY, INCLUDING ANY WARRANTY OF 
MERCHANTABILITY, FITNESS FOR A PARTICULAR PURPOSE, NON-INFRINGEMENT OF THIRD PARTY RIGHTS OR FREEDOM FROM VIRUSES 
OR OTHER CODE DEFECTS, IS MADE BY ANY AGENT PARTY IN CONNECTION WITH THE BORROWER MATERIALS OR THE PLATFORM. In no 
event shall the Administrative Agent or any of its Related Parties (collectively, the “ Agent Parties ”) have any liability to any Borrower, any Lender, the L/C Issuer or 
any other Person for losses, claims, damages, liabilities or expenses of any kind (whether in tort, contract or otherwise) arising out of any Borrower’s or the 
Administrative Agent’s transmission of Borrower Materials through the Internet, except to the extent that such losses, claims, damages, liabilities or expenses are 
determined by a court of competent jurisdiction by a final and nonappealable judgment to have resulted from the gross negligence or willful misconduct of such 
Agent Party; provided , however , that in no event shall any Agent Party have any liability to any Borrower, any Lender, the L/C Issuer or any other Person for 
indirect, special, incidental, consequential or punitive damages (as opposed to direct or actual damages).  

16.7.      GOVERNING LAW; SUBMISSION TO JURISDICTION . THIS CREDIT AGREEMENT AND EACH OF THE OTHER LOAN 
DOCUMENTS ARE CONTRACTS UNDER THE LAWS OF THE STATE OF NEW YORK AND SHALL, PURSUANT TO NEW YORK GENERAL 
OBLIGATIONS LAW §5-1401, BE CONSTRUED IN ACCORDANCE WITH AND GOVERNED BY THE LAW OF THE STATE OF NEW YORK. EACH 
BORROWER CONSENTS AND AGREES THAT ANY SUIT FOR THE ENFORCEMENT OF THIS CREDIT AGREEMENT OR ANY OF THE OTHER LOAN 
DOCUMENTS MAY BE BROUGHT IN THE COURTS OF THE STATE OF NEW YORK OR ANY FEDERAL COURT SITTING THEREIN AND CONSENTS 
TO THE NONEXCLUSIVE JURISDICTION OF SUCH COURT AND SERVICE OF PROCESS IN ANY SUCH SUIT BEING MADE UPON SUCH 
BORROWER IN ACCORDANCE WITH LAW AT THE ADDRESS SPECIFIED IN §16.6. EACH BORROWER HEREBY WAIVES ANY OBJECTION THAT 
IT MAY NOW OR HEREAFTER HAVE TO THE VENUE OF ANY SUCH SUIT OR ANY SUCH COURT OR THAT SUCH SUIT IS BROUGHT IN AN 
INCONVENIENT COURT.  

16.8.      Headings . The captions in this Credit Agreement are for convenience of reference only and shall not define or limit the provisions hereof.  

16.9.      Counterparts . This Credit Agreement and any amendment hereof may be executed in several counterparts and by each party on a separate 
counterpart, each of which when executed and delivered shall be an original, and all of which together shall constitute one instrument. In proving this Credit 
Agreement it shall not be necessary to produce or account for more than one such counterpart signed by the party against whom enforcement is sought. Delivery by 
facsimile by any of the parties hereto of an executed counterpart hereof or of any amendment or waiver hereto shall be as effective as an original executed counterpart 
hereof or of such amendment or waiver and shall be considered a representation that an original executed counterpart hereof or such amendment or waiver, as the case 
may be, will be delivered.  

16.10.      Entire Agreement, Etc . The Loan Documents and any other documents executed in connection herewith or therewith express the entire 
understanding of the parties with respect to the transactions contemplated hereby. Neither this Credit Agreement nor any term hereof may be changed, waived, 
discharged or terminated, except as provided in §16.12.  

16.11.      WAIVER OF JURY TRIAL . TO THE EXTENT PERMITTED BY APPLICABLE LAW, EACH OF THE PARTIES HERETO HEREBY 
IRREVOCABLY WAIVES ANY AND ALL RIGHT TO A JURY TRIAL WITH RESPECT TO ANY ACTION OR CLAIM ARISING OUT OF ANY DISPUTE 
IN  
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CONNECTION WITH THIS CREDIT AGREEMENT, THE NOTES OR ANY OF THE OTHER LOAN DOCUMENTS, ANY RIGHTS OR OBLIGATIONS 
HEREUNDER OR THEREUNDER OR THE PERFORMANCE OF SUCH RIGHTS AND OBLIGATIONS. EXCEPT AS PROHIBITED BY LAW, EACH 
BORROWER HEREBY WAIVES ANY RIGHT IT MAY HAVE TO CLAIM OR RECOVER IN ANY LITIGATION REFERRED TO IN THE PRECEDING 
SENTENCE ANY SPECIAL, EXEMPLARY, PUNITIVE OR CONSEQUENTIAL DAMAGES OR ANY DAMAGES OTHER THAN, OR IN ADDITION TO, 
ACTUAL DAMAGES. EACH BORROWER (A) CERTIFIES THAT NO REPRESENTATIVE, AGENT OR ATTORNEY OF ANY LENDER, THE 
ADMINISTRATIVE AGENT OR ANY AGENT HAS REPRESENTED, EXPRESSLY OR OTHERWISE, THAT SUCH LENDER, THE ADMINISTRATIVE 
AGENT OR SUCH AGENT WOULD NOT, IN THE EVENT OF LITIGATION, SEEK TO ENFORCE THE FOREGOING WAIVERS AND (B) 
ACKNOWLEDGES THAT THE ADMINISTRATIVE AGENT, AND THE LENDERS HAVE BEEN INDUCED TO ENTER INTO THIS CREDIT AGREEMENT 
AND THE OTHER LOAN DOCUMENTS BECAUSE OF, AMONG OTHER THINGS, SUCH BORROWER’S WAIVERS AND CERTIFICATIONS 
CONTAINED HEREIN.  

16.12.      Consents, Amendments, Waivers, Etc . Any consent or approval required or permitted by this Credit Agreement to be given by the Lenders may be 
given, and any term of this Credit Agreement, the other Loan Documents or any other instrument related hereto or mentioned herein may be amended, and the 
performance or observance by any of the Borrowers or any of their Subsidiaries of any terms of this Credit Agreement, the other Loan Documents or such other 
instrument or the continuance of any Default or Event of Default may be waived (either generally or in a particular instance and either retroactively or prospectively) 
with, but only with, the written consent of the Borrowers and the written consent of the Required Lenders, and acknowledged by the Administrative Agent (which 
acknowledgement shall be promptly provided if the Required Lenders have provided consent). Notwithstanding the foregoing, no amendment, modification or waiver 
shall:  

(a)      without the written consent of the Borrowers and each Lender directly affected thereby:  

(i)      reduce or forgive the principal amount of any Loans or Reimbursement Obligations, or reduce the rate of interest on the Notes or the 
amount of the Facility Fee or Letter of Credit Fees or diminish or eliminate indemnity or reimbursement rights in favor of such Lender;  

(ii)      increase the amount of such Lender’s Commitment or extend the expiration date of such Lender’s Commitment;  

(iii)      postpone or extend the Loan Maturity Date or any other regularly scheduled dates for payments of principal of, or interest on, the Loans 
or Reimbursement Obligations or any Fees or other amounts payable to such Lender, or extend the termination of any Letters of Credit for which such 
Lender has a Letter of Credit Participation beyond the Loan Maturity Date;  

(iv)      amend §14.5.1;  

(b)      without the written consent of all of the Lenders, release any of the Significant Subsidiaries from its guaranty obligations under the Guaranty to 
which it is a party (it being understood that this limitation shall not apply to any release related to transactions permitted by §9.5), release BGI, Barnes 
Germany, Barnes Luxembourg or Barnes Switzerland from their guaranty obligations under the BGI Guaranty, Barnes Germany Guaranty, Barnes 
Luxembourg Guaranty or Barnes Switzerland Guaranty, as the case may be, amend or waive this §16.12 or the definition of Required  
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Lenders (it being understood that the addition of one or more additional credit facilities, the allowance of the credit extensions, interest and fees thereunder to 
share ratably or on a subordinated basis with the Loans, Letters of Credit, interest and Fees in the benefits of the Loan Documents and the inclusion of the 
holders of such facilities in the determination of Required Lenders shall require only the approval of the Required Lenders);  

(c)      without the written consent of each Lender, amend §1.5 or the definition of “Alternative Currency”; and  

(d)      without the written consent of the Administrative Agent, amend or waive §14, the amount or time of payment of the Administrative Agent’s Fee 
or any Letter of Credit Fees payable for the Administrative Agent’s account or any other provision applicable to the Administrative Agent.  

No waiver shall extend to or affect any obligation not expressly waived or impair any right consequent thereon. No course of dealing or delay or omission on the part 
of the Administrative Agent or any Lender in exercising any right shall operate as a waiver thereof or otherwise be prejudicial thereto. No notice to or demand upon 
the Borrowers shall entitle the Borrowers to other or further notice or demand in similar or other circumstances.  

Notwithstanding anything to the contrary herein, no Defaulting Lender shall have any right to approve or disapprove any amendment, waiver or consent hereunder 
(and any amendment, waiver or consent which by its terms requires the consent of all Lenders or each affected Lender may be effected with the consent of the 
applicable Lenders other than Defaulting Lenders), except that (x) the Commitment of any Defaulting Lender may not be increased or extended without the consent of 
such Lender and (y) any waiver, amendment or modification requiring the consent of all Lenders or each affected Lender that by its terms affects any Defaulting 
Lender more adversely than other affected Lenders shall require the consent of such Defaulting Lender.  

If a Lender does not consent to a proposed amendment, waiver, consent or release with respect to any Loan Document that requires the consent of such Lender and 
that has been approved by the Required Lenders, the Borrowers may replace such non-consenting Lender in accordance with § 5.11; provided that such amendment, 
waiver, consent or release may be effected as a result of the assignment contemplated by such Section (together with all other such assignments required by the 
Borrowers to be made pursuant to this paragraph).  

16.13.      Severability . The provisions of this Credit Agreement are severable and if any one clause or provision hereof shall be held invalid or unenforceable 
in whole or in part in any jurisdiction, then such invalidity or unenforceability shall affect only such clause or provision, or part thereof, in such jurisdiction, and shall 
not in any manner affect such clause or provision in any other jurisdiction, or any other clause or provision of this Credit Agreement in any jurisdiction. Without 
limiting the foregoing provisions of this §16.13, if and to the extent that the enforceability of any provisions in this Credit Agreement relating to Defaulting Lenders 
shall be limited by Debtor Relief Laws, as determined in good faith by the Administrative Agent, the Issuing Bank or the Swing Line Lender, as applicable, then such 
provisions shall be deemed to be in effect only to the extent not so limited.  

16.14.      USA Patriot Act Notice . Each Lender and the Administrative Agent (for itself and not on behalf of any Lender) hereby notifies the Borrowers that 
pursuant to the requirements of the USA Patriot Act (Title III of Pub. L. 107-56 (signed into law October 26, 2001)) (the “ Patriot Act ”), it is required to obtain, 
verify and record information that identifies the Borrowers, which information includes the name and address  
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of the Borrowers and other information that will allow such Lender or the Administrative Agent, as applicable, to identify the Borrowers in accordance with the Act.  

16.15.      Liability for the Obligations .  

(a)      Notwithstanding anything herein to the contrary, BGI covenants and agrees that all Obligations with respect to all Loans, Reimbursement 
Obligations and any other Obligations payable to the Administrative Agent or any of the Lenders shall constitute the obligations of BGI individually.  

(b)      Notwithstanding any other provision hereof or of any other Loan Document, Barnes Germany shall have no liability for any Obligations other 
than the Barnes Germany Obligations, or for any other liability or obligation of BGI.  

(c)      Notwithstanding any other provision hereof or of any other Loan Document, Barnes Luxembourg shall have no liability for any Obligations 
other than the Barnes Luxembourg Obligations, or for any other liability or obligation of BGI.  

(d)      Notwithstanding any other provision hereof or of any other Loan Document, Barnes Switzerland shall have no liability for any Obligations other 
than the Barnes Switzerland Obligations, or for any other liability or obligation of BGI.  

(e)      The aggregate liability of Barnes Switzerland under any security, guaranty, joint liability, representation, warranty, undertaking, indemnity, 
parallel debt, postponement and subordination or other obligation incurred in connection with any of the Loan Documents (including, without limitation, the 
Barnes Switzerland Guaranty) for, or with respect to, obligations of any other Borrower (other than its wholly owned Subsidiaries) shall be limited to the 
maximum amount of Barnes Switzerland's freely disposable shareholder equity available for distribution as dividends to the shareholders of Barnes 
Switzerland at the time of the start of the proceedings for enforcement of the relevant obligation, which amount: (i) shall be determined in accordance with 
Swiss law and on the basis of an audited annual or interim balance sheet of Barnes Switzerland; (ii) shall be approved as distribution by a duly convened 
meeting of the shareholders of Barnes Switzerland; and (iii) shall be subject to deduction of any applicable Swiss withholding tax.  

16.16.      Judgment Currency . If, for the purposes of obtaining judgment in any court, it is necessary to convert a sum due hereunder or any other Loan 
Document in one currency into another currency, the rate of exchange used shall be that at which in accordance with normal banking procedures the Administrative 
Agent could purchase the first currency with such other currency on the Business Day preceding that on which final judgment is given. The obligation of each 
Borrower in respect of any such sum due from it to the Administrative Agent or the Lenders hereunder or under the other Loan Documents shall, notwithstanding any 
judgment in a currency (the “ Judgment Currency ”) other than that in which such sum is denominated in accordance with the applicable provisions of this Credit 
Agreement (the “ Agreement Currency ”), be discharged only to the extent that on the Business Day following receipt by the Administrative Agent of any sum 
adjudged to be so due in the Judgment Currency, the Administrative Agent may in accordance with normal banking procedures purchase the Agreement Currency 
with the Judgment Currency. If the amount of the Agreement Currency so purchased is less than the sum originally due to the Administrative Agent from any 
Borrower in the Agreement Currency, such Borrower agrees, as a separate obligation and notwithstanding any such judgment, to indemnify the Administrative Agent 
or the Person to whom such obligation was owing against such loss. If the amount of the Agreement Currency so purchased is greater than the sum originally due to 
the Administrative Agent in such currency, the Administrative Agent agrees to return the amount of any excess to such Borrower (or to any other Person who may be 
entitled thereto under applicable law.  
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17. TRANSITIONAL ARRANGEMENTS .  

17.1.      Existing Credit Agreement Superseded . This Credit Agreement shall on the Closing Date supersede the Existing Credit Agreement in its entirety, 
except as provided in this §17. On the Closing Date, the rights and obligations of the parties evidenced by the Existing Credit Agreement shall be evidenced by the 
Credit Agreement.  

17.2.      Return and Cancellation of Notes . Upon receipt by any Lender of its Notes hereunder on the Closing Date, any “ Notes ” of BGI or Barnes 
Switzerland held by such Lender pursuant to and as defined in the Existing Credit Agreement shall be deemed to be no longer outstanding. As soon as reasonably 
practicable after its receipt of its Notes hereunder on the Closing Date, each Lender will promptly return to BGI or Barnes Switzerland, as the case may be, marked “
Substituted ” or “ Cancelled ”, as the case may be, any notes of BGI or Barnes Switzerland held by such Lender pursuant to the Existing Credit Agreement.  

17.3.      Fees Under Superseded Agreement . Commencing on the Closing Date and all periods going forward, the Facility Fee shall be payable by the 
Borrowers to the Administrative Agent for the account of the Lenders in accordance with §2.2.  

18.      NO ADVISORY OR FIDUCIARY RESPONSIBILITY .  

In connection with all aspects of each transaction contemplated hereby (including in connection with any amendment, waiver or other modification hereof or 
of any other Loan Document), each Borrower and each other Loan Party acknowledges and agrees, and acknowledges its Affiliates’ understanding, that: (i) (A) the 
arranging and other services regarding this Credit Agreement provided by the Administrative Agent and each Co-Lead Arranger, are arm’s-length commercial 
transactions between the Borrowers, each other Loan Party and their respective Affiliates, on the one hand, and the Administrative Agent and each Co-Lead Arranger, 
on the other hand, (B) each of the Borrowers and the other Loan Parties has consulted its own legal, accounting, regulatory and tax advisors to the extent it has 
deemed appropriate, and (C) each Borrower and each other Loan Party is capable of evaluating, and understands and accepts, the terms, risks and conditions of the 
transactions contemplated hereby and by the other Loan Documents; (ii) (A) the Administrative Agent and each Co-Lead Arranger each is and has been acting solely 
as a principal and, except as expressly agreed in writing by the relevant parties, has not been, is not, and will not be acting as an advisor, agent or fiduciary for the 
Borrowers, any other Loan Party or any of their respective Affiliates, or any other Person and (B) neither the Administrative Agent nor any Co-Lead Arranger has any 
obligation to the Borrowers, any other Loan Party or any of their respective Affiliates with respect to the transactions contemplated hereby except those obligations 
expressly set forth herein and in the other Loan Documents; and (iii) the Administrative Agent and each Co-Lead Arranger and their respective Affiliates may be 
engaged in a broad range of transactions that involve interests that differ from those of the Borrowers, the other Loan Parties and their respective Affiliates, and 
neither the Administrative Agent nor any Co-Lead Arranger has any obligation to disclose any of such interests to the Borrowers, any other Loan Party or any of their 
respective Affiliates. To the fullest extent permitted by law, each of the Borrowers and the other Loan Parties hereby waives and releases any claims that it may have 
against the Administrative Agent and each Co-Lead Arranger with respect to any breach or alleged breach of agency or fiduciary duty in connection with any aspect 
of any transaction contemplated hereby.  

 

[Remainder of Page Intentionally Left Blank]  
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IN WITNESS WHEREOF , the parties hereto have executed this Agreement as an agreement as of the date first written above.  
 

 
 

   BARNES GROUP INC.     

          

   By:           

   Name:           

   Title:           



 

 
 

   BLITZ 13-446 GMBH (to be renamed: BARNES GROUP ACQUISITION GMBH)     

          

   By:           

   Name:           

   Title:           



 

 
 

   BARNES GROUP LUXEMBOURG (NO. 1) S.À R.L.     

          

   By:           

   Name:           

   Title:           



 

 
 
 
 
 

 
 

   BARNES GROUP SWITZERLAND GmbH, Nevis Branch     

          

   By:           

   Name:           

   Title:           



 

 
 
 
 

 
 

   
BANK OF AMERICA, N.A. , individually, as a Lender, Issuing Bank and as Swing Line 
Lender     

          

   By:           

   Name:           

   Title:           

   BANK OF AMERICA, N.A. , as Administrative Agent     

          

   By:           

   Name:           

   Title:           



 

 
 

   JPMORGAN CHASE BANK, N.A.     

          

   By:           

   Name:           

   Title:           



 

 
 

   RBS CITIZENS, NATIONAL ASSOCIATION     

          

   By:           

   Name:           

   Title:           



 

 
 

   WELLS FARGO BANK, N.A.     

          

   By:           

   Name:           

   Title:           



 

 
 

   BRANCH BANKING AND TRUST COMPANY       

          

   By:           

   Name:           

   Title:           



 

 
 

   SOVEREIGN BANK     

          

   By:           

   Name:           

   Title:           



 

 
 

   THE BANK OF NEW YORK MELLON       

          

   By:           

   Name:           

   Title:           



 

 
 

   FIFTH THIRD BANK     

          

   By:           

   Name:           

   Title:           



 

 
 

   HSBC BANK USA, N.A.     

          

   By:           

   Name:           

   Title:           



 

 
 

   DBS BANK LTD.     

          

   By:           

   Name:           

   Title:           



 

 
 
 

   THE GOVERNOR & COMPANY OF THE BANK OF IRELAND     

          

   By:           

   Name:           

   Title:           



 

 
 

   THE HUNTINGTON NATIONAL BANK     

          

   By:           

   Name:           

   Title:           



 

 
 

   THE NORTHERN TRUST COMPANY     

          

   By:           

   Name:           

   Title:           



 

 
 

   WEBSTER BANK, NATIONAL ASSOCIATION     

          

   By:           

   Name:           

   Title:           



 

 
 

   PNC BANK, NATIONAL ASSOCIATION     

          

   By:           

   Name:           

   Title:           



 

 
 
 

   UNION BANK, N.A.     

          

   By:           

   Name:           

   Title:           
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ANNEX B  
 

Exhibit A to the Credit Agreement  
 

Form of Note  
 

[See Attached]  
 
 



 
Exhibit A 

FORM OF  
[[SIXTH] [FIFTH] [FOURTH] [THIRD] [SECOND]] * REVOLVING CREDIT NOTE  

 

 

FOR VALUE RECEIVED , the undersigned [BARNES GROUP INC. , a Delaware corporation ] ** / [BARNES GROUP SWITZERLAND GmbH , a limited liability 
company organized under the laws of Switzerland, Nevis Branch ] *** / [ BARNES GROUP LUXEMBOURG (NO. 1) S.À R.L. , a private limited company organized under the 
laws of Luxembourg] **** [ BLITZ 13-446 GmbH (to be renamed: BARNES GROUP ACQUISITION GmbH ), a limited liability company incorporated under the laws of 
Germany] ***** / (the “ Borrower ”), hereby promises to pay to the order of [____________] , a [ an ] [___] (the “ Lender ”), at the Administrative Agent’s office at 100 Federal 
Street, Boston, Massachusetts 02110:  

(a)      prior to or on the Loan Maturity Date the principal amount of _____ [ DOLLARS ( $___ ) ] or, if less, the aggregate unpaid principal amount of Revolving 
Credit Loans advanced by the Lender to the Borrower pursuant to the Fifth Amended and Restated Revolving Credit Agreement dated as of September 27, 2011 (as 
amended by that certain Amendment No. 1 and Consent dated as of February 22, 2013, that certain Amendment No. 2 and Joinder to Credit Agreement dated as of 
September 27, 2013 and as may be further amended and in effect from time to time, the “ Credit Agreement ”), by and among the Borrower, the Lender, Bank of America, 
N.A., as Administrative Agent (the “ Administrative Agent ”) and other parties thereto;  

(b)      the principal outstanding hereunder from time to time at the times provided in the Credit Agreement; and  

(c)      interest on the principal balance hereof from time to time outstanding from the Closing Date under the Credit Agreement through and including the maturity 
date hereof at the times and at the rate provided in the Credit Agreement.  

[ This [_____] Amended and Restated Revolving Credit Note (this “ Note ”) constitutes the amendment and restatement in its entirety of the [_____] Amended and Restated 
Revolving Credit Note, dated as of [_____], issued by the Borrower to the Lender in the principal amount of [$______ ] (the “ Prior Note ”), and is in substitution therefor and an 
amendment and replacement thereof. Nothing herein shall be construed to constitute payment of the Prior Note or to release or  

 

 

 

 

___________________  
* Insert as appropriate if Note is a replacement of an Amended and Restated Revolving Credit Note, a Second Amended and Restated Revolving Credit Note, a Third Amended and Restated Revolving Credit Note, a Fourth Amended and Restated 
Revolving Credit Note or a Fifth Amended and Restated Revolving Credit Note.  
** Bracketed text to be inserted if Barnes Group Inc. is the Borrower executing and delivering this Note.  
*** Bracketed text to be inserted if Barnes Group Switzerland GmbH is the Borrower executing and delivering this Note.  
**** Bracketed text to be inserted if Barnes Group Luxembourg (No. 1) S.À R.L. is the Borrower executing and delivering this Note.  
***** Bracketed text to be inserted if Blitz 13-446 GmbH (to be renamed: Barnes Group Acquisition GmbH) is the Borrower executing and delivering this Note.  

 
 

[$]__________  ___________ ___, ______ 



 

terminate any guaranty or lien, mortgage, pledge or other security entered in favor of the Administrative Agent, the Lender, or any other Lender under the Credit 
Agreement.] ******  

This Note evidences borrowings under and has been issued by the Borrower in accordance with the terms of the Credit Agreement. The Lender and any holder hereof is 
entitled to the benefits of the Credit Agreement and the other Loan Documents, and may enforce the agreements of the Borrower contained therein, and any holder hereof may 
exercise the respective remedies provided for thereby or otherwise available in respect thereof, all in accordance with the respective terms thereof. All capitalized terms used in this 
Note and not otherwise defined herein shall have the same meanings herein as in the Credit Agreement.  

The Borrower irrevocably authorizes the Lender to make or cause to be made, at or about the time of the Drawdown Date of any Revolving Credit Loan or at the time of 
receipt of any payment of principal of this Note, an appropriate notation on the grid attached to this Note, or the continuation of such grid, or any other similar record, including 
computer records, reflecting the making of such Revolving Credit Loan or (as the case may be) the receipt of such payment. The outstanding amount of the Revolving Credit Loans 
set forth on the grid attached to this Note, or the continuation of such grid, or any other similar record, including computer records, maintained by the Lender with respect to any 
Revolving Credit Loans shall be prima facie evidence of the principal amount thereof owing and unpaid to the Lender, but the failure to record, or any error in so recording, any such 
amount on any such grid, continuation or other record shall not limit or otherwise affect the obligation of the Borrower hereunder or under the Credit Agreement to make payments 
of principal of and interest on this Note when due.  

The Borrower has the right in certain circumstances and the obligation under certain other circumstances to prepay the whole or part of the principal of this Note on the 
terms and conditions specified in the Credit Agreement.  

If any one or more of the Events of Default shall occur, the entire unpaid principal amount of this Note and all of the unpaid interest accrued thereon may become or be 
declared due and payable in the manner and with the effect provided in the Credit Agreement.  

No delay or omission on the part of the Lender or any holder hereof in exercising any right hereunder shall operate as a waiver of such right or of any other rights of the 
Lender or such holder, nor shall any delay, omission or waiver on any one occasion be deemed a bar or waiver of the same or any other right on any further occasion.  

The Borrower and every endorser and guarantor of this Note or the obligation represented hereby waives presentment, demand, notice, protest and all other demands and 
notices in connection with the delivery, acceptance, performance, default or enforcement of this Note, and assents to any extension or postponement of the time of payment or any 
other indulgence, to any substitution, exchange or release of collateral and to the addition or release of any other party or person primarily or secondarily liable.  

 

 

 

 

 

 

___________________  
****** Insert as appropriate if Note is a replacement of an Amended and Restated Revolving Credit Note, a Second Amended and Restated Revolving Credit Note, a Third Amended and Restated Revolving Credit Note, a Fourth Amended and Restated 
Revolving Credit Note or a Fifth Amended and Restated Revolving Credit Note.  
 
 



 

 

THIS NOTE AND THE OBLIGATIONS OF THE BORROWER HEREU NDER SHALL, PURSUANT TO NEW YORK GENERAL OBLIGATION S LAW §5-
1401, BE CONSTRUED IN ACCORDANCE WITH AND GOVERNED BY THE LAW OF THE STATE OF NEW YORK. THE BORROWER C ONSENTS AND 
AGREES THAT ANY SUIT FOR THE ENFORCEMENT OF THIS NO TE MAY BE BROUGHT IN THE COURTS OF THE STATE OF NEW  YORK OR ANY 
FEDERAL COURT SITTING THEREIN AND CONSENTS TO THE N ONEXCLUSIVE JURISDICTION OF SUCH COURT AND THE SERV ICE OF PROCESS IN 
ANY SUCH SUIT BEING MADE UPON THE BORROWER BY MAIL AT THE ADDRESS SPECIFIED IN §16.6 OF THE CREDIT AGREEMENT. THE 
BORROWER HEREBY WAIVES ANY OBJECTION THAT IT MAY NO W OR HEREAFTER HAVE TO THE VENUE OF ANY SUCH SUIT O R ANY SUCH 
COURT OR THAT SUCH SUIT IS BROUGHT IN AN INCONVENIE NT COURT.  

 
 
 



 
IN WITNESS WHEREOF , the undersigned has caused this Note to be signed as of the date first above written.  

 

 
 
 

 
 
 
 
 
 
 
 
 
 
 
 

   BARNES GROUP INC.     

          

   By:           

   Name:           

   Title:     ] ** /     

   BARNES GROUP SWITZERLAND GmbH, Nevis Branch     

          

   By:           

   Name:           

   Title:           

                      

   By:           

   Name:           

   Title:     ] *** /     

   BARNES GROUP LUXEMBOURG (NO. 1) S.À R.L.     

          

   By:           

   Name:           

   Title:     ] **** /     

   BLITZ 13-446 GMBH (to be renamed: BARNES GROUP ACQUISITION GMBH)     

          

   By:           

   Name:           

   Title:     ] ***** /     



 
Signature Page to Note  

 
 



 
 
 
 

 
 
 

Date  Amount of Loan  Amount of Principal Paid or 
Prepaid  

Balance of Principal Unpaid  Notation Made By:  

          

          

          

          

          

          

          

          

          

          

          

          

          

          

          

          

          

          

          

          

          

          

          

          

          

          

          

          

          

          



 
 
 

ANNEX C  
 

Exhibit B-1 to the Credit Agreement  
 

Form of Loan Request  
 

[See Attached]  
 

 
 



 
Exhibit B -1 

FORM OF LOAN REQUEST  
 

_________ __, ____  

Bank of America, N.A., as Administrative Agent  
100 Federal Street  
Boston, Massachusetts 02110  

Ladies and Gentlemen:  

Reference is hereby made to that certain Fifth Amended and Restated Revolving Credit Agreement, dated as of September 27, 2011 (as amended by that certain Amendment 
No. 1 and Consent dated as of February 22, 2013, that certain Amendment No. 2 and Joinder to Credit Agreement dated as of September 27, 2013 and as may be further amended, 
restated, amended and restated, supplemented and otherwise in effect from time to time, the “ Credit Agreement ”), by and among Barnes Group Inc., a Delaware corporation (“ BGI 
”), Barnes Group Switzerland GmbH, a limited liability company organized under the laws of Switzerland, acting through its Nevis Branch (“ Barnes Switzerland ”), Barnes Group 
Luxembourg (No. 1) S.à r.l., a private limited company organized under the laws of Luxembourg (“ Barnes Luxembourg ”) and Blitz 13-446 GmbH (to be renamed: Barnes Group 
Acquisition GmbH), a limited liability company incorporated under the laws of Germany (“ Barnes Germany ” and, together with BGI, Barnes Switzerland and Barnes Luxembourg, 
the “ Borrowers ”, and each individually a “ Borrower ”), Bank of America, N.A. (“ Bank of America ”) and the other lending institutions referred to therein as Lenders (collectively, 
the “ Lenders ”), Bank of America, as administrative agent (the “ Administrative Agent ”) for itself and the other Lenders party thereto, with J.P. Morgan Securities LLC and RBS 
Citizens, N.A., as co-syndication agents (the “ Syndication Agents ”) and Wells Fargo Bank, National Association, as documentation agent (the “ Documentation Agent ” ). 
Capitalized terms which are used herein without definition and which are defined in the Credit Agreement shall have the same meanings herein as in the Credit Agreement.  

Pursuant to §2.6 of the Credit Agreement, the undersigned Borrower hereby requests that a Revolving Credit Loan consisting of a [ Base Rate Loan in the principal amount 
of $__________ ] [ Eurocurrency Rate Loan in the principal amount of [ $ ][ Alternative Currency ] __________ with an Interest Period of [ 1 ] [ 2 ] [ 3 ] [ 6 ] months ] be made on 
_________ __, 20__.  

[ Pursuant to §2.7 of the Credit Agreement, the undersigned Borrower hereby requests that the Revolving Credit Loans in the amount of [ $ ][ Alternative Currency ] 
_______ which are currently [ Base Rate ][ Eurocurrency Rate ] Loans be [ converted to ] [ continued as ] [ Base Rate Loans ] [ Eurocurrency Rate Loans with an Interest Period of 
[ 1 ] [ 2 ] [ 3 ] [ 6 ] months ] on _________ __, 20__. ]  

The undersigned Borrower understands that this request is irrevocable and binding on such Borrower and obligates such Borrower to accept the requested Revolving Credit 
Loan on such date. This Loan Request constitutes a certification that the conditions precedent set forth in §12 of the Credit Agreement to the making of the Revolving Credit Loans 
requested hereby have been satisfied as of the date hereof.  

The undersigned Borrower hereby certifies (a) that [(i)] the aggregate outstanding principal amount of the Revolving Credit Loans plus the Maximum Drawing Amount plus 
all Unpaid Reimbursement Obligations on today’s date is less than the Total Commitment after giving effect to this Loan Request [and (ii) the aggregate outstanding principal 
amount of all Loans denominated in Alternative Currencies after giving effect to this Loan Request is less than the Alternative Currency Sublimit], (b) that the proceeds of the 
requested Revolving Credit Loan will be used in accordance with the provisions of the Credit Agreement, (c) that each of the representations and warranties contained in the Credit 
Agreement, the other Loan Documents or in any document or instrument delivered pursuant to or in  

 
 

Re:  [ Loan] [Conversion] [Continuation] Request under the Fifth Amended and Restated Revolving Credit Agreement, dated as of September 27, 2011 
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connection with the Credit Agreement was true in all material respects as of the date as of which it was made and is true at and as of the date hereof (except to the extent of changes 
resulting from transactions contemplated or permitted by the Credit Agreement and the other Loan Documents and changes occurring in the ordinary course of business that singly 
or in the aggregate have not resulted and would not be reasonably likely to result in a Material Adverse Effect, and to the extent that such representations and warranties related 
expressly to an earlier date) and (d) that no Default or Event of Default has occurred and is continuing.  

 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 

___________________  
* Bracketed text to be inserted if Barnes Group Inc. is submitting the Loan Request.  
** Bracketed text to be inserted if Barnes Group Switzerland GmbH is submitting the Loan Request.  

 
 

   Very truly yours,              

   BARNES GROUP INC.     

          

   By:           

   Name:           

   Title:     ] *     

   BARNES GROUP SWITZERLAND GmbH, Nevis Branch     

          

   By:           

   Name:           

   Title:           

                      

   By:           

   Name:           

   Title:     ] **     



 
 

 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 

___________________  
*** Bracketed text to be inserted if Barnes Group Luxembourg (No. 1) S.à r.l. is submitting the Loan Request.  
**** Bracketed text to be inserted if Blitz 13-446 GmbH (to be renamed: Barnes Group Acquisition GmbH) is submitting the Loan Request.  
 

 
 

   BARNES GROUP LUXEMBOURG (NO. 1) S.À R.L.     

          

   By:           

   Name:           

   Title:     ] ***     

   BLITZ 13-446 GMBH (to be renamed: BARNES GROUP ACQUISITION GMBH)     

          

   By:           

   Name:           

   Title:     ] ****     



 
 
 

ANNEX D  
 

Exhibit B-2 to the Credit Agreement  
 

Form of Swing Line Loan Request  
 

[See Attached]  
 

 
 



 
Exhibit B-2 

FORM OF SWING LINE LOAN REQUEST  

Date: ___________, _____ 

Ladies and Gentlemen:  

Reference is made to that certain Fifth Amended and Restated Revolving Credit Agreement, dated as of September 27, 2011 (as amended by that certain Amendment No. 1 and 
Consent dated as of February 22, 2013, that certain Amendment No. 2 and Joinder to Credit Agreement dated as of September 27, 2013 and as may be further amended, restated, 
amended and restated, supplemented and otherwise in effect from time to time, the “ Credit Agreement ”), by and among Barnes Group Inc., a Delaware corporation (“ BGI ” ), 
Barnes Group Switzerland GmbH, a limited liability company organized under the laws of Switzerland, acting through its Nevis Branch (“ Barnes Switzerland ”), Barnes Group 
Luxembourg (No. 1) S.à r.l., a private limited company organized under the laws of Luxembourg (“ Barnes Luxembourg ”) and Blitz 13-446 GmbH (to be renamed: Barnes Group 
Acquisition GmbH), a limited liability company incorporated under the laws of Germany (“ Barnes Germany ” and, together with BGI, Barnes Switzerland and Barnes Luxembourg, 
the “ Borrowers ”, and each individually a “ Borrower ”), Bank of America, N.A. (“Bank of America”) and the other lending institutions referred to therein as Lenders (collectively, 
the “ Lenders ”), Bank of America, as administrative agent (the “ Administrative Agent ”) for itself and the other Lenders party thereto, with J.P. Morgan Securities LLC and RBS 
Citizens, N.A., as co-syndication agents (the “ Syndication Agents ”) and Wells Fargo Bank, National Association, as documentation agent (the “ Documentation Agent ” ). 
Capitalized terms which are used herein without definition and which are defined in the Credit Agreement shall have the same meanings herein as in the Credit Agreement.  

The undersigned hereby requests a Swing Line Loan:  

1.    On      (a Business Day).  

2.    In the amount of $      .  

The Swing Line Borrowing requested herein complies with the requirements of the provisos to the first sentence of §2.9.1 of the Credit Agreement.  

 
 
 
 
 
 
 

___________________  
* Bracketed text to be inserted if Barnes Group Inc. is submitting the Loan Request.  

 
 

To:  Bank of America, N.A., as Swing Line Lender  
Bank of America, N.A., as Administrative Agent 

   BARNES GROUP INC.     

          

   By:           

   Name:           

   Title:     ] *     



 

 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 

___________________  
** Bracketed text to be inserted if Barnes Group Switzerland GmbH is submitting the Loan Request.  
*** Bracketed text to be inserted if Barnes Group Luxembourg (No. 1) S.à r.l. is submitting the Loan Request.  
**** Bracketed text to be inserted if Blitz 13-446 GmbH (to be renamed: Barnes Group Acquisition GmbH) is submitting the Loan Request.  
 

 
 

   BARNES GROUP SWITZERLAND GmbH, Nevis Branch     

          

   By:           

   Name:           

   Title:           

                      

   By:           

   Name:           

   Title:     ] **     

   BARNES GROUP LUXEMBOURG (NO. 1) S.À R.L.     

          

   By:           

   Name:           

   Title:     ] ***     

   BLITZ 13-446 GMBH (to be renamed: BARNES GROUP ACQUISITION GMBH)     

          

   By:           

   Name:           

   Title:     ] ****     



 
 

 
ANNEX E  

 
Exhibit C to the Credit Agreement  

 
Form of Compliance Certificate  

 
[See Attached]  

 
 
 



 
Exhibit C 

 
FORM OF  

COMPLIANCE CERTIFICATE  
 

______ __, 20__  
 
Bank of America, N.A., as Administrative Agent  

and the Lenders referred to below  
100 Federal Street  
Boston, Massachusetts 02110  
 
Ladies and Gentlemen:  
 

Reference is hereby made to that certain Fifth Amended and Restated Revolving Credit Agreement, dated as of September 27, 2011 (as amended by that certain Amendment 
No. 1 and Consent dated as of February 22, 2013, that certain Amendment No. 2 and Joinder to Credit Agreement dated as of September 27, 2013, and as may be further amended, 
supplemented or otherwise modified from time to time, the “ Credit Agreement ”), by and among Barnes Group Inc., a Delaware corporation (“ BGI ”), Barnes Group Switzerland 
GmbH, a limited liability company organized under the laws of Switzerland, acting through its Nevis Branch (“ Barnes Switzerland ”), Barnes Group Luxembourg (No. 1) S.à r.l., a 
private limited company organized under the laws of Luxembourg (“ Barnes Luxembourg ”), and Blitz 13-446 GmbH (to be renamed: Barnes Group Acquisition GmbH), a limited 
liability company organized under the laws of Germany (“ Barnes Germany ” and, together with BGI, Barnes Switzerland and Barnes Luxembourg, the “ Borrowers ”, and each 
individually a “ Borrower ”), Bank of America, N.A. (“ Bank of America ”) and the other lending institutions listed on Schedule 1 thereto (the “ Lenders ”) and Bank of America, as 
administrative agent (the “ Administrative Agent ”) for itself and the Lenders, with J.P. Morgan Securities LLC and RBS Citizens, N.A., as co-syndication agents (the “ Syndication 
Agents ”) and Wells Fargo Bank, National Association, as documentation agent (the “ Documentation Agent ”). Capitalized terms used herein without definition shall have the same 
meanings herein as in the Credit Agreement.  
 

This is a certificate delivered pursuant to §8.4(c) of the Credit Agreement for purposes of evidencing compliance with the financial covenants provided for in §10 of the 
Credit Agreement. This certificate has been duly executed by the principal financial or accounting officer of the Borrower.  
 

To the best of the knowledge and belief of the undersigned: (a) each of the representations and warranties contained in the Credit Agreement, the other Loan Documents or 
in any document or instrument delivered pursuant to or in connection with the Credit Agreement was true as of the date as of which it was made and is true at and as of the date 
hereof (except to the extent of changes resulting from transactions contemplated or permitted by the Credit Agreement and the other Loan Documents and changes occurring in the 
ordinary course of business that singly or in the aggregate have not resulted and would not be reasonably likely to result in a Material Adverse Effect, and to the extent that such 
representations and warranties relate expressly to an earlier date); (b) attached hereto as Appendix 1 and set forth in reasonable detail are computations evidencing compliance with 
the covenants contained in §10 of the Credit Agreement as of the date and for the applicable period to which the financial statements delivered herewith relate; (c) the information 
furnished in the calculations attached hereto was true, accurate, correct, and complete in all material respects as of the last day of such period and for such applicable period, as the 
case may be, subject to normal year end adjustments; (d) as of the date hereof, no Default or Event of Default has occurred or is continuing and (e) the annual financial statements 
delivered to the Lenders and the Administrative Agent herewith as required by §8.4 of the Credit Agreement were prepared in accordance with GAAP (except as required by a 
change in GAAP or as concurred to by the Accountants) and fairly present in all material respects the financial condition of BGI and its Subsidiaries as of the date thereof.  
 

[Remainder of Page Intentionally Left Blank]  
 
 
 



 
IN WITNESS WHEREOF , the undersigned has executed this certificate as an instrument under seal as of the date first written above.  

 

 
 
 

   BARNES GROUP INC.     

          

   By:           

   Name:           

   Title:           



 
Appendix 1 

      
COMPLIANCE CERTIFICATE  

 
BARNES GROUP INC.  

 
A.     Interest Coverage  
 

 

 
 

1.  Consolidated EBITDA: 

(A) Consolidated Net Income of the Borrowers, their Subsidiaries and, without duplication, the 
Acquired Businesses (excluding, without duplication, (1) extraordinary gains and losses in 
accordance with GAAP, (2) gains and losses in connection with asset dispositions whether or 
not constituting extraordinary gains and losses, and (3) gains or losses on discontinued or 
divested operations) for the four (4) consecutive fiscal quarters ended on such date  

 
 
 
 
 
 
 

$___________________ 
    

(B) To the extent deducted in computing such Consolidated Net Income of the Borrowers, their 
Subsidiaries and, without duplication, the Acquired Businesses, for such period:     

    

(i)      The amount of interest expense, accrued (including, for the avoidance of doubt, imputed 
interest on convertible notes) or paid, during such period:  

 
 

$___________________ 
    

   (ii) Income taxes  $___________________ 
    

   (iii) Depreciation  $___________________ 
    

   (iv) Amortization  $___________________ 
    

(v)      Due diligence and transaction expenses in connection with acquisitions and Asset Sales 
permitted under the Credit Agreement (whether or not consummated) in an amount not 
to exceed $1,500,000 in any four fiscal quarter period  

 
 
 
 

$___________________ 
    

(vi)      Broker fees and success fees in connection with acquisitions and Asset Sales permitted 
under the Credit Agreement in an amount not to exceed $10,000,000 in the aggregate 
over the term of the Credit Agreement  

 
 
 
 

$___________________ 
    

    

(vii)      Restructuring charges not to exceed $15,000,000 in any four fiscal quarter period   
$___________________ 

    

(viii)      A one-time exit compensation expense not to exceed $10,500,000 accrued during the 
period ending March 31, 2013  

 
 

$___________________ 
    



 

 

      

 

 
 

      

 
 
 

(ix)      Non-cash stock-based compensation expenses  $___________________ 
    

(x)      Non-cash expenses related to the impairment or write-off of goodwill and/or intangible 
assets  

 
$___________________ 

    

(xi)      Non-cash expenses related to the expensing of purchase accounting write-ups of 
inventory in connection with any acquisition permitted under §9.5.1 of the Credit 
Agreement so long as such add-back occurs during the six months following the 
acquisition date  

 
 
 
 
 

$___________________ 
    

(xii)      Sum of Items (B)(i) through (B)(xi)  $___________________ 
    

Consolidated EBITDA (Sum of Items (A) and (B)(xii)  $___________________ 

2.  Consolidated Cash Interest Expense: 

Consolidated Cash Interest Expense for the four (4) consecutive fiscal quarters then ending   
$___________________ 

3.  Consolidated EBITDA to Consolidated Cash Interest Expense Ratio (Ratio of Item 1 to Item 2): 

   
 

_____ : _____ 

4.  Consolidated EBITDA to Consolidated Cash Interest Expense Ratio (Interest Coverage) under §10.1 of the Credit Agreement during the period shall not be less 
than:  

   4.25 : 1 



 
B.     Leverage Ratio  
 

 

 

 

 

          
 

 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
_____________________  
1 Replace with “4.25:1” if this Certificate is being delivered at the end of one of the first four fiscal quarters ending after the consummation of an acquisition permitted under §9.5.1 of the Credit Agreement with an aggregate consideration in excess of 
$150,000,000.  
 
 

1.  Consolidated Total Debt as at such date: 

(A) With respect to BGI and its Subsidiaries, without duplication, the aggregate amount of Indebtedness 
of BGI and its Subsidiaries, on a consolidated basis, outstanding on such date for borrowed 
money or the deferred purchase price of property including, without limitation, in respect of any 
Synthetic Leases or Capitalized Leases (excluding reverse interest rate swap contracts)  

 
 
 
 
 
 

$___________________ 
    

(B) With respect to BGI and its Subsidiaries, without duplication, Indebtedness of the type referred to in 
B.1(A) of another Person (not including BGI or its Subsidiaries) guaranteed by BGI or its 
Subsidiaries  

 
 
 
 

$___________________ 
    

Consolidated Total Debt (Item B.1(A) + Item (B).1(B))  $___________________ 

2.  Consolidated EBITDA for the four (4) consecutive fiscal quarters then ending: 

Consolidated EBITDA (See Item 1 of Interest Coverage above)  $___________________ 

3.  Consolidated Total Debt to Consolidated EBITDA Ratio (Ratio of Item 1 to Item 2) 

   
 

_____ : _____ 

4.  Consolidated Total Debt to Consolidated EBITDA Ratio (Leverage Ratio) under §10.2 of the Credit Agreement during the period shall not be more than:     

   4.00 : 1 1 



 
 

C.     Senior Leverage Ratio  
 

 

 
2.    Consolidated EBITDA for the four (4) consecutive fiscal quarters then ending:  
 

 

 

 

 
      

              
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 

_____________________  
2 Replace with “3.50:1” if this Certificate is being delivered at the end of one of the first four fiscal quarters ending after the consummation of an acquisition permitted under §9.5.1 of the Credit Agreement with an aggregate consideration in excess of 
$150,000,000.  
 
 

1.  Consolidated Senior Debt as at such date: 

(A) Consolidated Total Debt as at such date (see Item 1 of Leverage Ratio above)   
$___________________ 

    

(B) Subordinated Debt as at such date  $___________________ 
    

Consolidated Senior Debt (Item C.1(A) - Item C.1(B))  $___________________ 

Consolidated EBITDA (See Item 1 of Interest Coverage above)  $___________________ 

3.  Consolidated Senior Debt to Consolidated EBITDA Ratio (Ratio of Item 1 to Item 2) 

   
 

_____ : _____ 

4.  Consolidated Senior Debt to Consolidated EBITDA Ratio (Senior Leverage Ratio) under §10.3 of the Credit Agreement during the period shall not be more than: 

   3.25 :1 2 



 
 
 

ANNEX F  
 

Exhibit D to the Credit Agreement  
 

Assignment and Assumption  
 

[See Attached]  
 
 
 



 
Exhibit D 

ASSIGNMENT AND ASSUMPTION  

This Assignment and Assumption (this “ Assignment and Assumption ”) is dated as of the Effective Date set forth below and is entered into by and between [ Insert name of 
Assignor ] (the “ Assignor ”) and [ Insert name of Assignee ] (the “ Assignee ”). Capitalized terms used but not defined herein shall have the meanings given to them in the Credit 
Agreement identified below (the “ Credit Agreement ”), receipt of a copy of which is hereby acknowledged by the Assignee. The Standard Terms and Conditions set forth in Annex 
1 attached hereto are hereby agreed to and incorporated herein by reference and made a part of this Assignment and Assumption as if set forth herein in full.  

For an agreed consideration, the Assignor hereby irrevocably sells and assigns to the Assignee, and the Assignee hereby irrevocably purchases and assumes from the Assignor, 
subject to and in accordance with the Standard Terms and Conditions and the Credit Agreement, as of the Effective Date inserted by the Administrative Agent as contemplated 
below (i) all of the Assignor’s rights and obligations as a Lender under the Credit Agreement and any other documents or instruments delivered pursuant thereto to the extent related 
to the amount and percentage interest identified below of all of such outstanding rights and obligations of the Assignor under the respective facilities identified below (including, 
without limitation, the Letters of Credit and the Swing Line Loans included in such facilities) and (ii) to the extent permitted to be assigned under applicable law, all claims, suits, 
causes of action and any other right of the Assignor (in its capacity as a Lender) against any Person, whether known or unknown, arising under or in connection with the Credit 
Agreement, any other documents or instruments delivered pursuant thereto or the loan transactions governed thereby or in any way based on or related to any of the foregoing, 
including, but not limited to, contract claims, tort claims, malpractice claims, statutory claims and all other claims at law or in equity related to the rights and obligations sold and 
assigned pursuant to clause (i) above (the rights and obligations sold and assigned pursuant to clauses (i) and (ii) above being referred to herein collectively as, the “ Assigned 
Interest ”). Such sale and assignment is without recourse to the Assignor and, except as expressly provided in this Assignment and Assumption, without representation or warranty 
by the Assignor.  

 
 

1.  Assignor :    ______________________________ 

2.  Assignee :    ______________________________ [and is an Affiliate/Approved Fund of [ identify Lender ]] 

3.  Borrowers :    Barnes Group Inc., Barnes Group Switzerland GmbH, Nevis Branch, Barnes Group Luxembourg (No. 1) S.à r.l. and Blitz 13-446 GmbH (to be renamed: 
Barnes Group Acquisition GmbH)  

4.  Administrative Agent :    Bank of America, N.A., as the administrative agent under the Credit Agreement 

5.  Credit Agreement :    Fifth Amended and Restated Revolving Credit Agreement dated as of September 27, 2011 (as amended by that certain Amendment No. 1 and Consent 
dated as of February 22, 2013, that certain Amendment No. 2 and Joinder to Credit Agreement dated as of September 27, 2013 and as may be 
further amended and in effect from time to time), by and among Barnes Group Inc., Barnes Group Switzerland GmbH, Nevis Branch, Barnes Group 
Luxembourg (No. 1) S.à r.l., Blitz 13-446 GmbH (to be renamed: Barnes Group Acquisition GmbH), the Lenders from time to time party thereto 
and Bank of America, N.A., as Administrative Agent, Issuing Bank, and Swing Line Lender, with Merrill Lynch, Pierce, Fenner & Smith 
Incorporated, J.P. Morgan Securities LLC and RBS Citizens, N.A., as Co-Lead Arrangers, J.P. Morgan Securities LLC and RBS Citizens, N.A., as 
Syndication Agents and Wells Fargo Bank, National Association, as Documentation Agent  



 
6.     Assigned Interest :  
 

Effective Date: __________________, 20__ [TO BE INSERTED BY ADMINISTRATIVE AGENT AND WHICH SHALL BE THE EFFECTIVE DATE OF RECORDATION OF 
TRANSFER IN THE REGISTER THEREFOR.]  

[Remainder of Page Intentionally Left Blank]  
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
______________________  
* Amount to be adjusted by the counterparties to take into account any payments or prepayments made between the Trade Date and the Effective Date.  
2 Set forth, to at least 9 decimals, as a percentage of the Commitment of all Lenders thereunder.  
3 To be completed if the Assignor and the Assignee intend that the minimum assignment amount is to be determined as of the Trade Date.  
 

 
 

Facility Assigned  Aggregate  
Amount of  

Commitment  
for all Lenders *  

Amount of  
Commitment  
Assigned 2  

Percentage  
Assigned of  
Commitment  

CUSIP Number  

          

Revolving Credit Loan  $______________  $______________  ______________%  ______________  

[7.  Trade Date :    __________________] 3   



 

The terms set forth in this Assignment and Assumption are hereby agreed to:  

 

 
 

   ASSIGNER     

   [NAME OF ASSIGNOR]                    

   By:          

        Title:     

   ASSIGNEE     

   [NAME OF ASSIGNEE]                    

   By:          

        Title:     



 
[Consented to and] 4 Accepted:  

 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
_____________________________  
4 To be added only if the consent of the Administrative Agent is required by the terms of the Credit Agreement.  
5 To be added only if the consent of the Borrowers and/or other parties (e.g. Swing Line Lender, Issuing Bank) is required by the terms of the Credit Agreement.  
 

 
 

BANK OF AMERICA, N.A., as     

Administrative Agent                 

By:          

Title:          

        

[Consented to:] 5                    

        

By:          

Title:          



 
ANNEX 1 TO ASSIGNMENT AND ASSUMPTION 

FIFTH AMENDED AND RESTATED REVOLVING CREDIT AGREEMENT  
STANDARD TERMS AND CONDITIONS FOR  

ASSIGNMENT AND ASSUMPTION  

1.     Representations and Warranties .  

1.1.     Assignor . The Assignor (a) represents and warrants that (i) it is the legal and beneficial owner of the Assigned Interest, (ii) the Assigned Interest is free and 
clear of any lien, encumbrance or other adverse claim and (iii) it has full power and authority, and has taken all action necessary, to execute and deliver this Assignment and 
Assumption and to consummate the transactions contemplated hereby; and (b) assumes no responsibility with respect to (i) any statements, warranties or representations made in or 
in connection with the Credit Agreement or any other Loan Document, (ii) the execution, legality, validity, enforceability, genuineness, sufficiency or value of the Loan Documents 
or any collateral thereunder, (iii) the financial condition of the Borrowers, any of their Subsidiaries or Affiliates or any other Person obligated in respect of any Loan Document or 
(iv) the performance or observance by the Borrowers, any of their Subsidiaries or Affiliates or any other Person of any of their respective obligations under any Loan Document.  

1.2.     Assignee . The Assignee (a) represents and warrants that (i) it has full power and authority, and has taken all action necessary, to execute and deliver this 
Assignment and Assumption and to consummate the transactions contemplated hereby and to become a Lender under the Credit Agreement, (ii) it meets all requirements of an 
Eligible Assignee under the Credit Agreement (subject to receipt of such consents as may be required under the Credit Agreement), (iii) from and after the Effective Date, it shall be 
bound by the provisions of the Credit Agreement as a Lender thereunder and, to the extent of the Assigned Interest, shall have the obligations of a Lender thereunder, (iv) it has 
received a copy of the Credit Agreement, together with copies of the most recent financial statements delivered pursuant to §8.4 thereof, as applicable, and such other documents and 
information as it has deemed appropriate to make its own credit analysis and decision to enter into this Assignment and Assumption and to purchase the Assigned Interest on the 
basis of which it has made such analysis and decision independently and without reliance on the Administrative Agent or any other Lender, and (v) if it is a Foreign Lender, attached 
hereto is any documentation required to be delivered by it pursuant to the terms of the Credit Agreement, duly completed and executed by the Assignee; and (b) agrees that (i) it will, 
independently and without reliance on the Administrative Agent, the Assignor or any other Lender, and based on such documents and information as it shall deem appropriate at the 
time, continue to make its own credit decisions in taking or not taking action under the Loan Documents, and (ii) it will perform in accordance with their terms all of the obligations 
which by the terms of the Loan Documents are required to be performed by it as a Lender.  

2.     Payments . From and after the Effective Date, the Administrative Agent shall make all payments in respect of the Assigned Interest (including payments of 
principal, interest, fees and other amounts) to the Assignor for amounts which have accrued to but excluding the Effective Date and to the Assignee for amounts which have accrued 
from and after the Effective Date.  

3.     General Provisions . This Assignment and Assumption shall be binding upon, and inure to the benefit of, the parties hereto and their respective successors and 
assigns. This Assignment and Assumption may be executed in any number of counterparts, which together shall constitute one instrument. Delivery of an executed counterpart of a 
signature page of this Assignment and Assumption by telecopy shall be effective as delivery of a manually executed counterpart of this Assignment and Assumption. This 
Assignment and Assumption shall be governed by, and construed in accordance with, the law of the State of New York.  

 
 
 



 
 

 
ANNEX G  

 
Exhibit E to the Credit Agreement  

 
Guaranty  

 
[See Attached]  

 
 
 



 
Exhibit E 

FORM OF  
AMENDED AND RESTATED GUARANTY  

GUARANTY , dated as of [______ __, 20__], by [_____], a [ an ] [_____] (the “ Guarantor ”) in favor of (i) BANK OF AMERICA, N.A. , as administrative agent 
(hereinafter, in such capacity, the “ Administrative Agent ”) for itself and the other lending institutions (hereinafter, collectively, the “ Lenders ”) which are or may become parties to 
that certain FIFTH AMENDED AND RESTATED REVOLVING CREDIT AGREEME NT dated as of September 27, 2011 (as amended by that certain Amendment No. 1 and 
Consent dated as of February 22, 2013, that certain Amendment No. 2 and Joinder to Credit Agreement dated as of September 27, 2013 and as may be further amended and in effect 
from time to time, the “ Credit Agreement ”), by and among Barnes Group Inc., a Delaware corporation (“ BGI ”), Barnes Group Switzerland GmbH, a limited liability company 
organized under the laws of Switzerland, acting through its Nevis Branch (“ Barnes Switzerland ”), Barnes Group Luxembourg (No. 1) S.à r.l., a private limited company organized 
under the laws of Luxembourg (“ Barnes Luxembourg ”) and Blitz 13-446 GmbH (to be renamed: Barnes Group Acquisition GmbH), a limited liability company incorporated under 
the laws of Germany (“ Barnes Germany ” and, together with BGI, Barnes Switzerland and Barnes Luxembourg, collectively referred to herein as the “ Company ”), the Lenders, 
and the Administrative Agent, with J.P. Morgan Securities LLC and RBS Citizens, N.A., as co-syndication agents (the “ Syndication Agents ”) and Wells Fargo Bank, National 
Association, as documentation agent (the “ Documentation Agent ”) and (ii) each of the Lenders.  

WHEREAS , the Company and the Guarantor are members of a group of related corporations, the success of any one of which is dependent in part on the success of the 
other members of such group;  

WHEREAS , the Guarantor expects to receive substantial direct and indirect benefits from the extensions of credit to the Company by the Lenders pursuant to the Credit 
Agreement (which benefits are hereby acknowledged); and  

WHEREAS , the Guarantor wishes to guaranty the Company’s obligations to the Lenders and the Administrative Agent under or in respect of the Credit Agreement as 
provided herein;  

NOW, THEREFORE , the Guarantor hereby agrees with the Lenders and the Administrative Agent as follows:  

1. Definitions . The term “ Obligations ” and all other capitalized terms used herein without definition shall have the respective meanings provided therefor in the 
Credit Agreement.  

2.      Guaranty of Payment and Performance . The Guarantor hereby guarantees to the Lenders and the Administrative Agent the full and punctual payment when due 
(whether at stated maturity, by required pre-payment, by acceleration or otherwise), as well as the performance, of all of the Obligations including all such which would become due 
but for the operation of the automatic stay pursuant to § 362(a) of the Federal Bankruptcy Code and the operation of §§ 502(b) and 506(b) of the Federal Bankruptcy Code. This 
Guaranty is an absolute, unconditional and continuing guaranty of the full and punctual payment and performance of all of the Obligations and not of their collectibility only and is 
in no way conditioned upon any requirement that the Administrative Agent or any Lender first attempt to collect any of the Obligations from the Company or resort to any collateral 
security or other means of obtaining payment. Should the Company default in the payment or performance of any of the Obligations, the obligations of the Guarantor hereunder with 
respect to such Obligations in default shall, upon demand by the Administrative Agent, become immediately due and payable to the Administrative Agent, for the benefit of the 
Lenders and the Administrative Agent, without demand or notice of any nature, all of which are expressly waived by the Guarantor. Payments by the Guarantor hereunder may be 
required by the Administrative Agent on any number of occasions. All payments by the Guarantor hereunder shall be made to the Administrative Agent, in the manner and at the 
place of payment specified therefor in the Credit Agreement, for the account of the Lenders and the Administrative Agent.  
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3.      Guarantor ’s Agreement to Pay Enforcement Costs, etc. The Guarantor further agrees, as the principal obligor and not as a guarantor only, to pay, in Dollars, to the 
Administrative Agent, on demand, all costs and expenses (including court costs and legal expenses) incurred or expended by the Administrative Agent or any Lender in connection 
with the Obligations, this Guaranty and the enforcement thereof, together with interest on amounts recoverable under this §3 from the time when such amounts become due until 
payment, whether before or after judgment, at the rate of interest for overdue principal set forth in the Credit Agreement, provided that if such interest exceeds the maximum amount 
permitted to be paid under applicable law, then such interest shall be reduced to such maximum permitted amount.  

4.      Waivers by Guarantor; Bank’s Freedom to Act . The Guarantor agrees that the Obligations will be paid and performed strictly in accordance with their respective 
terms, regardless of any law, regulation or order now or hereafter in effect in any jurisdiction affecting any of such terms or the rights of the Administrative Agent or any Lender 
with respect thereto. The Guarantor waives promptness, diligences, presentment, demand, protest, notice of acceptance, notice of any Obligations incurred and all other notices of 
any kind, all defenses which may be available by virtue of any valuation, stay, moratorium law or other similar law now or hereafter in effect, any right to require the marshalling of 
assets of the Company or any other entity or other person primarily or secondarily liable with respect to any of the Obligations, and all suretyship defenses generally. Without 
limiting the generality of the foregoing, the Guarantor agrees to the provisions of any instrument evidencing, securing or otherwise executed in connection with any Obligation and 
agrees that the obligations of the Guarantor hereunder shall not be released or discharged, in whole or in part, or otherwise affected by (i) the failure of the Administrative Agent or 
any Lender to assert any claim or demand or to enforce any right or remedy against the Company or any other entity or other person primarily or secondarily liable with respect to 
any of the Obligations; (ii) any extensions, compromise, refinancing, consolidation or renewals of any Obligation; (iii) any change in the time, place or manner of payment of any of 
the Obligations or any rescissions, waivers, compromise, refinancing, consolidation or other amendments or modifications of any of the terms or provisions of the Credit 
Agreement , the Notes, the other Loan Documents or any other agreement evidencing, securing or otherwise executed in connection with any of the Obligations, (iv) the addition, 
substitution or release of any entity or other person primarily or secondarily liable for any Obligation; (v) the adequacy of any rights which the Administrative Agent or any Lender 
may have against any collateral security or other means of obtaining repayment of any of the Obligations; (vi) the impairment of any collateral securing any of the Obligations, 
including without limitation the failure to perfect or preserve any rights which the Administrative Agent or any Lender might have in such collateral security or the substitution, 
exchange, surrender, release, loss or destruction of any such collateral security; or (vii) any other act or omission which might in any manner or to any extent vary the risk of the 
Guarantor or otherwise operate as a release or discharge of the Guarantor, all of which may be done without notice to the Guarantor. To the fullest extent permitted by law, the 
Guarantor hereby expressly waives any and all rights or defenses arising by reason of (A) any “one action” or “anti-deficiency” law which would otherwise prevent the 
Administrative Agent or any Lender from bringing any action, including any claim for a deficiency, or exercising any other right or remedy (including any right of set-off), against 
the Guarantor before or after the Administrative Agent’s or such Lender’s commencement or completion of any foreclosure action, whether judicially, by exercise of power of sale 
or otherwise, or (B) any other law which in any other way would otherwise require any election of remedies by the Administrative Agent or any Lender.  

5.      Unenforceability of Obligations Against Company . If for any reason the Company has no legal existence or is under no legal obligation to discharge any of the 
Obligations, or if any of the Obligations have become irrecoverable from the Company by reason of the Company’s insolvency, bankruptcy or reorganization or by other operation 
of law or for any other reason, this Guaranty shall nevertheless be binding on the Guarantor to the same extent as if the Guarantor at all times had been the principal obligor on all 
such Obligations. In the event that acceleration of the time for payment of any of the Obligations is stayed upon the insolvency, bankruptcy or reorganization of the Company, or for 
any other reason, all such amounts otherwise subject to acceleration under the terms of the Credit Agreement , the Note, the other Loan Documents or any other agreement 
evidencing, securing or otherwise executed in connection with any Obligation shall be immediately due and payable by the Guarantor.  

6.      Subrogation; Subordination .  
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6.1.      Waiver of Rights Against Company . Until the final payment and performance in full of all of the Obligations, the Guarantor shall not exercise and hereby 
waives any rights against the Company arising as a result of payment by the Guarantor hereunder, by way of subrogation, reimbursement, restitution, contribution or 
otherwise, and will not prove any claim in competition with the Administrative Agent or any Lender in respect of any payment hereunder in any bankruptcy, insolvency or 
reorganization case or proceedings of any nature; the Guarantor will not claim any setoff, recoupment or counterclaim against the Company in respect of any liability of the 
Guarantor to the Company; and the Guarantor waives any benefit of and any right to participate in any collateral security which may be held by the Administrative Agent or 
any Lender.  

6.2.      Subordination . The payment of any amounts due with respect to any indebtedness of the Company for money borrowed or credit received now or hereafter 
owed to the Guarantor is hereby subordinated to the prior payment in full of all of the Obligations. The Guarantor agrees that, while any default in the payment or 
performance of any of the Obligations exists, the Guarantor will not demand, sue for or otherwise attempt to collect any such indebtedness of the Company to the Guarantor 
until all of the Obligations shall have been paid in full or such default ceases to exist. If, notwithstanding the foregoing sentence, the Guarantor shall collect, enforce or 
receive any amounts in respect of such indebtedness while any Obligations are still outstanding, such amounts shall be collected, enforced and received by the Guarantor as 
trustee for the Lenders and the Administrative Agent and be paid over to the Administrative Agent, for the benefit of the Lenders and the Administrative Agent, on account 
of the Obligations without affecting in any manner the liability of the Guarantor under the other provisions of this Guaranty.  

6.3.      Provisions Supplemental . The provisions of this §6 shall be supplemental to and not in derogation of any rights and remedies of the Lenders and the 
Administrative Agent under any separate subordination agreement which the Administrative Agent may at any time and from time to time enter into with the Guarantor for 
the benefit of the Lenders and the Administrative Agent.  

7.      Setoff . Regardless of the adequacy of any collateral security or other means of obtaining payment of any of the Obligations, each of the Administrative Agent and the 
Lenders is hereby authorized at any time and from time to time, without notice to the Guarantor (any such notice being expressly waived by the Guarantor) and to the fullest extent 
permitted by law, to set off and apply such deposits and other sums against the obligations of the Guarantor under this Guaranty, whether or not the Administrative Agent or such 
Lender shall have made any demand under this Guaranty and although such obligations may be contingent or unmatured.  

8.      Further Assurances . The Guarantor agrees that it will from time to time, at the request of the Administrative Agent, do all such things and execute all such 
documents as the Administrative Agent may consider necessary or desirable to give full effect to this Guaranty and to perfect and preserve the rights and powers of the Lenders and 
the Administrative Agent hereunder. The Guarantor acknowledges and confirms that the Guarantor itself has established its own adequate means of obtaining from the Company on 
a continuing basis all information desired by the Guarantor concerning the financial condition of the Company and that the Guarantor will look to the Company and not to the 
Administrative Agent or any Lender in order for the Guarantor to keep adequately informed of changes in the Company’s financial condition.  

9.      Termination; Reinstatement . This Guaranty shall remain in full force and effect until the Administrative Agent is given written notice of the Guarantor’s intention to 
discontinue this Guaranty, notwithstanding any intermediate or temporary payment or settlement of the whole or any part of the Obligations. No such notice shall be effective unless 
received and acknowledged by an officer of the Administrative Agent at the address of the Administrative Agent for notices set forth in §16.6 of the Credit Agreement. No such 
notice shall affect any rights of the Administrative Agent or any Lender hereunder, including without limitation the rights set forth in §§4 and 6, with respect to any Obligations 
incurred or accrued prior to the receipt of such notice or any Obligations incurred or accrued pursuant to any contract or commitment in existence prior to such receipt. This 
Guaranty shall continue to be effective or be reinstated, notwithstanding any such notice, if at any time any payment made or value received with respect to any Obligation is 
rescinded or must otherwise be returned by the Administrative Agent or any Lender upon the  
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insolvency, bankruptcy or reorganization of the Company, or otherwise, all as though such payment had not been made or value received.  

10.      Successors and Assigns . This Guaranty shall be binding upon the Guarantor, its successors and assigns, and shall inure to the benefit of the Administrative Agent 
and the Lenders and their respective successors, transferees and assigns. Without limiting the generality of the foregoing sentence, each Lender may assign or otherwise transfer the 
Credit Agreement , the Note, the other Loan Documents or any other agreement or note held by it evidencing, securing or otherwise executed in connection with the Obligations, or 
sell participations in any interest therein, to any other entity or other person, and such other entity or other person shall thereupon become vested, to the extent set forth in the 
agreement evidencing such assignment, transfer or participation, with all the rights in respect thereof granted to such Lender herein, all in accordance with §15 of the Credit 
Agreement. The Guarantor may not assign any of its obligations hereunder. Notwithstanding the foregoing, the Guarantor may assign its Obligations to the surviving entity in its 
merger with another domestic Subsidiary in accordance with §9.5 of the Credit Agreement, provided that no Event of Default exists and is continuing under the Credit Agreement.  

11.      Joinder Agreement and Affirmation . To the extent requested by the Administrative Agent, the Guarantor will cause each Subsidiary [ (excluding any foreign 
Subsidiaries) ] assigned any of the Guarantor’s Obligations in accordance with §10, to execute and deliver to the Administrative Agent, for the benefit of the Administrative Agent 
and the Lenders, (a) a Joinder Agreement and Affirmation in the form of Annex I attached hereto, and (b) any other instruments and documents as the Administrative Agent may 
reasonably require, together with legal opinions in form and substance reasonably satisfactory to the Administrative Agent to be delivered to the Administrative Agent and the 
Lenders opining as to authorization, validity and enforceability of such Guaranty.  

12.      Amendments and Waivers . No amendment or waiver of any provision of this Guaranty nor consent to any departure by the Guarantor therefrom shall be effective 
unless the same shall be in writing and signed by the Administrative Agent with the consent of the Required Lenders. No failure on the part of the Administrative Agent or any 
Lender to exercise, and no delay in exercising, any right hereunder shall operate as a waiver thereof; nor shall any single or partial exercise of any right hereunder preclude any other 
or further exercise thereof or the exercise of any other right.  

13.      Notices . All notices and other communications called for hereunder shall be made in writing and, unless otherwise specifically provided herein, shall be deemed to 
have been duly made or given when delivered by hand or mailed first class, postage prepaid, or, in the case of telegraphic or telexed notice, when transmitted, answer back received, 
addressed as follows: if to the Guarantor, at the address set forth beneath its signature hereto, and if to the Administrative Agent, at the address for notices to the Administrative 
Agent set forth in §16.6 of the Credit Agreement, or at such address as either party may designate in writing to the other.  

14.      Governing Law; Consent to Jurisdiction . THIS GUARANTY SHALL, PURSUANT TO NEW YORK GENERAL OBLIGATIONS LAW §5-1401, BE 
CONSTRUED IN ACCORDANCE WITH AND GOVERNED BY THE LAW OF THE STATE OF NEW YORK. The Guarantor agrees that any suit for the enforcement of this 
Guaranty may be brought in the courts of the State of New York or any federal court sitting therein and consents to the nonexclusive jurisdiction of such court and to service of 
process in any such suit being made upon the Guarantor by mail at the address specified by reference in §13. The Guarantor hereby waives any objection that it may now or hereafter 
have to the venue of any such suit or any such court or that such suit was brought in an inconvenient court.  

15.      Waiver of Jury Trial . THE GUARANTOR AND EACH OF THE BENEFICIARIES HEREBY WAIVE THEIR RIGHT TO A JURY TRIAL WITH RESPECT 
TO ANY ACTION OR CLAIM ARISING OUT OF ANY DISPUTE IN CONNECTION WITH THIS GUARANTY, ANY RIGHTS OR OBLIGATIONS HEREUNDER OR THE 
PERFORMANCE OF ANY OF SUCH RIGHTS OR OBLIGATIONS. Except as prohibited by law, the Guarantor hereby waives any right which it may have to claim or recover in 
any litigation referred to in the preceding sentence any special, exemplary, punitive or consequential damages or any damages other than, or in addition to, actual damages. The 
Guarantor (i) certifies that neither the Administrative Agent or any Lender nor any representative, agent or attorney of the Administrative Agent or any Lender has represented, 
expressly or otherwise, that the Administrative  
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Agent or any Lender would not, in the event of litigation, seek to enforce the foregoing waivers and (ii) acknowledges that, in entering into the Credit Agreement and the other Loan 
Documents to which the Administrative Agent or any Lender is a party, the Administrative Agent and the Lenders are relying upon, among other things, the waivers and 
certifications contained in this §15.  

16.      Miscellaneous . This Guaranty constitutes the entire agreement of the Guarantor with respect to the matters set forth herein. The rights and remedies herein provided 
are cumulative and not exclusive of any remedies provided by law or any other agreement, and this Guaranty shall be in addition to any other guaranty of or collateral security for 
any of the Obligations. The invalidity or unenforceability of any one or more sections of this Guaranty shall not affect the validity or enforceability of its remaining provisions. 
Captions are for the ease of reference only and shall not affect the meaning of the relevant provisions. The meanings of all defined terms used in this Guaranty shall be equally 
applicable to the singular and plural forms of the terms defined.  

[Remainder of Page Intentionally Left Blank]  

 
 
 
 



 

IN WITNESS WHEREOF, the Guarantor has caused this Guaranty to be executed and delivered as of the date first above written.  

 

 
 
 

   [SUBSIDIARY]     

                

   By:           

         Name:     

         Title:                       

                      

   Address:                             

                      

                      

                      

   Telex:                             



 
Annex I to Form of Guaranty 

FORM OF  
JOINDER AGREEMENT AND AFFIRMATION  

This Joinder Agreement and Affirmation (this “ Joinder Agreement ”) is executed and delivered as of ________ ___, 20__, by [NEW SUBSIDIARY] , a _______ 
corporation (the “ New Subsidiary ”), pursuant to §11 of the Guaranty, dated as ________ ___, 20__, as amended (as so amended, and as may be further amended and in effect from 
time to time, the “ Guaranty ”), by ________ in favor of (i) BANK OF AMERICA, N.A. , as Administrative Agent for itself and the other Lenders which are or may become parties 
to that certain Fifth Amended and Restated Revolving Credit Agreement, dated as of September 27, 2011 (as amended by that certain Amendment No. 1 and Consent dated as of 
February 22, 2013, that certain Amendment No. 2 and Joinder to Credit Agreement dated as of September 27, 2013 and as may be further amended and in effect from time to time, 
the “ Credit Agreement ”), by and among Barnes Group Inc., a Delaware corporation (“ BGI ”), Barnes Group Switzerland GmbH, a limited liability company organized under the 
laws of Switzerland, acting through its Nevis Branch (“ Barnes Switzerland ”), Barnes Group Luxembourg (No. 1) S.à r.l., a private limited company organized under the laws of 
Luxembourg (“ Barnes Luxembourg ”) and Blitz 13-446 GmbH (to be renamed: Barnes Group Acquisition GmbH), a limited liability company incorporated under the laws of 
Germany (“ Barnes Germany ” and, together with BGI, Barnes Switzerland and Barnes Luxembourg, collectively referred to herein as the “ Company ”), the Lenders, and the 
Administrative Agent, with J.P. Morgan Securities LLC and RBS Citizens, N.A., as co-syndication agents (the “ Syndication Agents ”) and Wells Fargo Bank, National Association, 
as documentation agent (the “ Documentation Agent ”) and (ii) each of the Lenders. All capitalized terms used in this Joinder Agreement and not otherwise defined herein shall have 
the same meanings herein as in the Credit Agreement.  

§1.     Joinder to Guaranty . The New Subsidiary hereby agrees to become a guarantor of the full and punctual payment when due (whether at stated maturity, by required 
pre-payment, by acceleration or otherwise), as well as the performance, of all the Obligations and, by executing and delivering this Joinder Agreement, does hereby join and become 
a party to the Guaranty as a “Guarantor” (as defined in the Guaranty), assuming all of the obligations and liabilities of a “Guarantor” (as defined in the Guaranty) thereunder. The 
New Subsidiary hereby agrees to comply with, and be bound by, all of the terms and conditions of the Guaranty in all respects as an original guarantor thereunder, as if the New 
Subsidiary was an original signatory thereto, including without limitation, guaranteeing all Obligations arising or incurred after the Closing Date.  

§2.     Effectiveness . This Joinder Agreement shall become effective upon the receipt by the Administrative Agent of facsimile copies of original counterparts (to be 
followed promptly by original counterparts) or original counterparts of this Joinder Agreement, duly authorized, executed and delivered by the New Subsidiary.  

§3.     Governing Law . THIS JOINDER AGREEMENT SHALL, PURSUANT TO NEW YOR K GENERAL OBLIGATIONS LAW §5- 1401, BE CONSTRUED 
IN ACCORDANCE WITH AND GOVERNED BY THE LAW OF THE S TATE OF NEW YORK.  

§4.     Representations and Covenants . The New Subsidiary hereby represents and warrants to the Administrative Agent and each of the Lenders that its chief executive 
office and principal place of business is at the location set forth beneath its signature hereto.  

§5.     Miscellaneous . The undersigned agrees that this Joinder Agreement shall be deemed to be, and is hereby made a part of the applicable Loan Documents as if set forth 
therein in full. This Joinder Agreement may be executed in any number of counterparts and by different parties hereto on separate counterparts, each of which when so executed and 
delivered shall be an original, but all of which counterparts taken together shall be deemed to constitute one and the same instrument.  
 
 
 



 
IN WITNESS WHEREOF , the undersigned has caused this Joinder Agreement to be duly executed as of the date first written above.  

 

Agreed and Accepted to as of this ____ day of _______ , _____:  

BANK OF AMERICA, N.A. , as Administrative Agent  
 
 
By:       

Name:  
Title:  

 
 
 

   [NEW SUBSIDIARY]     

                

   By:           

         Name:     

         Title:                       

                      

   Address:                             

                      

                      

                      

   Telex:                             



 
 

 
ANNEX H  

 
Exhibit F to the Credit Agreement  

 
BGI Guaranty  

 
[See Attached]  

 
 
 



 
Exhibit F 

AMENDED AND RESTATED BGI GUARANTY  

AMENDED AND RESTATED BGI GUARANTY , dated as of September 27, 2013, by BARNES GROUP INC. , a Delaware corporation (“ BGI ” or the “ Guarantor ” ) 
in favor of (i) BANK OF AMERICA, N.A. , as administrative agent (hereinafter, in such capacity, the “ Administrative Agent ”) for itself and the other lending institutions 
(hereinafter, collectively, the “ Lenders ”) which are or may become parties to that certain Fifth Amended and Restated Revolving Credit Agreement dated as of September 27, 2011 
(as amended by that certain Amendment No. 1 and Consent dated as of February 22, 2013, the Amendment No. 2 (as defined herein) and as may be further amended and in effect 
from time to time, the “ Credit Agreement ”), by and among BGI, Blitz 13-446 GmbH (to be renamed: Barnes Group Acquisition GmbH), a limited liability company incorporated 
under the laws of Germany (“ Barnes Germany ”), Barnes Group Switzerland GmbH, a limited liability company organized under the laws of Switzerland, acting through its Nevis 
Branch (“ Barnes Switzerland ”), Barnes Group Luxembourg (No. 1) S.à r.l., a private limited company organized under the laws of Luxembourg (“ Barnes Luxembourg ” and, 
together with Barnes Germany and Barnes Switzerland, each a “ Company ” and, collectively the “ Companies ”), the Lenders, and the Administrative Agent, J.P. Morgan Securities 
LLC and RBS Citizens, N.A., as co-syndication agents (the “ Syndication Agents ”) and Wells Fargo Bank, National Association, as documentation agent (the “ Documentation 
Agent ”) and (ii) each of the Lenders.  

WHEREAS , pursuant to §6.2 of the Credit Agreement, the Guarantor entered into that certain BGI Guaranty dated as of September 27, 2011 in favor of the Administrative 
Agent and the Lenders;  

WHEREAS , the Guarantor, the Companies, the Administrative Agent and the Lenders wish that certain provisions of the Credit Agreement be amended pursuant to the 
terms of that certain Amendment No. 2 and Joinder to Credit Agreement dated as of the date hereof (the “ Amendment No. 2 ”), and are, contemporaneously herewith, entering into 
such Amendment No. 2 ;  

WHEREAS , it is a condition precedent to the effectiveness of the Amendment No. 2 that the Guarantor execute and deliver to the Administrative Agent and the Lenders 
this amended and restated guaranty;  

WHEREAS , the Companies and the Guarantor are members of a group of related corporations, the success of any one of which is dependent in part on the success of the 
other members of such group;  

WHEREAS , the Guarantor expects to receive substantial direct and indirect benefits from the extensions of credit to the Companies by the Lenders pursuant to the Credit 
Agreement (which benefits are hereby acknowledged); and  

WHEREAS , the Guarantor wishes to guaranty each Company’s obligations to the Lenders and the Administrative Agent under or in respect of the Credit Agreement as 
provided herein;  

NOW, THEREFORE , the Guarantor hereby agrees with the Lenders and the Administrative Agent as follows:  

1. Definitions . The terms “ Barnes Germany Obligations ”, “ Barnes Luxembourg Obligations ” and “ Barnes Switzerland Obligations ” and all other capitalized 
terms used herein without definition shall have the respective meanings provided therefor in the Credit Agreement.  

2.      Guaranty of Payment and Performance . The Guarantor hereby guarantees to the Lenders and the Administrative Agent the full and punctual payment when due 
(whether at stated maturity, by required pre-payment, by acceleration or otherwise), as well as the performance, of all of the Barnes Germany Obligations, the Barnes Luxembourg 
Obligations and the Barnes Switzerland Obligations including all such which would become due but for the operation of the automatic stay pursuant to § 362(a) of the Federal 
Bankruptcy Code and the operation of §§ 502(b) and 506(b) of the Federal Bankruptcy Code. This BGI Guaranty is an absolute, unconditional and continuing guaranty of the full 
and punctual payment and performance of all of the Barnes Germany Obligations, the Barnes Luxembourg Obligations and the Barnes Switzerland Obligations and not of their 
collectibility only and is in no way  
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conditioned upon any requirement that the Administrative Agent or any Lender first attempt to collect any of the Barnes Germany Obligations, the Barnes Luxembourg Obligations 
or the Barnes Switzerland Obligations from the Company or resort to any collateral security or other means of obtaining payment. Should the Company default in the payment or 
performance of any of the Barnes Germany Obligations, the Barnes Luxembourg Obligations or the Barnes Switzerland Obligations, the obligations of the Guarantor hereunder with 
respect to such Barnes Germany Obligations, Barnes Luxembourg Obligations or Barnes Switzerland Obligations in default shall, upon demand by the Administrative Agent, 
become immediately due and payable to the Administrative Agent, for the benefit of the Lenders and the Administrative Agent, without demand or notice of any nature, all of which 
are expressly waived by the Guarantor. Payments by the Guarantor hereunder may be required by the Administrative Agent on any number of occasions. All payments by the 
Guarantor hereunder shall be made to the Administrative Agent, in the manner and at the place of payment specified therefor in the Credit Agreement, for the account of the Lenders 
and the Administrative Agent.  

3.      Guarantor ’s Agreement to Pay Enforcement Costs, etc. The Guarantor further agrees, as the principal obligor and not as a guarantor only, to pay to the 
Administrative Agent, on demand, in Dollars, all costs and expenses (including court costs and legal expenses) incurred or expended by the Administrative Agent or any Lender in 
connection with the Barnes Germany Obligations, the Barnes Luxembourg Obligations and the Barnes Switzerland Obligations, this BGI Guaranty and the enforcement thereof, 
together with interest on amounts recoverable under this §3 from the time when such amounts become due until payment, whether before or after judgment, at the rate of interest for 
overdue principal set forth in the Credit Agreement, provided that if such interest exceeds the maximum amount permitted to be paid under applicable law, then such interest shall be 
reduced to such maximum permitted amount.  

4.      Waivers by Guarantor; Bank’s Freedom to Act . The Guarantor agrees that the Barnes Germany Obligations, the Barnes Luxembourg Obligations and the Barnes 
Switzerland Obligations will be paid and performed strictly in accordance with their respective terms, regardless of any law, regulation or order now or hereafter in effect in any 
jurisdiction affecting any of such terms or the rights of the Administrative Agent or any Lender with respect thereto. The Guarantor waives promptness, diligences, presentment, 
demand, protest, notice of acceptance, notice of any Barnes Germany Obligations, Barnes Luxembourg Obligations or Barnes Switzerland Obligations incurred and all other notices 
of any kind, all defenses which may be available by virtue of any valuation, stay, moratorium law or other similar law now or hereafter in effect, any right to require the marshalling 
of assets of any Company or any other entity or other person primarily or secondarily liable with respect to any of the Barnes Germany Obligations, the Barnes Luxembourg 
Obligations or the Barnes Switzerland Obligations, and all suretyship defenses generally. Without limiting the generality of the foregoing, the Guarantor agrees to the provisions of 
any instrument evidencing, securing or otherwise executed in connection with any Barnes Germany Obligation, Barnes Luxembourg Obligation or Barnes Switzerland Obligation 
and agrees that the obligations of the Guarantor hereunder shall not be released or discharged, in whole or in part, or otherwise affected by (i) the failure of the Administrative Agent 
or any Lender to assert any claim or demand or to enforce any right or remedy against any Company or any other entity or other person primarily or secondarily liable with respect to 
any of the Barnes Germany Obligations, the Barnes Luxembourg Obligations or Barnes Switzerland Obligations; (ii) any extensions, compromise, refinancing, consolidation or 
renewals of any Barnes Germany Obligation, Barnes Luxembourg Obligation or Barnes Switzerland Obligation; (iii) any change in the time, place or manner of payment of any of 
the Barnes Germany Obligations, the Barnes Luxembourg Obligations or the Barnes Switzerland Obligations or any rescissions, waivers, compromise, refinancing, consolidation or 
other amendments or modifications of any of the terms or provisions of the Credit Agreement , the Notes, the other Loan Documents or any other agreement evidencing, securing or 
otherwise executed in connection with any of the Barnes Germany Obligations, the Barnes Luxembourg Obligations or the Barnes Switzerland Obligations; (iv) the addition, 
substitution or release of any entity or other person primarily or secondarily liable for any Barnes Germany Obligation, Barnes Luxembourg Obligation or Barnes Switzerland 
Obligation; (v) the adequacy of any rights which the Administrative Agent or any Lender may have against any collateral security or other means of obtaining repayment of any of 
the Barnes Germany Obligations, the Barnes Luxembourg Obligations or the Barnes Switzerland Obligations; (vi) the impairment of any collateral securing any of the Barnes 
Germany Obligations, the Barnes Luxembourg Obligations or the Barnes Switzerland Obligations, including without limitation the failure to perfect or preserve any rights which the 
Administrative Agent or any Lender might have in such collateral security or the substitution, exchange, surrender, release, loss or destruction of any such collateral security; or (vii) 
any other act or omission which might in any manner or to any extent vary the risk of the Guarantor or otherwise operate as a release or discharge of the  
 
 



- 3 -  
 

Guarantor, all of which may be done without notice to the Guarantor. To the fullest extent permitted by law, the Guarantor hereby expressly waives any and all rights or defenses 
arising by reason of (A) any “one action” or “anti-deficiency” law which would otherwise prevent the Administrative Agent or any Lender from bringing any action, including any 
claim for a deficiency, or exercising any other right or remedy (including any right of set-off), against the Guarantor before or after the Administrative Agent’s or such Lender’s 
commencement or completion of any foreclosure action, whether judicially, by exercise of power of sale or otherwise, or (B) any other law which in any other way would otherwise 
require any election of remedies by the Administrative Agent or any Lender.  

5.      Unenforceability of Obligations Against Company .  

5.1.      Unenforceability of Barnes Germany Obligations Against Company . If for any reason the Company has no legal existence or is under no legal 
obligation to discharge any of the Barnes Germany Obligations, or if any of the Barnes Germany Obligations have become irrecoverable from Barnes Germany by reason of 
Barnes Germany’s insolvency, bankruptcy or reorganization or by other operation of law or for any other reason, this BGI Guaranty shall nevertheless be binding on the 
Guarantor to the same extent as if the Guarantor at all times had been the principal obligor on all such Barnes Germany Obligations. In the event that acceleration of the time 
for payment of any of the Barnes Germany Obligations is stayed upon the insolvency, bankruptcy or reorganization of Barnes Germany, or for any other reason, all such 
amounts otherwise subject to acceleration under the terms of the Credit Agreement , the Notes, the other Loan Documents or any other agreement evidencing, securing or 
otherwise executed in connection with any Barnes Germany Obligation shall be immediately due and payable by the Guarantor.  

5.2.      Unenforceability of Barnes Luxembourg Obligations Against Company . If for any reason the Company has no legal existence or is under no legal 
obligation to discharge any of the Barnes Luxembourg Obligations, or if any of the Barnes Luxembourg Obligations have become irrecoverable from Barnes Luxembourg 
by reason of Barnes Luxembourg’s insolvency, bankruptcy or reorganization or by other operation of law or for any other reason, this BGI Guaranty shall nevertheless be 
binding on the Guarantor to the same extent as if the Guarantor at all times had been the principal obligor on all such Barnes Luxembourg Obligations. In the event that 
acceleration of the time for payment of any of the Barnes Luxembourg Obligations is stayed upon the insolvency, bankruptcy or reorganization of Barnes Luxembourg, or 
for any other reason, all such amounts otherwise subject to acceleration under the terms of the Credit Agreement , the Notes, the other Loan Documents or any other 
agreement evidencing, securing or otherwise executed in connection with any Barnes Luxembourg Obligation shall be immediately due and payable by the Guarantor.  

5.3.      Unenforceability of Barnes Switzerland Obligations Against Company . If for any reason the Company has no legal existence or is under no legal 
obligation to discharge any of the Barnes Switzerland Obligations, or if any of the Barnes Switzerland Obligations have become irrecoverable from Barnes Switzerland by 
reason of the Barnes Switzerland’s insolvency, bankruptcy or reorganization or by other operation of law or for any other reason, this BGI Guaranty shall nevertheless be 
binding on the Guarantor to the same extent as if the Guarantor at all times had been the principal obligor on all such Barnes Switzerland Obligations. In the event that 
acceleration of the time for payment of any of the Barnes Switzerland Obligations is stayed upon the insolvency, bankruptcy or reorganization of Barnes Switzerland, or for 
any other reason, all such amounts otherwise subject to acceleration under the terms of the Credit Agreement , the Notes, the other Loan Documents or any other agreement 
evidencing, securing or otherwise executed in connection with any Barnes Switzerland Obligation shall be immediately due and payable by the Guarantor.  

6.      Subrogation; Subordination .  

6.1.      Waiver of Rights Against Each Company . Until the final payment and performance in full of all of the Barnes Germany Obligations, Barnes Luxembourg 
Obligations and Barnes Switzerland Obligations, the Guarantor shall not exercise and hereby waives any rights against any Company arising as a result of payment by the 
Guarantor hereunder, by way of subrogation, reimbursement, restitution, contribution or otherwise, and will not prove any claim in competition with the Administrative 
Agent or any Lender in  
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respect of any payment hereunder in any bankruptcy, insolvency or reorganization case or proceedings of any nature; the Guarantor will not claim any setoff, recoupment or 
counterclaim against any Company in respect of any liability of the Guarantor to such Company; and the Guarantor waives any benefit of and any right to participate in any 
collateral security which may be held by the Administrative Agent or any Lender.  

6.2.      Subordination . The payment of any amounts due with respect to any indebtedness of any Company for money borrowed or credit received now or hereafter 
owed to the Guarantor is hereby subordinated to the prior payment in full of all of the Barnes Germany Obligations, the Barnes Luxembourg Obligations and the Barnes 
Switzerland Obligations. The Guarantor agrees that, while any default in the payment or performance of any of the Barnes Germany Obligations, the Barnes Luxembourg 
Obligations or the Barnes Switzerland Obligations exists, the Guarantor will not demand, sue for or otherwise attempt to collect any such indebtedness of the Company to 
the Guarantor until all of the Barnes Germany Obligations, the Barnes Luxembourg Obligations and the Barnes Switzerland Obligations shall have been paid in full or such 
default ceases to exist. If, notwithstanding the foregoing sentence, the Guarantor shall collect, enforce or receive any amounts in respect of such indebtedness while any 
Barnes Germany Obligations, Barnes Luxembourg Obligations or Barnes Switzerland Obligations are still outstanding, such amounts shall be collected, enforced and 
received by the Guarantor as trustee for the Lenders and the Administrative Agent and be paid over to the Administrative Agent, for the benefit of the Lenders and the 
Administrative Agent, on account of the Barnes Germany Obligations, the Barnes Luxembourg Obligations or the Barnes Switzerland Obligations, as the case may be, 
without affecting in any manner the liability of the Guarantor under the other provisions of this BGI Guaranty.  

6.3.      Provisions Supplemental . The provisions of this §6 shall be supplemental to and not in derogation of any rights and remedies of the Lenders and the 
Administrative Agent under any separate subordination agreement which the Administrative Agent may at any time and from time to time enter into with the Guarantor for 
the benefit of the Lenders and the Administrative Agent.  

7.      Setoff . Regardless of the adequacy of any collateral security or other means of obtaining payment of any of the Barnes Germany Obligations, the Barnes Luxembourg 
Obligations or the Barnes Switzerland Obligations, each of the Administrative Agent and the Lenders is hereby authorized at any time and from time to time, without notice to the 
Guarantor (any such notice being expressly waived by the Guarantor) and to the fullest extent permitted by law, to set off and apply such deposits and other sums against the 
obligations of the Guarantor under this BGI Guaranty, whether or not the Administrative Agent or such Lender shall have made any demand under this BGI Guaranty and although 
such obligations may be contingent or unmatured.  

8.      Further Assurances . The Guarantor agrees that it will from time to time, at the request of the Administrative Agent, do all such things and execute all such 
documents as the Administrative Agent may consider necessary or desirable to give full effect to this BGI Guaranty and to perfect and preserve the rights and powers of the Lenders 
and the Administrative Agent hereunder. The Guarantor acknowledges and confirms that the Guarantor itself has established its own adequate means of obtaining from each 
Company on a continuing basis all information desired by the Guarantor concerning the financial condition of such Company and that the Guarantor will look to such Company and 
not to the Administrative Agent or any Lender in order for the Guarantor to keep adequately informed of changes in such Company’s financial condition.  

9.      Termination; Reinstatement . This BGI Guaranty shall remain in full force and effect until the Administrative Agent is given written notice of the Guarantor’s 
intention to discontinue this BGI Guaranty, notwithstanding any intermediate or temporary payment or settlement of the whole or any part of the Barnes Germany Obligations, the 
Barnes Luxembourg Obligations or the Barnes Switzerland Obligations. No such notice shall be effective unless received and acknowledged by an officer of the Administrative 
Agent at the address of the Administrative Agent for notices set forth in §16.6 of the Credit Agreement. No such notice shall affect any rights of the Administrative Agent or any 
Lender hereunder, including without limitation the rights set forth in §§4 and 6, with respect to any Barnes Germany Obligations, Barnes Luxembourg Obligations or Barnes 
Switzerland Obligations incurred or accrued prior to the receipt of such notice or any Barnes Germany Obligations, Barnes Luxembourg  
 
 



- 5 -  
 

Obligations or Barnes Switzerland Obligations incurred or accrued pursuant to any contract or commitment in existence prior to such receipt. This BGI Guaranty shall continue to be 
effective or be reinstated, notwithstanding any such notice, if at any time any payment made or value received with respect to any Barnes Germany Obligation, Barnes Luxembourg 
Obligation or Barnes Switzerland Obligation is rescinded or must otherwise be returned by the Administrative Agent or any Lender upon the insolvency, bankruptcy or 
reorganization of the Company, or otherwise, all as though such payment had not been made or value received.  

10.      Successors and Assigns . This BGI Guaranty shall be binding upon the Guarantor, its successors and assigns, and shall inure to the benefit of the Administrative 
Agent and the Lenders and their respective successors, transferees and assigns. Without limiting the generality of the foregoing sentence, each Lender may assign or otherwise 
transfer the Credit Agreement , the Notes, the other Loan Documents or any other agreement or note held by it evidencing, securing or otherwise executed in connection with the 
Barnes Germany Obligations, the Barnes Luxembourg Obligations and the Barnes Switzerland Obligations, or sell participations in any interest therein, to any other entity or other 
person, and such other entity or other person shall thereupon become vested, to the extent set forth in the agreement evidencing such assignment, transfer or participation, with all the 
rights in respect thereof granted to such Lender herein, all in accordance with §15 of the Credit Agreement. The Guarantor may not assign any of its obligations hereunder.  

11.      Amendments and Waivers . No amendment or waiver of any provision of this BGI Guaranty nor consent to any departure by the Guarantor therefrom shall be 
effective unless the same shall be in writing and signed by the Administrative Agent with the consent of the Required Lenders. No failure on the part of the Administrative Agent or 
any Lender to exercise, and no delay in exercising, any right hereunder shall operate as a waiver thereof; nor shall any single or partial exercise of any right hereunder preclude any 
other or further exercise thereof or the exercise of any other right.  

12.      Notices . All notices and other communications called for hereunder shall be made in writing and, unless otherwise specifically provided herein, shall be deemed to 
have been duly made or given when delivered by hand or mailed first class, postage prepaid, or, in the case of telegraphic or telexed notice, when transmitted, answer back received, 
addressed as follows: if to the Guarantor, at the address set forth beneath its signature hereto, and if to the Administrative Agent, at the address for notices to the Administrative 
Agent set forth in §16.6 of the Credit Agreement, or at such address as either party may designate in writing to the other.  

13.      Governing Law; Consent to Jurisdiction . THIS BGI GUARANTY SHALL, PURSUANT TO NEW YORK GEN ERAL OBLIGATIONS LAW §5- 1401, BE 
CONSTRUED IN ACCORDANCE WITH AND GOVERNED BY THE LA W OF THE STATE OF NEW YORK. The Guarantor agrees that any suit for the enforcement of 
this BGI Guaranty may be brought in the courts of the State of New York or any federal court sitting therein and consents to the nonexclusive jurisdiction of such court and to 
service of process in any such suit being made upon the Guarantor by mail at the address specified by reference in §12. The Guarantor hereby waives any objection that it may now 
or hereafter have to the venue of any such suit or any such court or that such suit was brought in an inconvenient court.  

14.      Waiver of Jury Trial . THE GUARANTOR AND EACH OF THE BENEFICIARIES HEREBY WAIVE THEIR RIGHT TO A JURY TRIAL WITH 
RESPECT TO ANY ACTION OR CLAIM ARISING OUT OF ANY D ISPUTE IN CONNECTION WITH THIS BGI GUARANTY, ANY RI GHTS OR OBLIGATIONS 
HEREUNDER OR THE PERFORMANCE OF ANY OF SUCH RIGHTS OR OBLIGATIONS. Except as prohibited by law, the Guarantor hereby waives any right which it 
may have to claim or recover in any litigation referred to in the preceding sentence any special, exemplary, punitive or consequential damages or any damages other than, or in 
addition to, actual damages. The Guarantor (i) certifies that neither the Administrative Agent or any Lender nor any representative, agent or attorney of the Administrative Agent or 
any Lender has represented, expressly or otherwise, that the Administrative Agent or any Lender would not, in the event of litigation, seek to enforce the foregoing waivers and (ii) 
acknowledges that, in entering into the Credit Agreement and the other Loan Documents to which the Administrative Agent or any Lender is a party, the Administrative Agent and 
the Lenders are relying upon, among other things, the waivers and certifications contained in this §14.  
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15.      Miscellaneous . This BGI Guaranty constitutes the entire agreement of the Guarantor with respect to the matters set forth herein. The rights and remedies herein 
provided are cumulative and not exclusive of any remedies provided by law or any other agreement, and this BGI Guaranty shall be in addition to any other guaranty of or collateral 
security for any of the Barnes Germany Obligations, the Barnes Luxembourg Obligations and the Barnes Switzerland Obligations. The invalidity or unenforceability of any one or 
more sections of this BGI Guaranty shall not affect the validity or enforceability of its remaining provisions. Captions are for the ease of reference only and shall not affect the 
meaning of the relevant provisions. The meanings of all defined terms used in this BGI Guaranty shall be equally applicable to the singular and plural forms of the terms defined.  

 

[Remainder of Page Intentionally Left Blank]  
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IN WITNESS WHEREOF, the Guarantor has caused this Amended and Restated BGI Guaranty to be executed and delivered as of the date first above written.  

 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 

Signature Page to Amended and Restated BGI Guaranty  
 
 

   BARNES GROUP INC.     

                

   By:           

         Name:     

         Title:                       

                      

   Address:                             

         123 Main Street     

         Bristol, CT 06010     

         Attention: General Counsel     

                      

   Telex:     (203) 578-2579     



 
 
 

ANNEX I  
 

Exhibit G to the Credit Agreement  
 

Barnes Luxembourg Guaranty  
 

[See Attached]  
 
 
 



 
Exhibit G 

AMENDED AND RESTATED BARNES LUXEMBOURG GUARANTY  

AMENDED AND RESTATED BARNES LUXEMBOURG GUARANTY , dated as of September 27, 2013, by BARNES GROUP LUXEMBOURG (NO. 1) S.À R.L., 
a private limited company organized under the laws of Luxembourg (“ Barnes Luxembourg ” or the “ Guarantor ”) in favor of (i) BANK OF AMERICA, N.A. , as administrative 
agent (hereinafter, in such capacity, the “ Administrative Agent ”) for itself and the other lending institutions (hereinafter, collectively, the “ Lenders ”) which are or may become 
parties to that certain Fifth Amended and Restated Revolving Credit Agreement dated as of September 27, 2011 (as amended by that certain Amendment No. 1 and Consent dated as 
of February 22, 2013, the Amendment No. 2 (as defined herein) and as may be further amended and in effect from time to time, the “ Credit Agreement ”), by and among Barnes 
Group Inc., a Delaware corporation, Blitz 13-446 GmbH (to be renamed: Barnes Group Acquisition GmbH), a limited liability company incorporated under the laws of Germany (“
Barnes Germany ”), Barnes Luxembourg and Barnes Switzerland GmbH, a limited liability company organized under the laws of Switzerland, acting through its Nevis Branch (“
Barnes Switzerland ” and, together with Barnes Germany, each a “ Company ” and, collectively the “ Companies ”), the Lenders, and the Administrative Agent, with J.P. Morgan 
Securities LLC and RBS Citizens, N.A., as co-syndication agents (the “ Syndication Agents ”) and Wells Fargo Bank, National Association, as documentation agent (the “
Documentation Agent ”) and (ii) each of the Lenders.  

WHEREAS , pursuant to §6.2 of the Credit Agreement, the Guarantor entered into that certain Barnes Luxembourg Guaranty dated as of September 27, 2011 in favor of the 
Administrative Agent and the Lenders;  

WHEREAS , the Guarantor, the Companies, the Administrative Agent and the Lenders wish that certain provisions of the Credit Agreement be amended pursuant to the 
terms of that certain Amendment No. 2 and Joinder to Credit Agreement dated as of the date hereof (the “ Amendment No. 2 ”), and are, contemporaneously herewith, entering into 
such Amendment No. 2 ;  

WHEREAS , it is a condition precedent to the effectiveness of the Amendment No. 2 that the Guarantor execute and deliver to the Administrative Agent and the Lenders 
this amended and restated guaranty;  

WHEREAS , the Companies and the Guarantor are members of a group of related corporations, the success of any one of which is dependent in part on the success of the 
other members of such group;  

WHEREAS , the Guarantor expects to receive substantial direct and indirect benefits from the extensions of credit to the Companies by the Lenders pursuant to the Credit 
Agreement (which benefits are hereby acknowledged); and  

WHEREAS , the Guarantor wishes to guaranty each Company’s obligations to the Lenders and the Administrative Agent under or in respect of the Credit Agreement as 
provided herein;  

NOW, THEREFORE , the Guarantor hereby agrees with the Lenders and the Administrative Agent as follows:  

1. Definitions . The terms “ Barnes Germany Obligations ” and “ Barnes Switzerland Obligations ” and all other capitalized terms used herein without definition 
shall have the respective meanings provided therefor in the Credit Agreement.  

2.      Guaranty of Payment and Performance . The Guarantor hereby guarantees to the Lenders and the Administrative Agent the full and punctual payment when due 
(whether at stated maturity, by required pre-payment, by acceleration or otherwise), as well as the performance, of all of the Barnes Germany Obligations and the Barnes Switzerland 
Obligations including all such which would become due but for the operation of the automatic stay pursuant to § 362(a) of the Federal Bankruptcy Code and the operation of §§ 502
(b) and 506(b) of the Federal Bankruptcy Code. This Barnes Luxembourg Guaranty is an absolute, unconditional and continuing guaranty of the full and punctual payment and 
performance of all of the Barnes Germany Obligations and the Barnes Switzerland Obligations and not of their collectibility only and is in no way conditioned upon any requirement 
that the Administrative Agent or any  
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Lender first attempt to collect any of the Barnes Germany Obligations or the Barnes Switzerland Obligations from the Company or resort to any collateral security or other means of 
obtaining payment. Should the Company default in the payment or performance of any of the Barnes Germany Obligations or the Barnes Switzerland Obligations, the obligations of 
the Guarantor hereunder with respect to such Barnes Germany Obligations or Barnes Switzerland Obligations in default shall, upon demand by the Administrative Agent, become 
immediately due and payable to the Administrative Agent, for the benefit of the Lenders and the Administrative Agent, without demand or notice of any nature, all of which are 
expressly waived by the Guarantor. Payments by the Guarantor hereunder may be required by the Administrative Agent on any number of occasions. All payments by the Guarantor 
hereunder shall be made to the Administrative Agent, in the manner and at the place of payment specified therefor in the Credit Agreement, for the account of the Lenders and the 
Administrative Agent.  

3.      Guarantor ’s Agreement to Pay Enforcement Costs, etc. The Guarantor further agrees, as the principal obligor and not as a guarantor only, to pay to the 
Administrative Agent, on demand, in Dollars, all costs and expenses (including court costs and legal expenses) incurred or expended by the Administrative Agent or any Lender in 
connection with the Barnes Germany Obligations and the Barnes Switzerland Obligations, this Barnes Luxembourg Guaranty and the enforcement thereof, together with interest on 
amounts recoverable under this §3 from the time when such amounts become due until payment, whether before or after judgment, at the rate of interest for overdue principal set 
forth in the Credit Agreement, provided that if such interest exceeds the maximum amount permitted to be paid under applicable law, then such interest shall be reduced to such 
maximum permitted amount.  

4.      Waivers by Guarantor; Bank’s Freedom to Act . The Guarantor agrees that the Barnes Germany Obligations and the Barnes Switzerland Obligations will be paid 
and performed strictly in accordance with their respective terms, regardless of any law, regulation or order now or hereafter in effect in any jurisdiction affecting any of such terms 
or the rights of the Administrative Agent or any Lender with respect thereto. The Guarantor waives promptness, diligences, presentment, demand, protest, notice of acceptance, 
notice of any Barnes Germany Obligations or Barnes Switzerland Obligations incurred and all other notices of any kind, all defenses which may be available by virtue of any 
valuation, stay, moratorium law or other similar law now or hereafter in effect, any right to require the marshalling of assets of either Company or any other entity or other person 
primarily or secondarily liable with respect to any of the Barnes Germany Obligations or the Barnes Switzerland Obligations, and all suretyship defenses generally. Without limiting 
the generality of the foregoing, the Guarantor agrees to the provisions of any instrument evidencing, securing or otherwise executed in connection with any Barnes Germany 
Obligation or Barnes Switzerland Obligation and agrees that the obligations of the Guarantor hereunder shall not be released or discharged, in whole or in part, or otherwise affected 
by (i) the failure of the Administrative Agent or any Lender to assert any claim or demand or to enforce any right or remedy against either Company or any other entity or other 
person primarily or secondarily liable with respect to any of the Barnes Germany Obligations or Barnes Switzerland Obligations; (ii) any extensions, compromise, refinancing, 
consolidation or renewals of any Barnes Germany Obligation or Barnes Switzerland Obligation; (iii) any change in the time, place or manner of payment of any of the Barnes 
Germany Obligations or the Barnes Switzerland Obligations or any rescissions, waivers, compromise, refinancing, consolidation or other amendments or modifications of any of the 
terms or provisions of the Credit Agreement , the Notes, the other Loan Documents or any other agreement evidencing, securing or otherwise executed in connection with any of the 
Barnes Germany Obligations or the Barnes Switzerland Obligations; (iv) the addition, substitution or release of any entity or other person primarily or secondarily liable for any 
Barnes Germany Obligation or Barnes Switzerland Obligation; (v) the adequacy of any rights which the Administrative Agent or any Lender may have against any collateral security 
or other means of obtaining repayment of any of the Barnes Germany Obligations or the Barnes Switzerland Obligations; (vi) the impairment of any collateral securing any of the 
Barnes Germany Obligations or the Barnes Switzerland Obligations, including without limitation the failure to perfect or preserve any rights which the Administrative Agent or any 
Lender might have in such collateral security or the substitution, exchange, surrender, release, loss or destruction of any such collateral security; or (vii) any other act or omission 
which might in any manner or to any extent vary the risk of the Guarantor or otherwise operate as a release or discharge of the Guarantor, all of which may be done without notice to 
the Guarantor. To the fullest extent permitted by law, the Guarantor hereby expressly waives any and all rights or defenses arising by reason of (A) any “one action” or “anti-
deficiency” law which would otherwise prevent the Administrative Agent or any Lender from bringing any action, including any claim for a deficiency, or exercising any other right 
or remedy (including any right of set-off), against the Guarantor before or after the Administrative  
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Agent’s or such Lender’s commencement or completion of any foreclosure action, whether judicially, by exercise of power of sale or otherwise, or (B) any other law which in any 
other way would otherwise require any election of remedies by the Administrative Agent or any Lender.  

5.      Unenforceability of Obligations Against Company .  

5.1.      Unenforceability of Barnes Germany Obligations Against Company . If for any reason the Company has no legal existence or is under no legal 
obligation to discharge any of the Barnes Germany Obligations, or if any of the Barnes Germany Obligations have become irrecoverable from the Company by reason of the 
Company’s insolvency, bankruptcy or reorganization or by other operation of law or for any other reason, this Barnes Luxembourg Guaranty shall nevertheless be binding 
on the Guarantor to the same extent as if the Guarantor at all times had been the principal obligor on all such Barnes Germany Obligations. In the event that acceleration of 
the time for payment of any of the Barnes Germany Obligations is stayed upon the insolvency, bankruptcy or reorganization of the Company, or for any other reason, all 
such amounts otherwise subject to acceleration under the terms of the Credit Agreement , the Notes, the other Loan Documents or any other agreement evidencing, securing 
or otherwise executed in connection with any Barnes Germany Obligation shall be immediately due and payable by the Guarantor.  

5.2.      Unenforceability of Barnes Switzerland Obligations Against Company . If for any reason the Company has no legal existence or is under no legal 
obligation to discharge any of the Barnes Switzerland Obligations, or if any of the Barnes Switzerland Obligations have become irrecoverable from the Company by reason 
of the Company’s insolvency, bankruptcy or reorganization or by other operation of law or for any other reason, this Barnes Luxembourg Guaranty shall nevertheless be 
binding on the Guarantor to the same extent as if the Guarantor at all times had been the principal obligor on all such Barnes Switzerland Obligations. In the event that 
acceleration of the time for payment of any of the Barnes Switzerland Obligations is stayed upon the insolvency, bankruptcy or reorganization of the Company, or for any 
other reason, all such amounts otherwise subject to acceleration under the terms of the Credit Agreement , the Notes, the other Loan Documents or any other agreement 
evidencing, securing or otherwise executed in connection with any Barnes Switzerland Obligation shall be immediately due and payable by the Guarantor.  

6.      Subrogation; Subordination .  

6.1.      Waiver of Rights Against Each Company . Until the final payment and performance in full of all of the Barnes Germany Obligations and Barnes 
Switzerland Obligations, the Guarantor shall not exercise and hereby waives any rights against either Company arising as a result of payment by the Guarantor hereunder, by 
way of subrogation, reimbursement, restitution, contribution or otherwise, and will not prove any claim in competition with the Administrative Agent or any Lender in 
respect of any payment hereunder in any bankruptcy, insolvency or reorganization case or proceedings of any nature; the Guarantor will not claim any setoff, recoupment or 
counterclaim against either Company in respect of any liability of the Guarantor to such Company; and the Guarantor waives any benefit of and any right to participate in 
any collateral security which may be held by the Administrative Agent or any Lender.  

6.2.      Subordination . The payment of any amounts due with respect to any indebtedness of either Company for money borrowed or credit received now or 
hereafter owed to the Guarantor is hereby subordinated to the prior payment in full of all of the Barnes Germany Obligations and the Barnes Switzerland Obligations. The 
Guarantor agrees that, while any default in the payment or performance of any of the Barnes Germany Obligations or the Barnes Switzerland Obligations exists, the 
Guarantor will not demand, sue for or otherwise attempt to collect any such indebtedness of the Company to the Guarantor until all of the Barnes Germany Obligations and 
the Barnes Switzerland Obligations shall have been paid in full or such default ceases to exist. If, notwithstanding the foregoing sentence, the Guarantor shall collect, enforce 
or receive any amounts in respect of such indebtedness while any Barnes Germany Obligations or Barnes Switzerland Obligations are still outstanding, such amounts shall 
be collected, enforced and received by the Guarantor as trustee for the Lenders and the Administrative Agent and be paid over to the Administrative Agent, for the benefit of 
the  
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Lenders and the Administrative Agent, on account of the Barnes Germany Obligations or the Barnes Switzerland Obligations, as the case may be, without affecting in any 
manner the liability of the Guarantor under the other provisions of this Barnes Luxembourg Guaranty.  

6.3.      Provisions Supplemental . The provisions of this §6 shall be supplemental to and not in derogation of any rights and remedies of the Lenders and the 
Administrative Agent under any separate subordination agreement which the Administrative Agent may at any time and from time to time enter into with the Guarantor for 
the benefit of the Lenders and the Administrative Agent.  

7.      Setoff . Regardless of the adequacy of any collateral security or other means of obtaining payment of any of the Barnes Germany Obligations or the Barnes 
Switzerland Obligations, each of the Administrative Agent and the Lenders is hereby authorized at any time and from time to time, without notice to the Guarantor (any such notice 
being expressly waived by the Guarantor) and to the fullest extent permitted by law, to set off and apply such deposits and other sums against the obligations of the Guarantor under 
this Barnes Luxembourg Guaranty, whether or not the Administrative Agent or such Lender shall have made any demand under this Barnes Luxembourg Guaranty and although 
such obligations may be contingent or unmatured.  

8.      Further Assurances . The Guarantor agrees that it will from time to time, at the request of the Administrative Agent, do all such things and execute all such 
documents as the Administrative Agent may consider necessary or desirable to give full effect to this Barnes Luxembourg Guaranty and to perfect and preserve the rights and 
powers of the Lenders and the Administrative Agent hereunder. The Guarantor acknowledges and confirms that the Guarantor itself has established its own adequate means of 
obtaining from each Company on a continuing basis all information desired by the Guarantor concerning the financial condition of such Company and that the Guarantor will look to 
such Company and not to the Administrative Agent or any Lender in order for the Guarantor to keep adequately informed of changes in such Company’s financial condition.  

9.      Termination; Reinstatement . This Barnes Luxembourg Guaranty shall remain in full force and effect until the Administrative Agent is given written notice of the 
Guarantor’s intention to discontinue this Barnes Luxembourg Guaranty, notwithstanding any intermediate or temporary payment or settlement of the whole or any part of the Barnes 
Germany Obligations or the Barnes Switzerland Obligations. No such notice shall be effective unless received and acknowledged by an officer of the Administrative Agent at the 
address of the Administrative Agent for notices set forth in §16.6 of the Credit Agreement. No such notice shall affect any rights of the Administrative Agent or any Lender 
hereunder, including without limitation the rights set forth in §§4 and 6, with respect to any Barnes Germany Obligations or Barnes Switzerland Obligations incurred or accrued 
prior to the receipt of such notice or any Barnes Germany Obligations or Barnes Switzerland Obligations incurred or accrued pursuant to any contract or commitment in existence 
prior to such receipt. This Barnes Luxembourg Guaranty shall continue to be effective or be reinstated, notwithstanding any such notice, if at any time any payment made or value 
received with respect to any Barnes Germany Obligation or Barnes Switzerland Obligation is rescinded or must otherwise be returned by the Administrative Agent or any Lender 
upon the insolvency, bankruptcy or reorganization of the Company, or otherwise, all as though such payment had not been made or value received.  

10.      Successors and Assigns . This Barnes Luxembourg Guaranty shall be binding upon the Guarantor, its successors and assigns, and shall inure to the benefit of the 
Administrative Agent and the Lenders and their respective successors, transferees and assigns. Without limiting the generality of the foregoing sentence, each Lender may assign or 
otherwise transfer the Credit Agreement , the Note, the other Loan Documents or any other agreement or note held by it evidencing, securing or otherwise executed in connection 
with the Barnes Germany Obligations and the Barnes Switzerland Obligations, or sell participations in any interest therein, to any other entity or other person, and such other entity 
or other person shall thereupon become vested, to the extent set forth in the agreement evidencing such assignment, transfer or participation, with all the rights in respect thereof 
granted to such Lender herein, all in accordance with §15 of the Credit Agreement. The Guarantor may not assign any of its obligations hereunder.  

11.      Amendments and Waivers . No amendment or waiver of any provision of this Barnes Luxembourg Guaranty nor consent to any departure by the Guarantor 
therefrom shall be effective unless the same shall be in writing  
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and signed by the Administrative Agent with the consent of the Required Lenders. No failure on the part of the Administrative Agent or any Lender to exercise, and no delay in 
exercising, any right hereunder shall operate as a waiver thereof; nor shall any single or partial exercise of any right hereunder preclude any other or further exercise thereof or the 
exercise of any other right.  

12.      Notices . All notices and other communications called for hereunder shall be made in writing and, unless otherwise specifically provided herein, shall be deemed to 
have been duly made or given when delivered by hand or mailed first class, postage prepaid, or, in the case of telegraphic or telexed notice, when transmitted, answer back received, 
addressed as follows: if to the Guarantor, at the address set forth beneath its signature hereto, and if to the Administrative Agent, at the address for notices to the Administrative 
Agent set forth in §16.6 of the Credit Agreement, or at such address as either party may designate in writing to the other.  

13.      Governing Law; Consent to Jurisdiction . THIS BARNES LUXEMBOURG GUARANTY SHALL, PURSUANT T O NEW YORK GENERAL 
OBLIGATIONS LAW §5-1401, BE CONSTRUED IN ACCORDANCE  WITH AND GOVERNED BY THE LAW OF THE STATE OF NEW Y ORK. The Guarantor 
agrees that any suit for the enforcement of this Barnes Luxembourg Guaranty may be brought in the courts of the State of New York or any federal court sitting therein and consents 
to the nonexclusive jurisdiction of such court and to service of process in any such suit being made upon the Guarantor by mail at the address specified by reference in §12. The 
Guarantor hereby waives any objection that it may now or hereafter have to the venue of any such suit or any such court or that such suit was brought in an inconvenient court.  

14.      Waiver of Jury Trial . THE GUARANTOR AND EACH OF THE BENEFICIARIES HEREBY WAIVE THEIR RIGHT TO A JURY TRIAL WITH 
RESPECT TO ANY ACTION OR CLAIM ARISING OUT OF ANY D ISPUTE IN CONNECTION WITH THIS BARNES LUXEMBOURG GU ARANTY, ANY 
RIGHTS OR OBLIGATIONS HEREUNDER OR THE PERFORMANCE OF ANY OF SUCH RIGHTS OR OBLIGATIONS. Except as prohibited by law, the Guarantor 
hereby waives any right which it may have to claim or recover in any litigation referred to in the preceding sentence any special, exemplary, punitive or consequential damages or 
any damages other than, or in addition to, actual damages. The Guarantor (i) certifies that neither the Administrative Agent or any Lender nor any representative, agent or attorney of 
the Administrative Agent or any Lender has represented, expressly or otherwise, that the Administrative Agent or any Lender would not, in the event of litigation, seek to enforce the 
foregoing waivers and (ii) acknowledges that, in entering into the Credit Agreement and the other Loan Documents to which the Administrative Agent or any Lender is a party, the 
Administrative Agent and the Lenders are relying upon, among other things, the waivers and certifications contained in this §14.  

15.      Miscellaneous . This Barnes Luxembourg Guaranty constitutes the entire agreement of the Guarantor with respect to the matters set forth herein. The rights and 
remedies herein provided are cumulative and not exclusive of any remedies provided by law or any other agreement, and this Barnes Luxembourg Guaranty shall be in addition to 
any other guaranty of or collateral security for any of the Barnes Germany Obligations and the Barnes Switzerland Obligations. The invalidity or unenforceability of any one or more 
sections of this Barnes Luxembourg Guaranty shall not affect the validity or enforceability of its remaining provisions. Captions are for the ease of reference only and shall not affect 
the meaning of the relevant provisions. The meanings of all defined terms used in this Barnes Luxembourg Guaranty shall be equally applicable to the singular and plural forms of 
the terms defined.  

[Remainder of Page Intentionally Left Blank]  
 
 
 



 

IN WITNESS WHEREOF, the Guarantor has caused this Amended and Restated Barnes Luxembourg Guaranty to be executed and delivered as of the date first above 
written.  

 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 

 
 

Signature Page to Amended and Restated Barnes Luxembourg Guaranty  
 
 

   
BARNES GROUP LUXEMBOURG (NO. 1) S.À  
R.L.     

                

   By:           

         Name:     

         Title:                       

                      

   Address:                             

         123 Main Street     

         Bristol, CT 06010     

         Attention: General Counsel     

                      

   Telex:     (203) 578-2579     
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Exhibit H to the Credit Agreement  
 

Barnes Switzerland Guaranty  
 

[See Attached]  
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AMENDED AND RESTATED BARNES SWITZERLAND GUARANTY  

AMENDED AND RESTATED BARNES SWITZERLAND GUARANTY , dated as of September 27, 2013, by BARNES GROUP SWITZERLAND GmbH, a limited 
liability company organized under the laws of Switzerland, acting through its Nevis Branch (“ Barnes Switzerland ” or the “ Guarantor ”) in favor of (i) BANK OF AMERICA, 
N.A. , as administrative agent (hereinafter, in such capacity, the “ Administrative Agent ”) for itself and the other lending institutions (hereinafter, collectively, the “ Lenders ” ) 
which are or may become parties to that certain Fifth Amended and Restated Revolving Credit Agreement dated as of September 27, 2011 (as amended by that certain Amendment 
No. 1 and Consent dated as of February 22, 2013, the Amendment No. 2 (as defined herein) and as may be further amended and in effect from time to time, the “ Credit Agreement 
”), by and among Barnes Group Inc., a Delaware corporation, Blitz 13-446 GmbH (to be renamed: Barnes Group Acquisition GmbH), a limited liability company incorporated under 
the laws of Germany (“ Barnes Germany ”), Barnes Switzerland, Barnes Luxembourg (No. 1) S.à r.l., a private limited company organized under the laws of Luxembourg (“ Barnes 
Luxembourg ” and, together with Barnes Germany, each a “ Company ” and, collectively the “ Companies ”), the Lenders, and the Administrative Agent, with J.P. Morgan 
Securities LLC and RBS Citizens, N.A., as co-syndication agents (the “ Syndication Agents ”) and Wells Fargo Bank, National Association, as documentation agent (the “
Documentation Agent ”) and (ii) each of the Lenders.  

WHEREAS , pursuant to §6.2 of the Credit Agreement, the Guarantor entered into that certain Barnes Switzerland Guaranty dated as of September 27, 2011 in favor of the 
Administrative Agent and the Lenders;  

WHEREAS , the Guarantor, the Companies, the Administrative Agent and the Lenders wish that certain provisions of the Credit Agreement be amended pursuant to the 
terms of that certain Amendment No. 2 and Joinder to Credit Agreement dated as of the date hereof (the “ Amendment No. 2 ”), and are, contemporaneously herewith, entering into 
such Amendment No. 2 ;  

WHEREAS , it is a condition precedent to the effectiveness of the Amendment No. 2 that the Guarantor execute and deliver to the Administrative Agent and the Lenders 
this amended and restated guaranty;  

WHEREAS , the Companies and the Guarantor are members of a group of related corporations, the success of any one of which is dependent in part on the success of the 
other members of such group;  

WHEREAS , the Guarantor expects to receive substantial direct and indirect benefits from the extensions of credit to the Companies by the Lenders pursuant to the Credit 
Agreement (which benefits are hereby acknowledged); and  

WHEREAS , the Guarantor wishes to guaranty each Company’s obligations to the Lenders and the Administrative Agent under or in respect of the Credit Agreement as 
provided herein;  

NOW, THEREFORE , the Guarantor hereby agrees with the Lenders and the Administrative Agent as follows:  

1. Definitions . The terms “ Barnes Germany Obligations ” and “ Barnes Luxembourg Obligations ” and all other capitalized terms used herein without definition 
shall have the respective meanings provided therefor in the Credit Agreement.  

2.      Guaranty of Payment and Performance . The Guarantor hereby guarantees to the Lenders and the Administrative Agent the full and punctual payment when due 
(whether at stated maturity, by required pre-payment, by acceleration or otherwise), as well as the performance, of all of the Barnes Germany Obligations and the Barnes 
Luxembourg Obligations including all such which would become due but for the operation of the automatic stay pursuant to § 362(a) of the Federal Bankruptcy Code and the 
operation of §§ 502(b) and 506(b) of the Federal Bankruptcy Code. This Barnes Switzerland Guaranty is an absolute, unconditional and continuing guaranty of the full and punctual  
 
 



 

payment and performance of all of the Barnes Germany Obligations and the Barnes Luxembourg Obligations and not of their collectibility only and is in no way conditioned upon 
any requirement that the Administrative Agent or any Lender first attempt to collect any of the Barnes Germany Obligations or the Barnes Luxembourg Obligations from the 
Company or resort to any collateral security or other means of obtaining payment. Should the Company default in the payment or performance of any of the Barnes Germany 
Obligations or the Barnes Luxembourg Obligations, the obligations of the Guarantor hereunder with respect to such Barnes Germany Obligations or Barnes Luxembourg Obligations 
in default shall, upon demand by the Administrative Agent, become immediately due and payable to the Administrative Agent, for the benefit of the Lenders and the Administrative 
Agent, without demand or notice of any nature, all of which are expressly waived by the Guarantor. Payments by the Guarantor hereunder may be required by the Administrative 
Agent on any number of occasions. All payments by the Guarantor hereunder shall be made to the Administrative Agent, in the manner and at the place of payment specified 
therefor in the Credit Agreement, for the account of the Lenders and the Administrative Agent.  

3.      Guarantor ’s Agreement to Pay Enforcement Costs, etc. The Guarantor further agrees, as the principal obligor and not as a guarantor only, to pay to the 
Administrative Agent, on demand, in Dollars, all costs and expenses (including court costs and legal expenses) incurred or expended by the Administrative Agent or any Lender in 
connection with the Barnes Germany Obligations and the Barnes Luxembourg Obligations, this Barnes Switzerland Guaranty and the enforcement thereof, together with interest on 
amounts recoverable under this §3 from the time when such amounts become due until payment, whether before or after judgment, at the rate of interest for overdue principal set 
forth in the Credit Agreement, provided that if such interest exceeds the maximum amount permitted to be paid under applicable law, then such interest shall be reduced to such 
maximum permitted amount.  

4.      Waivers by Guarantor; Bank’s Freedom to Act . The Guarantor agrees that the Barnes Germany Obligations and the Barnes Luxembourg Obligations will be paid 
and performed strictly in accordance with their respective terms, regardless of any law, regulation or order now or hereafter in effect in any jurisdiction affecting any of such terms 
or the rights of the Administrative Agent or any Lender with respect thereto. The Guarantor waives promptness, diligences, presentment, demand, protest, notice of acceptance, 
notice of any Barnes Germany Obligations or Barnes Luxembourg Obligations incurred and all other notices of any kind, all defenses which may be available by virtue of any 
valuation, stay, moratorium law or other similar law now or hereafter in effect, any right to require the marshalling of assets of either Company or any other entity or other person 
primarily or secondarily liable with respect to any of the Barnes Germany Obligations or the Barnes Luxembourg Obligations, and all suretyship defenses generally. Without 
limiting the generality of the foregoing, the Guarantor agrees to the provisions of any instrument evidencing, securing or otherwise executed in connection with any Barnes Germany 
Obligation or Barnes Luxembourg Obligation and agrees that the obligations of the Guarantor hereunder shall not be released or discharged, in whole or in part, or otherwise 
affected by (i) the failure of the Administrative Agent or any Lender to assert any claim or demand or to enforce any right or remedy against either Company or any other entity or 
other person primarily or secondarily liable with respect to any of the Barnes Germany Obligations or Barnes Luxembourg Obligations; (ii) any extensions, compromise, 
refinancing, consolidation or renewals of any Barnes Germany Obligation or Barnes Luxembourg Obligation; (iii) any change in the time, place or manner of payment of any of the 
Barnes Germany Obligations or the Barnes Luxembourg Obligations or any rescissions, waivers, compromise, refinancing, consolidation or other amendments or modifications of 
any of the terms or provisions of the Credit Agreement , the Notes, the other Loan Documents or any other agreement evidencing, securing or otherwise executed in connection with 
any of the Barnes Germany Obligations or the Barnes Luxembourg Obligations; (iv) the addition, substitution or release of any entity or other person primarily or secondarily liable 
for any Barnes Germany Obligation or Barnes Luxembourg Obligation; (v) the adequacy of any rights which the Administrative Agent or any Lender may have against any 
collateral security or other means of obtaining repayment of any of the Barnes Germany Obligations or the Barnes Luxembourg Obligations; (vi) the impairment of any collateral 
securing any of the Barnes Germany Obligations or the Barnes Luxembourg Obligations, including without limitation the failure to perfect or preserve any rights which the 
Administrative Agent or any Lender might have in such collateral security or the substitution, exchange, surrender, release, loss or destruction of any such collateral security; or (vii) 
any other act or omission which might in any manner or to any extent vary the risk of the Guarantor or otherwise operate as a release or discharge of the Guarantor, all of which may 
be done without notice to the Guarantor. To the fullest extent permitted by law, the Guarantor hereby expressly waives any and all rights or defenses arising by reason of (A) any 
“one action” or “anti-deficiency” law  
 
 



 

which would otherwise prevent the Administrative Agent or any Lender from bringing any action, including any claim for a deficiency, or exercising any other right or remedy 
(including any right of set-off), against the Guarantor before or after the Administrative Agent’s or such Lender’s commencement or completion of any foreclosure action, whether 
judicially, by exercise of power of sale or otherwise, or (B) any other law which in any other way would otherwise require any election of remedies by the Administrative Agent or 
any Lender.  

5.      Unenforceability of Obligations Against Company .  

5.1.      Unenforceability of Barnes Germany Obligations Against Company . If for any reason the Company has no legal existence or is under no legal 
obligation to discharge any of the Barnes Germany Obligations, or if any of the Barnes Germany Obligations have become irrecoverable from the Company by reason of the 
Company’s insolvency, bankruptcy or reorganization or by other operation of law or for any other reason, this Barnes Switzerland Guaranty shall nevertheless be binding on 
the Guarantor to the same extent as if the Guarantor at all times had been the principal obligor on all such Barnes Germany Obligations. In the event that acceleration of the 
time for payment of any of the Barnes Germany Obligations is stayed upon the insolvency, bankruptcy or reorganization of the Company, or for any other reason, all such 
amounts otherwise subject to acceleration under the terms of the Credit Agreement , the Notes, the other Loan Documents or any other agreement evidencing, securing or 
otherwise executed in connection with any Barnes Germany Obligation shall be immediately due and payable by the Guarantor.  

5.2.      Unenforceability of Barnes Luxembourg Obligations Against Company . If for any reason the Company has no legal existence or is under no legal 
obligation to discharge any of the Barnes Luxembourg Obligations, or if any of the Barnes Luxembourg Obligations have become irrecoverable from the Company by 
reason of the Company’s insolvency, bankruptcy or reorganization or by other operation of law or for any other reason, this Barnes Switzerland Guaranty shall nevertheless 
be binding on the Guarantor to the same extent as if the Guarantor at all times had been the principal obligor on all such Barnes Luxembourg Obligations. In the event that 
acceleration of the time for payment of any of the Barnes Luxembourg Obligations is stayed upon the insolvency, bankruptcy or reorganization of the Company, or for any 
other reason, all such amounts otherwise subject to acceleration under the terms of the Credit Agreement , the Notes, the other Loan Documents or any other agreement 
evidencing, securing or otherwise executed in connection with any Barnes Luxembourg Obligation shall be immediately due and payable by the Guarantor.  

6.      Subrogation; Subordination .  

6.1.      Waiver of Rights Against Each Company . Until the final payment and performance in full of all of the Barnes Germany Obligations and Barnes 
Luxembourg Obligations, the Guarantor shall not exercise and hereby waives any rights against either Company arising as a result of payment by the Guarantor hereunder, 
by way of subrogation, reimbursement, restitution, contribution or otherwise, and will not prove any claim in competition with the Administrative Agent or any Lender in 
respect of any payment hereunder in any bankruptcy, insolvency or reorganization case or proceedings of any nature; the Guarantor will not claim any setoff, recoupment or 
counterclaim against either Company in respect of any liability of the Guarantor to such Company; and the Guarantor waives any benefit of and any right to participate in 
any collateral security which may be held by the Administrative Agent or any Lender.  

6.2.      Subordination . The payment of any amounts due with respect to any indebtedness of either Company for money borrowed or credit received now or 
hereafter owed to the Guarantor is hereby subordinated to the prior payment in full of all of the Barnes Germany Obligations and the Barnes Luxembourg Obligations. The 
Guarantor agrees that, while any default in the payment or performance of any of the Barnes Germany Obligations or the Barnes Luxembourg Obligations exists, the 
Guarantor will not demand, sue for or otherwise attempt to collect any such indebtedness of the Company to the Guarantor until all of the Barnes Germany Obligations and 
the Barnes Luxembourg Obligations shall have been paid in full or such default ceases to exist. If, notwithstanding the foregoing sentence, the Guarantor shall collect, 
enforce or receive any amounts in respect of such indebtedness while any Barnes Germany Obligations or Barnes Luxembourg Obligations  

 
 



 

are still outstanding, such amounts shall be collected, enforced and received by the Guarantor as trustee for the Lenders and the Administrative Agent and be paid over to the 
Administrative Agent, for the benefit of the Lenders and the Administrative Agent, on account of the Barnes Germany Obligations or the Barnes Luxembourg Obligations, 
as the case may be, without affecting in any manner the liability of the Guarantor under the other provisions of this Barnes Switzerland Guaranty.  

6.3.      Provisions Supplemental . The provisions of this §6 shall be supplemental to and not in derogation of any rights and remedies of the Lenders and the 
Administrative Agent under any separate subordination agreement which the Administrative Agent may at any time and from time to time enter into with the Guarantor for 
the benefit of the Lenders and the Administrative Agent.  

7.      Setoff . Regardless of the adequacy of any collateral security or other means of obtaining payment of any of the Barnes Germany Obligations or the Barnes 
Luxembourg Obligations, each of the Administrative Agent and the Lenders is hereby authorized at any time and from time to time, without notice to the Guarantor (any such notice 
being expressly waived by the Guarantor) and to the fullest extent permitted by law, to set off and apply such deposits and other sums against the obligations of the Guarantor under 
this Barnes Switzerland Guaranty, whether or not the Administrative Agent or such Lender shall have made any demand under this Barnes Switzerland Guaranty and although such 
obligations may be contingent or unmatured.  

8.      Further Assurances . The Guarantor agrees that it will from time to time, at the request of the Administrative Agent, do all such things and execute all such 
documents as the Administrative Agent may consider necessary or desirable to give full effect to this Barnes Switzerland Guaranty and to perfect and preserve the rights and powers 
of the Lenders and the Administrative Agent hereunder. The Guarantor acknowledges and confirms that the Guarantor itself has established its own adequate means of obtaining 
from each Company on a continuing basis all information desired by the Guarantor concerning the financial condition of such Company and that the Guarantor will look to such 
Company and not to the Administrative Agent or any Lender in order for the Guarantor to keep adequately informed of changes in such Company’s financial condition.  

9.      Limitation . Notwithstanding anything to the contrary in this Barnes Switzerland Guaranty, the aggregate liability of the Guarantor under this Barnes Switzerland 
Guaranty shall be limited to the maximum amount of the Guarantor’s freely disposable shareholder equity available for distribution as dividends to the shareholders of the Guarantor 
at the time of the start of the proceedings for enforcement of this Barnes Switzerland Guaranty, which amount (i) shall be determined in accordance with Swiss law and on the basis 
of an audited annual or interim balance sheet of the Guarantor; (ii) shall be approved as distribution by a duly convened meeting of the shareholders of the Guarantor; and (iii) shall 
be subject to deduction of any applicable Swiss withholding tax.  

10.      Termination; Reinstatement . This Barnes Switzerland Guaranty shall remain in full force and effect until the Administrative Agent is given written notice of the 
Guarantor’s intention to discontinue this Barnes Switzerland Guaranty, notwithstanding any intermediate or temporary payment or settlement of the whole or any part of the Barnes 
Germany Obligations or the Barnes Luxembourg Obligations. No such notice shall be effective unless received and acknowledged by an officer of the Administrative Agent at the 
address of the Administrative Agent for notices set forth in §16.6 of the Credit Agreement. No such notice shall affect any rights of the Administrative Agent or any Lender 
hereunder, including without limitation the rights set forth in §§4 and 6, with respect to any Barnes Germany Obligations or Barnes Luxembourg Obligations incurred or accrued 
prior to the receipt of such notice or any Barnes Germany Obligations or Barnes Luxembourg Obligations incurred or accrued pursuant to any contract or commitment in existence 
prior to such receipt. This Barnes Switzerland Guaranty shall continue to be effective or be reinstated, notwithstanding any such notice, if at any time any payment made or value 
received with respect to any Barnes Germany Obligation or Barnes Luxembourg Obligation is rescinded or must otherwise be returned by the Administrative Agent or any Lender 
upon the insolvency, bankruptcy or reorganization of the Company, or otherwise, all as though such payment had not been made or value received.  

11.      Successors and Assigns . This Barnes Switzerland Guaranty shall be binding upon the Guarantor, its successors and assigns, and shall inure to the benefit of the 
Administrative Agent and the Lenders and their respective  
 
 



 

successors, transferees and assigns. Without limiting the generality of the foregoing sentence, each Lender may assign or otherwise transfer the Credit Agreement , the Note, the 
other Loan Documents or any other agreement or note held by it evidencing, securing or otherwise executed in connection with the Barnes Germany Obligations and the Barnes 
Luxembourg Obligations, or sell participations in any interest therein, to any other entity or other person, and such other entity or other person shall thereupon become vested, to the 
extent set forth in the agreement evidencing such assignment, transfer or participation, with all the rights in respect thereof granted to such Lender herein, all in accordance with §15 
of the Credit Agreement. The Guarantor may not assign any of its obligations hereunder.  

12.      Amendments and Waivers . No amendment or waiver of any provision of this Barnes Switzerland Guaranty nor consent to any departure by the Guarantor 
therefrom shall be effective unless the same shall be in writing and signed by the Administrative Agent with the consent of the Required Lenders. No failure on the part of the 
Administrative Agent or any Lender to exercise, and no delay in exercising, any right hereunder shall operate as a waiver thereof; nor shall any single or partial exercise of any right 
hereunder preclude any other or further exercise thereof or the exercise of any other right.  

13.      Notices . All notices and other communications called for hereunder shall be made in writing and, unless otherwise specifically provided herein, shall be deemed to 
have been duly made or given when delivered by hand or mailed first class, postage prepaid, or, in the case of telegraphic or telexed notice, when transmitted, answer back received, 
addressed as follows: if to the Guarantor, at the address set forth beneath its signature hereto, and if to the Administrative Agent, at the address for notices to the Administrative 
Agent set forth in §16.6 of the Credit Agreement, or at such address as either party may designate in writing to the other.  

14.      Governing Law; Consent to Jurisdiction . THIS BARNES SWITZERLAND GUARANTY SHALL, PURSUANT TO NEW YORK GENERAL 
OBLIGATIONS LAW §5-1401, BE CONSTRUED IN ACCORDANCE  WITH AND GOVERNED BY THE LAW OF THE STATE OF NEW Y ORK. The Guarantor 
agrees that any suit for the enforcement of this Barnes Switzerland Guaranty may be brought in the courts of the State of New York or any federal court sitting therein and consents 
to the nonexclusive jurisdiction of such court and to service of process in any such suit being made upon the Guarantor by mail at the address specified by reference in §13. The 
Guarantor hereby waives any objection that it may now or hereafter have to the venue of any such suit or any such court or that such suit was brought in an inconvenient court.  

15.      Waiver of Jury Trial . THE GUARANTOR AND EACH OF THE BENEFICIARIES HEREBY WAIVE THEIR RIGHT TO A JURY TRIAL WITH 
RESPECT TO ANY ACTION OR CLAIM ARISING OUT OF ANY D ISPUTE IN CONNECTION WITH THIS BARNES SWITZERLAND G UARANTY, ANY 
RIGHTS OR OBLIGATIONS HEREUNDER OR THE PERFORMANCE OF ANY OF SUCH RIGHTS OR OBLIGATIONS. Except as prohibited by law, the Guarantor 
hereby waives any right which it may have to claim or recover in any litigation referred to in the preceding sentence any special, exemplary, punitive or consequential damages or 
any damages other than, or in addition to, actual damages. The Guarantor (i) certifies that neither the Administrative Agent or any Lender nor any representative, agent or attorney of 
the Administrative Agent or any Lender has represented, expressly or otherwise, that the Administrative Agent or any Lender would not, in the event of litigation, seek to enforce the 
foregoing waivers and (ii) acknowledges that, in entering into the Credit Agreement and the other Loan Documents to which the Administrative Agent or any Lender is a party, the 
Administrative Agent and the Lenders are relying upon, among other things, the waivers and certifications contained in this §15.  

16.      Miscellaneous . This Barnes Switzerland Guaranty constitutes the entire agreement of the Guarantor with respect to the matters set forth herein. The rights and 
remedies herein provided are cumulative and not exclusive of any remedies provided by law or any other agreement, and this Barnes Switzerland Guaranty shall be in addition to 
any other guaranty of or collateral security for any of the Barnes Germany Obligations and the Barnes Luxembourg Obligations. The invalidity or unenforceability of any one or 
more sections of this Barnes Switzerland Guaranty shall not affect the validity or enforceability of its remaining provisions. Captions are for the ease of reference only and shall not 
affect the meaning of the relevant provisions. The meanings of all defined terms used in this Barnes Switzerland Guaranty shall be equally applicable to the singular and plural forms 
of the terms defined.  
 
 
 



 

IN WITNESS WHEREOF, the Guarantor has caused this Amended and Restated Barnes Switzerland Guaranty to be executed and delivered as of the date first above 
written.  

 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 

Signature Page to Amended and Restated Barnes Switzerland Guaranty  
 
 

   
BARNES GROUP SWITZERLAND GmbH, Nevis  
Branch     

                

   By:           

         Name:     

         Title:                       

                      

   By:           

         Name:     

         Title:                       

                      

   Address:                             

         1426 Palm Grove Villas     

         Four Seasons Estate     

         Nevis     

         West Indies                 

         Attention: Treasurer     

          

   With a copy to:           

          

         Barnes Group Inc.     

         123 Main Street     

         Bristol, CT 06010     

         Attention: General Counsel     

          

   Telex:     (203) 578-2579     



 
 

 
ANNEX K  

 
Exhibit I to the Credit Agreement  

 
Barnes Germany Guaranty  

 
[See Attached]  

 
 
 



 

Exhibit I 

BARNES GERMANY GUARANTY  

BARNES GERMANY GUARANTY , dated as of September 27, 2013, by Blitz 13-446 GmbH (to be renamed: BARNES GROUP ACQUISITION GmbH ), a limited 
liability company incorporated under the laws of Germany and registered with the commercial register ( Handelsregister ) of the local court ( Amtsgericht ) of Munich under HRB 
206695 (“ Barnes Germany ” or the “ Guarantor ”) in favor of (i) BANK OF AMERICA, N.A. , as administrative agent (hereinafter, in such capacity, the “ Administrative Agent ” ) 
for itself and the other lending institutions (hereinafter, collectively, the “ Lenders ”) which are or may become parties to that certain Fifth Amended and Restated Revolving Credit 
Agreement dated as of September 27, 2011 (as amended by that certain Amendment No. 1 and Consent dated as of February 22, 2013, that certain Amendment No. 2 and Joinder to 
Credit Agreement dated as of the date hereof and as may be further amended and in effect from time to time, the “ Credit Agreement ”), by and among Barnes Germany, Barnes 
Group Inc., a Delaware corporation, Barnes Group Switzerland GmbH, a limited liability company organized under the laws of Switzerland, acting through its Nevis Branch (“
Barnes Switzerland ”), Barnes Group Luxembourg (No. 1) S.à r.l., a private limited company organized under the laws of Luxembourg (“ Barnes Luxembourg ” and, together with 
Barnes Switzerland, each a “ Company ” and, collectively the “ Companies ”), the Lenders, and the Administrative Agent, with J.P. Morgan Securities LLC and RBS Citizens, N.A., 
as co-syndication agents (the “ Syndication Agents ”) and Wells Fargo Bank, National Association, as documentation agent (the “ Documentation Agent ”) and (ii) each of the 
Lenders.  

WHEREAS , the Companies and the Guarantor are members of a group of related corporations, the success of any one of which is dependent in part on the success of the 
other members of such group;  

WHEREAS , the Guarantor expects to receive substantial direct and indirect benefits from the extensions of credit to the Companies by the Lenders pursuant to the Credit 
Agreement (which benefits are hereby acknowledged); and  

WHEREAS , the Guarantor wishes to guaranty each Company’s obligations to the Lenders and the Administrative Agent under or in respect of the Credit Agreement as 
provided herein;  

NOW, THEREFORE , the Guarantor hereby agrees with the Lenders and the Administrative Agent as follows:  

1. Definitions . The terms “ Barnes Luxembourg Obligations ” and “ Barnes Switzerland Obligations ” and all other capitalized terms used herein without definition 
shall have the respective meanings provided therefor in the Credit Agreement.  

2.      Guaranty of Payment and Performance . The Guarantor hereby guarantees to the Lenders and the Administrative Agent the full and punctual payment when due 
(whether at stated maturity, by required pre-payment, by acceleration or otherwise), as well as the performance, of all of the Barnes Luxembourg Obligations and the Barnes 
Switzerland Obligations including all such which would become due but for the operation of the automatic stay pursuant to § 362(a) of the Federal Bankruptcy Code and the 
operation of §§ 502(b) and 506(b) of the Federal Bankruptcy Code. This Barnes Germany Guaranty is an absolute, unconditional and continuing guaranty of the full and punctual 
payment and performance of all of the Barnes Luxembourg Obligations and the Barnes Switzerland Obligations and not of their collectibility only and is in no way conditioned upon 
any requirement that the Administrative Agent or any Lender first attempt to collect any of the Barnes Luxembourg Obligations or the Barnes Switzerland Obligations from the 
Company or resort to any collateral security or other means of obtaining payment. Should the Company default in the payment or performance of any of the Barnes Luxembourg 
Obligations or the Barnes Switzerland Obligations, the obligations of the Guarantor hereunder with respect to such Barnes Luxembourg Obligations or Barnes Switzerland 
Obligations in default shall, upon demand by the Administrative Agent, become immediately due and payable to the Administrative Agent, for the benefit of the Lenders and the 
Administrative Agent, without demand or notice of any nature, all of which are expressly waived by the Guarantor. Payments by the Guarantor hereunder may be required  
 
 



 

by the Administrative Agent on any number of occasions. All payments by the Guarantor hereunder shall be made to the Administrative Agent, in the manner and at the place of 
payment specified therefor in the Credit Agreement, for the account of the Lenders and the Administrative Agent.  

3.      Guarantor ’s Agreement to Pay Enforcement Costs, etc. The Guarantor further agrees, as the principal obligor and not as a guarantor only, to pay to the 
Administrative Agent, on demand, in Dollars, all costs and expenses (including court costs and legal expenses) incurred or expended by the Administrative Agent or any Lender in 
connection with the Barnes Luxembourg Obligations and the Barnes Switzerland Obligations, this Barnes Germany Guaranty and the enforcement thereof, together with interest on 
amounts recoverable under this §3 from the time when such amounts become due until payment, whether before or after judgment, at the rate of interest for overdue principal set 
forth in the Credit Agreement, provided that if such interest exceeds the maximum amount permitted to be paid under applicable law, then such interest shall be reduced to such 
maximum permitted amount.  

4.      Waivers by Guarantor; Bank’s Freedom to Act . The Guarantor agrees that the Barnes Luxembourg Obligations and the Barnes Switzerland Obligations will be 
paid and performed strictly in accordance with their respective terms, regardless of any law, regulation or order now or hereafter in effect in any jurisdiction affecting any of such 
terms or the rights of the Administrative Agent or any Lender with respect thereto. The Guarantor waives promptness, diligences, presentment, demand, protest, notice of 
acceptance, notice of any Barnes Luxembourg Obligations or Barnes Switzerland Obligations incurred and all other notices of any kind, all defenses which may be available by 
virtue of any valuation, stay, moratorium law or other similar law now or hereafter in effect, any right to require the marshalling of assets of either Company or any other entity or 
other person primarily or secondarily liable with respect to any of the Barnes Luxembourg Obligations or the Barnes Switzerland Obligations, and all suretyship defenses generally. 
Without limiting the generality of the foregoing, the Guarantor agrees to the provisions of any instrument evidencing, securing or otherwise executed in connection with any Barnes 
Luxembourg Obligation or Barnes Switzerland Obligation and agrees that the obligations of the Guarantor hereunder shall not be released or discharged, in whole or in part, or 
otherwise affected by (i) the failure of the Administrative Agent or any Lender to assert any claim or demand or to enforce any right or remedy against either Company or any other 
entity or other person primarily or secondarily liable with respect to any of the Barnes Luxembourg Obligations or Barnes Switzerland Obligations; (ii) any extensions, compromise, 
refinancing, consolidation or renewals of any Barnes Luxembourg Obligation or Barnes Switzerland Obligation; (iii) any change in the time, place or manner of payment of any of 
the Barnes Luxembourg Obligations or the Barnes Switzerland Obligations or any rescissions, waivers, compromise, refinancing, consolidation or other amendments or 
modifications of any of the terms or provisions of the Credit Agreement , the Notes, the other Loan Documents or any other agreement evidencing, securing or otherwise executed in 
connection with any of the Barnes Luxembourg Obligations or the Barnes Switzerland Obligations; (iv) the addition, substitution or release of any entity or other person primarily or 
secondarily liable for any Barnes Luxembourg Obligation or Barnes Switzerland Obligation; (v) the adequacy of any rights which the Administrative Agent or any Lender may have 
against any collateral security or other means of obtaining repayment of any of the Barnes Luxembourg Obligations or the Barnes Switzerland Obligations; (vi) the impairment of 
any collateral securing any of the Barnes Luxembourg Obligations or the Barnes Switzerland Obligations, including without limitation the failure to perfect or preserve any rights 
which the Administrative Agent or any Lender might have in such collateral security or the substitution, exchange, surrender, release, loss or destruction of any such collateral 
security; or (vii) any other act or omission which might in any manner or to any extent vary the risk of the Guarantor or otherwise operate as a release or discharge of the Guarantor, 
all of which may be done without notice to the Guarantor. To the fullest extent permitted by law, the Guarantor hereby expressly waives any and all rights or defenses arising by 
reason of (A) any “one action” or “anti-deficiency” law which would otherwise prevent the Administrative Agent or any Lender from bringing any action, including any claim for a 
deficiency, or exercising any other right or remedy (including any right of set-off), against the Guarantor before or after the Administrative Agent’s or such Lender’s commencement 
or completion of any foreclosure action, whether judicially, by exercise of power of sale or otherwise, or (B) any other law which in any other way would otherwise require any 
election of remedies by the Administrative Agent or any Lender.  

5.      Unenforceability of Obligations Against Company .  
 
 



 

5.1.      Unenforceability of Barnes Luxembourg Obligations Against Company . If for any reason the Company has no legal existence or is under no legal 
obligation to discharge any of the Barnes Luxembourg Obligations, or if any of the Barnes Luxembourg Obligations have become irrecoverable from Barnes Luxembourg 
by reason of Barnes Luxembourg’s insolvency, bankruptcy or reorganization or by other operation of law or for any other reason, this Barnes Germany Guaranty shall 
nevertheless be binding on the Guarantor to the same extent as if the Guarantor at all times had been the principal obligor on all such Barnes Luxembourg Obligations. In the 
event that acceleration of the time for payment of any of the Barnes Luxembourg Obligations is stayed upon the insolvency, bankruptcy or reorganization of Barnes 
Luxembourg, or for any other reason, all such amounts otherwise subject to acceleration under the terms of the Credit Agreement , the Notes, the other Loan Documents or 
any other agreement evidencing, securing or otherwise executed in connection with any Barnes Luxembourg Obligation shall be immediately due and payable by the 
Guarantor.  

5.2.      Unenforceability of Barnes Switzerland Obligations Against Company . If for any reason the Company has no legal existence or is under no legal 
obligation to discharge any of the Barnes Switzerland Obligations, or if any of the Barnes Switzerland Obligations have become irrecoverable from Barnes Switzerland by 
reason of the Barnes Switzerland’s insolvency, bankruptcy or reorganization or by other operation of law or for any other reason, this Barnes Germany Guaranty shall 
nevertheless be binding on the Guarantor to the same extent as if the Guarantor at all times had been the principal obligor on all such Barnes Switzerland Obligations. In the 
event that acceleration of the time for payment of any of the Barnes Switzerland Obligations is stayed upon the insolvency, bankruptcy or reorganization of Barnes 
Switzerland, or for any other reason, all such amounts otherwise subject to acceleration under the terms of the Credit Agreement , the Notes, the other Loan Documents or 
any other agreement evidencing, securing or otherwise executed in connection with any Barnes Switzerland Obligation shall be immediately due and payable by the 
Guarantor.  

6.      Subrogation; Subordination .  

6.1.      Waiver of Rights Against Each Company . Until the final payment and performance in full of all of the Barnes Luxembourg Obligations and Barnes 
Switzerland Obligations, the Guarantor shall not exercise and hereby waives any rights against either Company arising as a result of payment by the Guarantor hereunder, by 
way of subrogation, reimbursement, restitution, contribution or otherwise, and will not prove any claim in competition with the Administrative Agent or any Lender in 
respect of any payment hereunder in any bankruptcy, insolvency or reorganization case or proceedings of any nature; the Guarantor will not claim any setoff, recoupment or 
counterclaim against either Company in respect of any liability of the Guarantor to such Company; and the Guarantor waives any benefit of and any right to participate in 
any collateral security which may be held by the Administrative Agent or any Lender.  

6.2.      Subordination . The payment of any amounts due with respect to any indebtedness of either Company for money borrowed or credit received now or 
hereafter owed to the Guarantor is hereby subordinated to the prior payment in full of all of the Barnes Luxembourg Obligations and the Barnes Switzerland Obligations. 
The Guarantor agrees that, while any default in the payment or performance of any of the Barnes Luxembourg Obligations or the Barnes Switzerland Obligations exists, the 
Guarantor will not demand, sue for or otherwise attempt to collect any such indebtedness of the Company to the Guarantor until all of the Barnes Luxembourg Obligations 
and the Barnes Switzerland Obligations shall have been paid in full or such default ceases to exist. If, notwithstanding the foregoing sentence, the Guarantor shall collect, 
enforce or receive any amounts in respect of such indebtedness while any Barnes Luxembourg Obligations or Barnes Switzerland Obligations are still outstanding, such 
amounts shall be collected, enforced and received by the Guarantor as trustee for the Lenders and the Administrative Agent and be paid over to the Administrative Agent, for 
the benefit of the Lenders and the Administrative Agent, on account of the Barnes Luxembourg Obligations or the Barnes Switzerland Obligations, as the case may be, 
without affecting in any manner the liability of the Guarantor under the other provisions of this Barnes Germany Guaranty.  

6.3.      Provisions Supplemental . The provisions of this §6 shall be supplemental to and not in derogation of any rights and remedies of the Lenders and the 
Administrative Agent under any separate  

 
 



 

subordination agreement which the Administrative Agent may at any time and from time to time enter into with the Guarantor for the benefit of the Lenders and the 
Administrative Agent.  

7.      Setoff . Regardless of the adequacy of any collateral security or other means of obtaining payment of any of the Barnes Luxembourg Obligations or the Barnes 
Switzerland Obligations, each of the Administrative Agent and the Lenders is hereby authorized at any time and from time to time, without notice to the Guarantor (any such notice 
being expressly waived by the Guarantor) and to the fullest extent permitted by law, to set off and apply such deposits and other sums against the obligations of the Guarantor under 
this Barnes Germany Guaranty, whether or not the Administrative Agent or such Lender shall have made any demand under this Barnes Germany Guaranty and although such 
obligations may be contingent or unmatured.  

8.      Further Assurances . The Guarantor agrees that it will from time to time, at the request of the Administrative Agent, do all such things and execute all such 
documents as the Administrative Agent may consider necessary or desirable to give full effect to this Barnes Germany Guaranty and to perfect and preserve the rights and powers of 
the Lenders and the Administrative Agent hereunder. The Guarantor acknowledges and confirms that the Guarantor itself has established its own adequate means of obtaining from 
each Company on a continuing basis all information desired by the Guarantor concerning the financial condition of such Company and that the Guarantor will look to such Company 
and not to the Administrative Agent or any Lender in order for the Guarantor to keep adequately informed of changes in such Company’s financial condition.  

9.      Limitation . As long as the Guarantor is incorporated under German law as a limited liability company ( Gesellschaft mit beschränkter Haftung ), its obligations under 
this Barnes Germany Guaranty (the “ Guaranty Obligations ”) shall be limited as follows:  

9.1.      The Guaranty Obligations shall be limited, if and to the extent (1) they secure obligations of (i) a direct or indirect shareholder or (ii) an affiliated company 
( verbundenes Unternehmen ) of a direct or indirect shareholder of the Guarantor within the meaning of Section 15 of the German Stock Corporation Act ( Aktiengesetz ) 
(other than any of the Guarantor’s subsidiaries) and (2) that, in such case, the enforcement of the Guaranty Obligations (i) would cause the Guarantor’s assets (the 
calculation of which shall include all items set forth in Section 266(2) A, B, C, D and E of the German Commercial Code ( Handelsgesetzbuch )) less the Guarantor’s 
liabilities (the calculation of which shall include all items set forth in Section 266(3) B, C, D and E of the German Commercial Code ( Handelsgesetzbuch )), whereby any 
such determination shall be in accordance with the principles for ordinary bookkeeping and the preparation of balance sheets as they were consistently applied by the 
Guarantor in preparing its unconsolidated financial statements ( Jahresabschluss ) according to Section 42 German Limited Liability Companies Act ( GmbHG ), Sections 
242, 246 German Commercial Code ( Handelsgesetzbuch ) (the “ Net Assets ”) to be less than its registered share capital ( Stammkapital ) ( Begründung einer Unterbilanz ) 
or (ii) (if the Guarantor’s Net Assets are already less than its registered share capital) would cause such deficit to be further increased ( Vertiefung einer Unterbilanz ), and 
thereby violating the capital maintenance requirements as set out in Sections 30, 31 German Limited Liability Companies Act ( GmbHG ).  

9.2.      For the purposes of such calculation the following balance sheet items shall be adjusted as follows:  

 
 

(i)  the amount of any increase after the date of this Barnes Germany Guaranty of the Guarantor’s registered share capital ( Stammkapital ) which has been 
effected without the prior written consent of the Administrative Agent shall be deducted from the registered share capital; and  

(ii)  loans and other liabilities owed by the Guarantor shall be disregarded if and to the extent such loans or other liabilities are subordinated, or are considered 
subordinated pursuant to Section 39, paragraph 1, number 5 German Insolvency Code ( InsO ) or pursuant to Section 39, paragraph 2 German Insolvency 
Code (InsO ); and  



 

9.3.      In addition, the Guarantor shall within three (3) months after a written request of the Administrative Agent or any Lender realise, to the extent legally 
permitted, in a situation where after enforcement of the Guaranty Obligations the Guarantor would not have Net Assets in excess of its registered share capital, any and all of 
its assets that are shown in the balance sheet with a book value ( Buchwert ) that is significantly lower than the market value of the asset if such realisation is commercially 
justifiable with respect to the costs and efforts involved and, to the extent that any asset is essential for its business, shall only realise such assets if such realisation does not 
affect the ability of the Guarantor to use that asset or the relevant part of its business can be carried on from other sources without use of such asset.  

9.4.      The enforcement of the Guaranty Obligations shall initially be excluded pursuant to §9.1 if no later than 30 days following a demand by the Administrative 
Agent or any Lender to make a payment under the Guaranty Obligations, the managing directors on behalf of the Guarantor have confirmed in writing to the Administrative 
Agent and the Lenders:  

9.5.      Following the Administrative Agent’s and the Lenders’ receipt of a Management Determination, any further enforcement of the Guaranty Obligations (i.e. 
any enforcement to which the Administrative Agent and the Lenders are not already entitled to pursuant to §9.4) shall be excluded pursuant to §9.1 above for a period of no 
more than 45 days. If the Administrative Agent and the Lenders receive within such 45 days period (i) an up-to date balance sheet together with (ii) a determination, in each 
case prepared by auditors of international standard and reputation appointed by the Guarantor (the “ Auditor ”), either confirming the Management Determination or setting 
out deviations from the Management Determination (the “ Auditor’s Determination ”), the further enforcement of the Guaranty Obligations shall be limited, if and to the 
extent such enforcement would, in accordance with the Auditor’s Determination cause the Guarantor’s Net Assets to be less than (or to fall further below) the amount of its 
registered share capital in each case as calculated and adjusted in accordance with §9.1 and §9.2 above. If the Guarantor fails to deliver an Auditor’s Determination within 
the above 45 day period, the Administrative Agent and the Lenders shall be entitled to enforce the Guaranty Obligations without any limitation or restriction.  

9.6.      The limitations set out in this §9.1 shall not apply (or, as the case may be, shall cease to apply):  

 
 

(iii)  loans and other contractual liabilities incurred in violation of the Credit Agreement shall be disregarded. 

(i)  to what extent the Guaranty Obligation is an up-stream or cross-stream guarantee or security as described in §9.1; and 

(ii)  which amount of such cross-stream and/or up-stream obligation cannot be enforced as it would cause the Net Assets of the Guarantor to be less than its 
registered share capital (taking into account the adjustments set out in §9.2), and (ii) that the events set out in Section 30, paragraph 1, sentences 2 and 3 
German Limited Liability Companies Act ( GmbHG ) do not apply (the “ Management Determination ”) and such confirmation is supported by a reasonably 
satisfactory calculation (including in particular pro forma interim financial statements) provided that the Administrative Agent and the Lenders shall in any 
event be entitled to enforce the Guaranty Obligations for any amounts where such enforcement would, in accordance with the Management Determination, 
not cause the Guarantor’s Net Assets to be less than (or to fall further below) the amount of its registered share capital (in each case as calculated and 
adjusted in accordance with §9.1 and §9.2).  

(i)  if and to the extent the Guarantor secures any amounts which are lent or on-lent or otherwise passed on, or issued for the account of, or used for the 
refinancing of amounts on-lent or otherwise passed-on, to the Guarantor or any of its subsidiaries from time to time and not repaid to the relevant lending 
company; or  



 

(a)    in case the Guarantor is a (direct or indirect) subsidiary of the company whose obligations are secured by the Guaranty Obligations, that company; or  

(b)     in case the Guarantor is a sister company of the company whose obligations are secured by the Guaranty Obligations, any joint (direct or indirect) 
parent company of the Guarantor and that company  

(as dominating entity ( beherrschendes Unternehmen )),  

except where the existence of such domination agreement ( Beherrschungsvertrag ) and/or a profit absorption agreement ( Gewinnabführungsvertrag ) does 
not result in the inapplicability of sentence 1 of paragraph 1 of Section 30 German Limited Liability Companies Act ( GmbHG ) with respect to the relevant 
payments under the Guaranty Obligations.  

9.7.      For the avoidance of doubt, nothing in this §9.1 shall be interpreted as a restriction or limitation of the enforcement of the Guaranty Obligations to the extent 
such Guaranty Obligation guarantees obligations of the Guarantor itself or obligations of any of its (direct or indirect) subsidiaries including in each case their legal 
successors or (ii) the enforcement of any claim of the Administrative Agent or any Lender against any of the Companies. Notwithstanding any other provision in this §9, the 
limitation set out in this §9.1 shall not apply if and to the extent an enforcement does not lead to a violation under the rules provided for in Sections 30 et seq. of the German 
Limited Liability Companies Act ( GmbHG ), each as applicable from time to time.  

The limitation set out in this §9.1 does not affect the rights of the Administrative Agent or any Lender to claim again any outstanding amount at a later point in time if and to 
the extent that §9.1 would allow this at that later point in time.  

For the avoidance of doubt, in case of an insolvency of the Guarantor, the limitations as set out in §9.1 shall not limit the amount of the claims of the Administrative Agent or 
any Lender under this Barnes Germany Guaranty which can be filed by the Administrative Agent or any Lender against the insolvency estate of the Guarantor ( Keine 
Beschränkung der Anmeldung zur Insolvenztabelle ).  

10.      Termination; Reinstatement . This Barnes Germany Guaranty shall remain in full force and effect until the Administrative Agent is given written notice of the 
Guarantor’s intention to discontinue this Barnes Germany Guaranty, notwithstanding any intermediate or temporary payment or settlement of the whole or any part of the Barnes 
Luxembourg Obligations or the Barnes Switzerland Obligations. No such notice shall be effective unless received and acknowledged by an officer of the Administrative Agent at the 
address of the Administrative Agent for notices set forth in §16.6 of the Credit Agreement. No such notice shall affect any rights of the Administrative Agent or any Lender 
hereunder, including without limitation the rights set forth in §§4 and 6, with respect to any Barnes Luxembourg Obligations or Barnes Switzerland Obligations incurred or accrued 
prior to the receipt of such notice or any Barnes Luxembourg Obligations or Barnes Switzerland Obligations incurred or accrued pursuant to any contract or commitment in 
existence prior to such receipt. This Barnes Germany Guaranty shall continue to be effective or be reinstated, notwithstanding any such notice, if at any time any payment made or 
value received with respect to any Barnes Luxembourg Obligation or Barnes Switzerland Obligation is rescinded or must otherwise be returned by the Administrative Agent or any 
Lender upon the insolvency, bankruptcy or reorganization of the Company, or otherwise, all as though such payment had not been made or value received.  

11.      Successors and Assigns . This Barnes Germany Guaranty shall be binding upon the Guarantor, its successors and assigns, and shall inure to the benefit of the 
Administrative Agent and the Lenders and their respective  
 
 

(ii)  if and when, at the time of the intended enforcement of this Barnes Germany Guaranty, a domination agreement ( Beherrschungsvertrag ) and/or a profit 
absorption agreement ( Gewinnabführungsvertrag ) within the meaning of Section 291 of the German Stock Corporation Act ( Aktiengesetz ) (either directly 
or through a chain of domination and/or profit absorption agreements) is or becomes effective between the Guarantor and:  



 

successors, transferees and assigns. Without limiting the generality of the foregoing sentence, each Lender may assign or otherwise transfer the Credit Agreement , the Note, the 
other Loan Documents or any other agreement or note held by it evidencing, securing or otherwise executed in connection with the Barnes Luxembourg Obligations and the Barnes 
Switzerland Obligations, or sell participations in any interest therein, to any other entity or other person, and such other entity or other person shall thereupon become vested, to the 
extent set forth in the agreement evidencing such assignment, transfer or participation, with all the rights in respect thereof granted to such Lender herein, all in accordance with §15 
of the Credit Agreement. The Guarantor may not assign any of its obligations hereunder.  

12.      Amendments and Waivers . No amendment or waiver of any provision of this Barnes Germany Guaranty nor consent to any departure by the Guarantor therefrom 
shall be effective unless the same shall be in writing and signed by the Administrative Agent with the consent of the Required Lenders. No failure on the part of the Administrative 
Agent or any Lender to exercise, and no delay in exercising, any right hereunder shall operate as a waiver thereof; nor shall any single or partial exercise of any right hereunder 
preclude any other or further exercise thereof or the exercise of any other right.  

13.      Notices . All notices and other communications called for hereunder shall be made in writing and, unless otherwise specifically provided herein, shall be deemed to 
have been duly made or given when delivered by hand or mailed first class, postage prepaid, or, in the case of telegraphic or telexed notice, when transmitted, answer back received, 
addressed as follows: if to the Guarantor, at the address set forth beneath its signature hereto, and if to the Administrative Agent, at the address for notices to the Administrative 
Agent set forth in §16.6 of the Credit Agreement, or at such address as either party may designate in writing to the other.  

14.      Governing Law; Consent to Jurisdiction . THIS BARNES GERMANY GUARANTY SHALL, PURSUANT TO N EW YORK GENERAL OBLIGATIONS 
LAW §5-1401, BE CONSTRUED IN ACCORDANCE WITH AND GOVERNED BY THE LAW OF THE STATE OF NEW YORK. The Guarantor agrees that any suit for 
the enforcement of this Barnes Germany Guaranty may be brought in the courts of the State of New York or any federal court sitting therein and consents to the nonexclusive 
jurisdiction of such court and to service of process in any such suit being made upon the Guarantor by mail at the address specified by reference in §13. The Guarantor hereby 
waives any objection that it may now or hereafter have to the venue of any such suit or any such court or that such suit was brought in an inconvenient court.  

15.      Waiver of Jury Trial . THE GUARANTOR AND EACH OF THE BENEFICIARIES HEREBY WAIVE THEIR RIGHT TO A JURY TRIAL WITH 
RESPECT TO ANY ACTION OR CLAIM ARISING OUT OF ANY D ISPUTE IN CONNECTION WITH THIS BARNES GERMANY GUARA NTY, ANY RIGHTS OR 
OBLIGATIONS HEREUNDER OR THE PERFORMANCE OF ANY OF SUCH RIGHTS OR OBLIGATIONS. Except as prohibited by law, the Guarantor hereby waives 
any right which it may have to claim or recover in any litigation referred to in the preceding sentence any special, exemplary, punitive or consequential damages or any damages 
other than, or in addition to, actual damages. The Guarantor (i) certifies that neither the Administrative Agent or any Lender nor any representative, agent or attorney of the 
Administrative Agent or any Lender has represented, expressly or otherwise, that the Administrative Agent or any Lender would not, in the event of litigation, seek to enforce the 
foregoing waivers and (ii) acknowledges that, in entering into the Credit Agreement and the other Loan Documents to which the Administrative Agent or any Lender is a party, the 
Administrative Agent and the Lenders are relying upon, among other things, the waivers and certifications contained in this §15.  

16.      Miscellaneous . This Barnes Germany Guaranty constitutes the entire agreement of the Guarantor with respect to the matters set forth herein. The rights and remedies 
herein provided are cumulative and not exclusive of any remedies provided by law or any other agreement, and this Barnes Germany Guaranty shall be in addition to any other 
guaranty of or collateral security for any of the Barnes Luxembourg Obligations and the Barnes Switzerland Obligations. The invalidity or unenforceability of any one or more 
sections of this Barnes Germany Guaranty shall not affect the validity or enforceability of its remaining provisions. Captions are for the ease of reference only and shall not affect the 
meaning of the relevant provisions. The meanings of all defined terms used in this Barnes Germany Guaranty shall be equally applicable to the singular and plural forms of the terms 
defined.  
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IN WITNESS WHEREOF, the Guarantor has caused this Barnes Germany Guaranty to be executed and delivered as of the date first above written.  
 

 
 
 

   

Blitz 13-446 GmbH  
(to be renamed: BARNES GROUP ACQUISITION  
GmbH)     

                

   By:           

         Name:     

         Title:                       

                      

   Address:                             

         123 Main Street     

         Bristol, CT 06010     

         Attention: General Counsel     

                      

   Telex:     (203) 578-2579     
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Schedule 1 to the Credit Agreement  
 

Lenders and Commitments  
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Schedule 1  

 
Lenders and Commitments  

 

 
 
 

LENDERS  
 

COMMITMENT  
 

COMMITMENT  
PERCENTAGE  

Bank of America, N.A.  
Domestic Lending Office:  
101 N Tyron St Mail Code NC1-001-05-46  
Charlotte, NC 28255  
Tel: 980-388-9114  
Fax: 704-719-8162  
Attention: Jean Hood  
 
Eurocurrency Lending Office:  
Same as above  
 

$63,000,000.00  8.400000000%  

JPMorgan Chase Bank, N.A.  
Domestic Lending Office:  
270 Park Avenue  
New York, NY 10017  
Tel: 312-385-7072  
Fax: 312-256-2608  
Attention: Non-Agented Servicing Team  
 
Eurocurrency Lending Office:  
Same as above  
 

$63,000,000.00  8.400000000%  

RBS Citizens, National Association  
Domestic Lending Office:  
28 State Street  
15th Floor  
Boston, MA 02109  
Tel: 401-734-5324  
Fax: 401-734-5385  
Attention: Lynn Coons  
 
Eurocurrency Lending Office:  
Same as above  
 

$63,000,000.00  8.400000000%  

Wells Fargo Bank, N.A.  
Domestic Lending Office:  
375 Park Ave - 3rd Floor  
MAC J0127-034  
New York, NY 10152-0002  
Tel: 303-863-5768  
Fax: 303-863-2729  
Attention: Taylor Barnette  
 
Eurocurrency Lending Office:  
Same as above  
 

$60,000,000.00  8.000000000%  



- 2 -  
 

 
 
 

 
 

LENDERS  
 

COMMITMENT  
 

COMMITMENT  
PERCENTAGE  

Sovereign Bank, N.A.  
Domestic Lending Office:  
75 State Street  
Boston, MA 02109  
Tel: 610-988-1617  
Fax: 484-338-2831  
Attention: Sue Kessinger  
 
Eurocurrency Lending Office:  
Same as above  
 

$55,000,000.00  7.33333333%  

The Branch Banking & Trust Co.  
Domestic Lending Office:  
200 West 2nd Street  
16th Floor  
Winston Salem, NC 27101  
Tel: 336-733-2726  
Fax: 336-733-2740  
Attention: Beth Cook  
 
Eurocurrency Lending Office:  
Same as above  
 

$53,000,000.00  7.06666667%  

HSBC Bank USA, N.A.  
Domestic Lending Office:  
452 Fifth Avenue  
4th Floor  
New York, NY 10018  
Tel: 716-841-2291  
Fax: 917-229-0973  
Attention: Swapna Puram  
 
Eurocurrency Lending Office:  
Same as above  
 

$53,000,000.00  7.06666667%  

Fifth Third Bank  
Domestic Lending Office:  
38 Fountain Square  
Cincinnati, OH 45263  
Tel: 513-358-0150  
Fax: 513-358-3479  
Attention: Debra Appel  
 
Eurocurrency Lending Office:  
Same as above  
 

$53,000,000.00  7.06666667%  



- 3 -  
 

 
 

LENDERS  
 

COMMITMENT  
 

COMMITMENT  
PERCENTAGE  

The Bank of New York Mellon  
Domestic Lending Office:  
One Wall Street  
New York, NY 10286  
Tel: 315-765-4155  
Fax: 315-765-4783  
Attention: Pamela Clark  
 
Eurocurrency Lending Office:  
Same as above  

$47,500,000.00  6.333333333%  

Union Bank, N.A.  
Domestic Lending Office:  
445 S. Figueroa Street  
Los Angeles, CA 90071  
Tel: 213-236-6881  
Fax: 800-446-9951  
Attention: Jonathan Simmons  
 
Eurocurrency Lending Office:  
Same as above  
 

$47,500,000.00  6.333333333%  

The Governor & Company of the Bank of  
Ireland  
Domestic Lending Office:  
Corporate Banking  
B Block, Lower Baggot Street  
Dublin, 2  
Ireland  
Tel: 353-1-604-4742  
Fax: 353-1-604-4796  
Attention: Orla McCarthy  
 
Eurocurrency Lending Office:  
Same as above  
 

$30,000,000.00  4.000000000%  

Webster Bank, National Association  
Domestic Lending Office:  
145 Bank Street  
Waterbury, CT 06702  
Tel: 860-612-5486  
Fax: 860-585-2627  
Attention: Carmen Ortiz  
 
Eurocurrency Lending Office:  
Same as above  
 

$30,000,000.00  4.000000000%  



- 4 -  
 

 
 

LENDERS  
 

COMMITMENT  
 

COMMITMENT  
PERCENTAGE  

DBS Bank Ltd., Los Angeles Agency  
Domestic Lending Office:  
725 S. Figueroa Street  
Suite 2000  
Los Angeles, CA, 90017  
Tel: 213-627-0222 x1612  
Fax: 213-627-0228  
Attention: Nancy Chu  
 
Eurocurrency Lending Office:  
Same as above  
 

$30,000,000.00  4.000000000%  

The Northern Trust Company  
Domestic Lending Office:  
50 South LaSalle Street  
Chicago, IL 60603  
Tel: 312-557-9748  
Fax: 312-630-1566  
Attention: Mary Green  
 
Eurocurrency Lending Office:  
Same as above  
 

$27,000,000.00  3.600000000%  

The Huntington National Bank  
Domestic Lending Office:  
41 South High Street  
Columbus, OH 43215  
Tel: 614-480-1283  
Fax: 614-480-2249  
Attention: Debbie Cabungcal  
 
Eurocurrency Lending Office:  
Same as above  
 
 

$27,000,000.00  3.600000000%  

PNC Bank, National Association  
Domestic Lending Office :  
249 Fifth Avenue  
One PNC Plaza  
Pittsburgh, PA 15222  
Tel: 203-961-9570  
Fax: 877-718-7659  
Attention: Robert Martin  
 
Eurocurrency Lending Office:  
Same as above  
 

$24,000,000.00  3.200000000%  



- 5 -  
 

 
 
 

LENDERS  
 

COMMITMENT  
 

COMMITMENT  
PERCENTAGE  

U.S. Bank National Association  
Domestic Lending Office :  
800 Nicollet Mall  
Minneapolis, MN 55402  
Tel: 704-335-2409  
Fax: 704-335-2815  
Attention: Patrick Engel  
 
Eurocurrency Lending Office:  
Same as above  
 

$24,000,000.00  3.200000000%  

      

TOTAL  $750,000,000.00  100.000000000%  



 
 

ANNEX M  
 

Schedule 7.16 to the Credit Agreement  
 

Subsidiaries, Etc.  
 

[See Attached]  
 
 
 



 
Schedule 7.16 

BARNES GROUP INC.  

CONSOLIDATED SUBSIDIARIES  

as of September 27, 2013  

 
 

Name  Jurisdiction of Incorporation  

Associated Spring-Asia Pte. Ltd.  Singapore  

Associated Spring do Brasil Ltda.  Brazil  

Associated Spring Mexico, S.A.  Mexico  

Associated Spring Raymond (Shanghai) Co., Ltd.  China  

Associated Spring (Tianjin) Company, Ltd.  China  

Barnes Financing Delaware LLC  Delaware  

Barnes Group Acquisition GmbH  Germany  

Barnes Group (Bermuda) Limited  Bermuda  

Barnes Group Canada Corp.  Canada  

Barnes Group (Delaware) LLC  Delaware  

Barnes Group Finance Company (Bermuda) Limited  Bermuda  

Barnes Group Finance Company (Delaware)  Delaware  

Barnes Group (Germany) GmbH  Germany  

Barnes Group Holding LLC  Delaware  

Barnes Group Luxembourg (No. 1) S.A.R.L.  Luxembourg  

Barnes Group Luxembourg (No. 2) S.A.R.L.  Luxembourg  

Barnes Group Spain SRL  Spain  

Barnes Group Switzerland GmbH  Switzerland  

Barnes Group (Thailand) Ltd.  Thailand  

Barnes Group (U.K.) Limited  United Kingdom  

Barnes Korea Ltd.  Korea  

Heinz Hänggi GmbH, Stanztechnik  Switzerland  

Raymond Distribution-Mexico, S.A. de C.V.  Mexico  

Resortes Argentina S.A.  Argentina  

Ressorts SPEC, SAS  France  

Schmidt Werkzeug und Vorrichtingsbau GmbH & Co. KG  Germany  

Seeger-Orbis GmbH & Co. OHG  Germany  

Strömsholmen AB  Sweden  

Synventive Acquisition BV  The Netherlands  

Synventive Acquisition GmbH  Germany  

Synventive Acquisition, Inc.  Delaware  

Synventive Acquisition UK Ltd.  United Kingdom  

Synventive Acquisition Unlimited  United Kingdom  

Synventive BV  The Netherlands  

Synventive Fertigungstechnik GmbH  Germany  

Synventive Holding BV  The Netherlands  

Synventive Holding GmbH  Germany  

Synventive Holding Limited  United Kingdom  

Synventive Holding SAS  France  

Synventive Italy SRL  Italy  



 

 
 
 

Synventive Molding Solutions BV  The Netherlands  

Synventive Molding Solutions Canada, Inc.  Canada  

Synventive Molding Solutions Co., Ltd.  Hong Kong  

Synventive Molding Solutions (Suzhou) Co., Ltd.  China  

Synventive Molding Solutions GmbH  Germany  

Synventive Molding Solutions, Inc.  Delaware  

Synventive Molding Solutions JBJ PVT. Ltd.  India  

Synventive Molding Solutions K.K.  Japan  

Synventive Molding Solutions LDA  Portugal  

Synventive Molding Solutions Limited  United Kingdom  

Synventive Molding Solutions LLC  Delaware  

Synventive Molding Solutions Ltda  Brazil  

Synventive Molding Solutions PTE Ltd.  Singapore  

Synventive Molding Solutions SAS  France  

Synventive Molding Solutions SL  Spain  

Synventive Molding Solutions SRO  Czech Republic  

Synventive Parent Inc.  Delaware  

The Wallace Barnes Company  Connecticut  
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Schedule 16.6.1 to the Credit Agreement  
 

Addresses for Notices  
 

[See Attached]  
 

 
 



 
Schedule 16.6.1  

Addresses for Notices  

 
 
 

Administrative Agent:        

      

Credit Services:        

      (daily borrowing/repaying activity; fees)  
   Jean Hood     

   Credit Services Representative     

   Bank of America, N.A.     

   Mail Code: NC1-001-05-46     

   One Independence Center     

   101 N. Tryon St.     

   Charlotte, NC 28255-0001     

   Phone: 980-388-9114     

   Fax: 704-719-8162     

   Email: jean.hood@baml.com     

      

Wire Instructions:        

   Bank of America, N.A.  ABA#: 026-009-593  

   New York, NY  Acct.#: 136-621-225-0600  

      Attn.: Credit Services Charlotte  

      Ref. Barnes Group Inc.  

      

Agency Management:        

      
(financial reporting requirements, bank group communications, 
Bank of America Logistics)  

   Liliana Claar     

   Agency Management Officer     

   Bank of America, N.A.     

   Mail Code: CA5-701-05-19     

   1466 Market Street, 5 th  Floor     

   San Fransisco, CA 94103     

   Telephone: 415-436-2770     

   Fax: 415-503-5003     

   Email: liliana.claar@baml.com     

      

Standby Letters of Credit:     

   1 Fleet Way     

   Scranton, PA 18507     

   Telephone: 570-330-4212     

   Fax: 570-330-4186     

   Email: alfonso.malave@baml.com     

      

      



 
 

EXHIBIT 15 
 
 
November 1, 2013  
 
Securities and Exchange Commission  
100 F Street, N.E.  
Washington, DC 20549  
 
Commissioners:  
 
We are aware that our report dated November 1, 2013 on our review of interim financial information of Barnes Group Inc. for the three-month and nine-month periods ended September 30, 2013 and 
September 30, 2012 and included in the Company's quarterly report on Form 10-Q for the quarter ended September 30, 2013 is incorporated by reference in its Registration Statements on Form S-8 
(Nos. 333-27339, 333-88518, 333-133597, 333-150741 and 333-179643) and S-3 (No. 333-168438).  
 
 
Very truly yours,  
 
 

 
 

 

/s/ PricewaterhouseCoopers LLP     

PricewaterhouseCoopers LLP  
Hartford, Connecticut     



 
 

EXHIBIT 31.1 
CERTIFICATION  

 
I, Patrick J. Dempsey, certify that:  
 

 

 

 

 

 

 

 

 

 

 

 
Date: November 1, 2013  

 
 

 

1.  I have reviewed this quarterly report on Form 10-Q for the period ended September 30, 2013 of Barnes Group Inc.; 

2.  Based on my knowledge, this report does not contain any untrue statement of a material fact or omit to state a material fact necessary to make the statements made, in light of the circumstances 
under which such statements were made, not misleading with respect to the period covered by this report;  

3.  Based on my knowledge, the financial statements, and other financial information included in this report, fairly present in all material respects the financial condition, results of operations and 
cash flows of the registrant as of, and for, the periods presented in this report;  

4.  The registrant's other certifying officer(s) and I are responsible for establishing and maintaining disclosure controls and procedures (as defined in Exchange Act Rules 13a-15(e) and 15d-15(e)) 
and internal control over financial reporting (as defined in Exchange Act Rules 13a-15(f) and 15d-15(f)) for the registrant and have:  

(a)  Designed such disclosure controls and procedures, or caused such disclosure controls and procedures to be designed under our supervision, to ensure that material information relating 
to the registrant, including its consolidated subsidiaries, is made known to us by others within those entities, particularly during the period in which this report is being prepared;  

(b)  Designed such internal control over financial reporting, or caused such internal control over financial reporting to be designed under our supervision, to provide reasonable assurance 
regarding the reliability of financial reporting and the preparation of financial statements for external purposes in accordance with generally accepted accounting principles;  

(c)  Evaluated the effectiveness of the registrant's disclosure controls and procedures and presented in this report our conclusions about the effectiveness of the disclosure controls and 
procedures, as of the end of the period covered by this report based on such evaluation; and  

(d)  Disclosed in this report any change in the registrant's internal control over financial reporting that occurred during the registrant's most recent fiscal quarter (the registrant's fourth fiscal 
quarter in the case of an annual report) that has materially affected, or is reasonably likely to materially affect, the registrant's internal control over financial reporting; and  

5.  The registrant's other certifying officer(s) and I have disclosed, based on our most recent evaluation of internal control over financial reporting, to the registrant's auditors and the audit 
committee of the registrant's board of directors (or persons performing the equivalent functions):  

(a)  All significant deficiencies and material weaknesses in the design or operation of internal control over financial reporting which are reasonably likely to adversely affect the registrant's 
ability to record, process, summarize and report financial information; and  

(b)  Any fraud, whether or not material, that involves management or other employees who have a significant role in the registrant's internal control over financial reporting. 

   /s/ PATRICK J. DEMPSEY  

   Patrick J. Dempsey  
   President and Chief Executive Officer  



 
 

EXHIBIT 31.2 
CERTIFICATION  

 
I, Christopher J. Stephens, Jr., certify that:  
 

 

 

 

 

 

 

 

 

 

 

 
 
Date: November 1, 2013  

 
 

 

1.  I have reviewed this quarterly report on Form 10-Q for the period ended September 30, 2013 of Barnes Group Inc.; 

2.  Based on my knowledge, this report does not contain any untrue statement of a material fact or omit to state a material fact necessary to make the statements made, in light of the circumstances 
under which such statements were made, not misleading with respect to the period covered by this report;  

3.  Based on my knowledge, the financial statements, and other financial information included in this report, fairly present in all material respects the financial condition, results of operations and 
cash flows of the registrant as of, and for, the periods presented in this report;  

4.  The registrant's other certifying officer(s) and I are responsible for establishing and maintaining disclosure controls and procedures (as defined in Exchange Act Rules 13a-15(e) and 15d-15(e)) 
and internal control over financial reporting (as defined in Exchange Act Rules 13a-15(f) and 15d-15(f)) for the registrant and have:  

(a)  Designed such disclosure controls and procedures, or caused such disclosure controls and procedures to be designed under our supervision, to ensure that material information relating 
to the registrant, including its consolidated subsidiaries, is made known to us by others within those entities, particularly during the period in which this report is being prepared;  

(b)  Designed such internal control over financial reporting, or caused such internal control over financial reporting to be designed under our supervision, to provide reasonable assurance 
regarding the reliability of financial reporting and the preparation of financial statements for external purposes in accordance with generally accepted accounting principles;  

(c)  Evaluated the effectiveness of the registrant's disclosure controls and procedures and presented in this report our conclusions about the effectiveness of the disclosure controls and 
procedures, as of the end of the period covered by this report based on such evaluation; and  

(d)  Disclosed in this report any change in the registrant's internal control over financial reporting that occurred during the registrant's most recent fiscal quarter (the registrant's fourth fiscal 
quarter in the case of an annual report) that has materially affected, or is reasonably likely to materially affect, the registrant's internal control over financial reporting; and  

5.  The registrant's other certifying officer(s) and I have disclosed, based on our most recent evaluation of internal control over financial reporting, to the registrant's auditors and the audit 
committee of the registrant's board of directors (or persons performing the equivalent functions):  

(a)  All significant deficiencies and material weaknesses in the design or operation of internal control over financial reporting which are reasonably likely to adversely affect the registrant's 
ability to record, process, summarize and report financial information; and  

(b)  Any fraud, whether or not material, that involves management or other employees who have a significant role in the registrant's internal control over financial reporting. 

     /s/  CHRISTOPHER J. STEPHENS, JR.  

   Christopher J. Stephens, Jr.  
   Chief Financial Officer  



 
 

EXHIBIT 32 
CERTIFICATION PURSUANT TO  

18 U.S.C. SECTION 1350 AS ADOPTED PURSUANT TO  
SECTION 906 OF THE SARBANES-OXLEY ACT OF 2002  

 
In connection with the Quarterly Report of Barnes Group Inc. (the “Company”) on Form 10-Q for the period ended September 30, 2013 as filed with the Securities and Exchange Commission on the 
date hereof (the “Report”), each of the undersigned certify, pursuant to 18 U.S.C. Section 1350, as adopted pursuant to Section 906 of the Sarbanes-Oxley Act of 2002 that:  
 
1) the Report fully complies with the requirements of Section 13(a) or 15(d) of the Securities Exchange Act of 1934; and  

2) the information contained in the Report fairly presents, in all material respects, the financial condition and results of operations of the Company.  
 

   
A signed original of this written statement required by Section 906 or other document authenticating, acknowledging, or otherwise adopting the signature that appears in the typed form within the 
electronic version of this written statement required by Section 906, has been provided to Barnes Group Inc. and will be retained by Barnes Group Inc. and furnished to the Securities and Exchange 
Commission or its staff upon request.  
 
 

 

 
  /s/    PATRICK J. DEMPSEY      

   
  /s/    CHRISTOPHER J. STEPHENS, JR.  

Patrick J. Dempsey  
President and Chief Executive Officer      

Christopher J. Stephens, Jr.  
Chief Financial Officer  

November 1, 2013     November 1, 2013  


