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Item 1.01. Entry into a Material Definitive Agreement.

(a) Effective September 12, 2014, the Company obtained a permanent increase in its demand Trading Credit Facility through the addition of a
sixth institutional participant, which is providing $50.0 million in demand lines. As a result, the aggregate lines available to the Company under
the facility has increased from $170.0 million to $220.0 million. In connection with the new line, the minimum tangible net worth financial
covenant under the Trading Credit Facility has increased from $25.0 million to $35.0 million.

(b) Effective September 12, 2014, the Company entered into a Second Amended and Restated Collateral Agency Agreement (the “Collateral
Agency Agreement”) with all of the participants in its Trading Credit Facility. The Collateral Agency Agreement amends and restates in its
entirety the Amended and Restated Collateral Agency Agreement, as amended, and the Intercreditor Agreement, as amended, each originally
dated November 30, 1999. Also effective September 12, 2014, the Company entered into a Second Amended and Restated General Security
Agreement in favor of all of the participants in the Trading Credit Facility, which amends and restates in its entirety the Amended and Restated
General Security Agreement, dated November 30, 1999, as amended.

Item 5.02.    Departure of Directors or Certain Officers; Election of Directors; Appointment of Certain Officers: Compensatory
Arrangements of Certain Officers

Bonus Awards for Fiscal 2014

Effective September 9, 2014, the Board of Directors of the Company, based on the recommendation of the Compensation Committee of the
Board of Directors, awarded cash bonuses to its named executive officers, as set forth below. The bonus payable to Thor Gjerdrum, COO, was
determined based on the achievement of specific metrics as set forth in his employment agreement, plus a discretionary component. The
bonuses payable to the other executive officers were determined in the discretion of the Compensation Committee.

Greg Roberts:          $500,000

Thor Gjerdrum:         $325,000

David Madge:         $225,000

Gianluca Marzola:    $125,000

Carol Meltzer:         $100,000

Item 9.01. Exhibits

(d) Exhibits:



Exhibit  Description
10.1

 

Second Amended And Restated Collateral Agency and Intercreditor Agreement, dated September 4, 2014, by and
among BNP Paribas, RB International Finance (USA) LLC, f/k/a RZB Finance LLC, Natixis, New York Branch,
ABN AMRO Capital USA LLLC, Coöperatieve Centrale Raiffeisen-Boerenleenbank B.A., “Rabobank
International”, New York Branch, HSBC Bank USA, N.A., Brown Brothers Harriman & Co., and A-Mark Precious
Metals, Inc.

10.2  * Promissory Note, dated August 22, 2014, in the principal amount of U.S.$50,000,000, between Coöperatieve Centrale
Raiffeisen-Boerenleenbank B.A.,“Rabobank Nederland”, New York Branch, and A-Mark Precious Metals, Inc.

10.3  * Line Letter, dated August 22, 2014, between Coöperatieve Centrale Raiffeisen-Boerenleenbank B.A., “Rabobank
Nederland”, New York Branch, and A-Mark Precious Metals, Inc.

10.4

 

Second Amended and Restated General Security Agreement, by and among BNP Paribas, RB International Finance
(USA) LLC, f/k/a RZB Finance LLC, Natixis, New York Branch, ABN AMRO Capital USA LLC, Coöperatieve
Centrale Raiffeisen-Boerenleenbank B.A., “Rabobank International”, New York Branch, HSBC Bank USA, N.A.,
Brown Brothers Harriman & Co., and A-Mark Precious Metals, Inc.

    

* Material omitted pursuant to a request for confidential treatment.  An unredacted version of this exhibit has been filed separately
with the Securities and Exchange Commission.



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

Date: September 15, 2014

A-MARK PRECIOUS METALS, INC.
 
By:    /s/ Carol Meltzer
Name:    Carol Meltzer
Title:    General Counsel and Secretary



EXHIBIT 10.1

SECOND AMENDED AND RESTATED COLLATERAL AGENCY AND INTERCREDITOR AGREEMENT

This SECOND AMENDED AND RESTATED COLLATERAL AGENCY AND INTERCREDITOR AGREEMENT (this
“Agreement”) is dated as of September 4, 2014, by and among BNP PARIBAS, RB INTERNATIONAL FINANCE (USA) LLC,
f/k/a RZB FINANCE LLC, NATIXIS, NEW YORK BRANCH, ABN AMRO CAPITAL USA LLC, COÖPERATIEVE
CENTRALE RAIFFEISEN-BOERENLEENBANK B.A., “RABOBANK INTERNATIONAL”, NEW YORK BRANCH, HSBC
BANK USA, N.A. (“HSBC”) (but only for purposes of Section XIX hereof), BROWN BROTHERS HARRIMAN & CO. (“BBH”)
and any other entities that may become a party to this Agreement pursuant to the terms hereof (each individually a “Lender,” and
collectively the “Lenders”) and BBH in its capacity as agent for itself as a Lender and all other Lenders (the “Agent”) and A-
MARK PRECIOUS METALS, INC., a Delaware corporation (the “Company”). This Agreement amends and restates in its entirety
the Amended and Restated Collateral Agency Agreement dated as of November 30, 1999, as amended, entered into by the Agent,
the Company and the Lenders party thereto, and that certain Intercreditor Agreement dated as of even date therewith among the
Lenders party thereto (together, the “Existing Agreements”).

INTRODUCTORY STATEMENT

1.    Each Lender has heretofore individually extended or may hereafter extend financial accommodations to the Company
from time to time by the making of loans, the issuance of letters of credit and the creation of acceptances, pursuant to the Facility
Documents (as defined herein). The Company has requested the Lenders to continue to provide financial accommodations to the
Company and each Lender may, from time to time, individually and in its sole discretion, agree to continue to extend financial
accommodations to the Company.

2.    Pursuant to the Security Agreement (as defined herein), the Company has as security for its obligations payable to each
Lender, granted to the Agent, on behalf of the Lenders, a lien on the Collateral, and the Company and the Lenders have requested
that the Agent, and the Agent has agreed to, act as Agent for the Lenders with respect to the Collateral, as more fully set forth
herein.

3. The Company has or will grant to certain Lenders liens on its assets pursuant to separate security agreements that will be
subject to a Specific Security Interest (as hereinafter defined).

4.    The Company and the Lenders have previously agreed that any extension of financial accommodations to the Company
and the security granted for its obligations payable to each Lender be subject to the terms and conditions of the Existing
Agreements.

5.    The Company has requested that the terms and conditions of each of the Existing Agreements be updated and
integrated into a single agreement, and the Agent and the Lenders are willing to do so by entering into this Agreement, which shall
amend and restate the Existing Agreements in their entirety as set forth in this Agreement.
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NOW, THEREFORE, for good and valuable consideration, the receipt and sufficiency of which are hereby acknowledged,
the parties hereto, intending to be legally bound, hereby agree as follows:

I.    DEFINITIONS.

Rules of Construction. The following terms shall have the meanings indicated unless the context otherwise requires (terms
defined in the singular to have a correlative meaning when used in the plural and vice-versa). Any reference to “the Lenders” in this
Agreement shall mean all of the Lenders unless otherwise specifically stated.

“Advised Consignee Letter of Credit” shall mean a Consignee Letter of Credit which designates BBH as the sole advising
bank and such letter of credit and all necessary signed, but undated, drawing documents have been delivered to the Agent under an
assignment agreement in form acceptable to the Agent.

“Affiliate” shall mean, with respect to any person or entity, another person or entity that, directly or indirectly through one
or more intermediaries, Controls or is Controlled by or is under common Control with the person or entity specified. As used
herein, “Control” means the possession, directly or indirectly, of the power to direct or cause the direction of the management or
policies of a person or entity, whether through the ability to exercise voting power, by contract or otherwise.

“Agent Account” shall mean an account at an Approved Depository for the storage of Precious Metals, which account is
either: (i) in the name of the Agent on behalf of the Lenders, or (ii) in the name of the Company and subject to a Depository
Agreement.

“Appraisal Value” shall mean the appraisal value of the CFC Collateral, on a liquidation basis, as determined by an
independent appraiser acceptable to the Agent and the Lenders.

“Approved Broker” shall mean any of the brokers listed in Exhibit 1 annexed hereto, which list may be amended from time
to time with the prior written approval of the Lenders.

“Approved Carrier” shall mean any of the carriers listed in Exhibit 1 annexed hereto, which list may be amended from time
to time with the prior written approval of the Lenders.

“Approved Depositories” shall mean any of the depositories or vault facilities located in the United States or Canada and
listed in Exhibit 1 annexed hereto, which list may be amended from time to time with the prior written approval of the Lenders.

“Assigned Bank Account” shall be any account of the Company held at any of the Lenders, or another bank which has
signed a Deposit Account Control Agreement, and which account is subject to a perfected first priority lien in favor of the Agent.
The Assigned Bank Accounts as of the date of this Agreement are listed in Exhibit 1 annexed hereto, which list may be amended
from time to time at the request of the Company with the prior written approval of the Lenders.
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“Assigned Consignee Letter of Credit” shall mean a Consignee Letter of Credit the proceeds of which have been assigned
by the Company to the Agent on behalf of the Lenders pursuant to an executed Letter of Credit Rights Assignment and Control
Agreement which has been consented to by the bank which issued or confirmed such Consignee Letter of Credit, as the case may
be.

“Assigned Forward Contract” shall mean a Forward Contract which has been assigned to the Agent under a written
agreement in form and substance acceptable to the Lenders, and the Agent has been granted a power of attorney, in form and
substance acceptable to the Lenders, by the Company allowing the Agent to make/take delivery on behalf of the Company of the
Precious Metals which are the subject of such Forward Contract. Each such assignment must be acknowledged and agreed to by the
counterparty.

“Assigned Material” shall mean Precious Metals which constitute Hedged Inventory and which are owned by the Company,
are not subject to any security interest other than a perfected security interest granted to the Agent on behalf of the Lenders, and are
either: (i) held in an Agent Account; or (ii) evidenced by negotiable documents of title in the possession of the Agent and endorsed
in blank or to the order of the Agent or non-negotiable documents of title in the possession of the Agent and issued in its name, in
each case issued by an Approved Depository.

“Assigned Material in Transit” shall mean Precious Metals which constitute Hedged Inventory and which are owned by the
Company, are not subject to any security interest other than a perfected security interest granted to the Agent on behalf of the
Lenders, and are being transported to an Agent Account at an Approved Depository by an Approved Carrier within the United
States or a province of Canada in which a Financing Statement has been filed in favor of the Agent, for the benefit of itself and the
Lenders.

“Broker Accounts” shall mean any accounts with an Approved Broker that are carried by the Company for trading in
commodity futures or options contracts and which have been pledged and assigned to the Agent on behalf of the Lenders pursuant
and subject to a commodity account control agreement (or other tripartite agreement having similar effect) in form and substance
acceptable to the Lenders.

“Bullion Collateral” shall mean any CFC Collateral (other than Numismatic Collateral or Semi-Numismatic Collateral)
which contains a premium over the then Spot Value of the fine troy ounce Precious Metal content of any item of such CFC
Collateral of 25% or less, which determination is made in the good faith judgment of the Company and not objected to by any
Lender.

“Business Day” shall mean any day other than a Saturday, Sunday or other days on which commercial banks in New York
City are authorized or required by law to close.

“Cash Collateral Agreement” shall mean an agreement pursuant to which a Consignee’s obligations under a Consignment
Agreement are secured by Consignment Cash Collateral, in form acceptable to the Agent and the Lenders.
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“CFC” shall mean Collateral Finance Corporation, a Delaware corporation qualified to do business in California as a
licensed lender, and its successors.

“CFC Allonge” shall mean an Allonge in the form of Annex A hereto, duly executed by CFC, the Company and the Agent
and affixed to each CFC Note.

“CFC Approved Depositories” shall mean any of the depositories or vault facilities identified as such that are listed, and
subject to the Appraisal Value limits set forth, in Exhibit 1 annexed hereto, which list and/or limits, as applicable, may be amended
from time to time with the prior written approval of the Lenders.

“CFC Assignment” shall mean an assignment in form annexed as Annex B hereto, executed by CFC to the Company with
respect to a CFC Loan, or such other form acceptable to the Agent and the Lenders.

“CFC Borrower” shall mean each person or entity which has received a loan pursuant to a CFC Loan Agreement.

“CFC Collateral” shall mean Bullion Collateral coins, Numismatic Collateral coins and Semi-Numismatic Collateral coins,
together with the cash and non-cash proceeds thereof, including any proceeds of insurance.

“CFC Loan” shall mean each loan made by CFC to a CFC Borrower and any renewal or extension thereof.

“CFC Loan Agreement” shall mean each Commercial Finance Loan and Security Agreement between CFC and a CFC
Borrower, as amended from time to time.

“CFC Loan Assignment” shall mean a CFC Loan as to which the Agent has received (a) an executed CFC Assignment, (b)
an executed Company Assignment, (c) the CFC Note(s) relating thereto, and (d) a UCC-1 Financing Statement related to the CFC
Collateral for such CFC Loan in the appropriate state for each CFC Borrower, naming CFC as secured party, each of which shall be
in form acceptable to the Agent.

“CFC Loan Documents” shall mean each CFC Loan Agreement, each CFC Note, each Loan Document as that term is
defined in the CFC Loan Agreement, together with a UCC lien search as to the CFC Borrower and each UCC-1 Financing
Statement filed by CFC naming CFC as secured party and a CFC Borrower as debtor, with respect to the CFC Collateral, as each
may from time to time be amended, restated or renewed and each insurance certificate naming the Agent as loss payee with respect
to the CFC Collateral.

“CFC Note” shall mean each promissory note executed by a CFC Borrower, together with any renewal, extension or
restatement of same.

“Change in Ownership” shall have the meaning set forth in Section IV(J) hereof.
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“Collateral” shall mean the property from time to time constituting the collateral security granted by the Company to the

Agent on behalf of the Lenders pursuant to the Security Agreement. For the avoidance of doubt, Collateral shall include the CFC
Collateral but shall exclude Specific Collateral.

 
“Collateral Report” shall mean a report in the approved form of Exhibit 2 annexed hereto.

“Collateral Value” shall have the meaning set forth in Section II(C) hereof.

“Collateral Value Over-Advance” shall have the meaning set forth in Section VII(E)(1) hereof.

“COMEX” shall mean Commodities Exchange, Inc.

“COMEX Price” shall mean, in respect of gold or silver, the settlement price per troy ounce at the close of business on any
Business Day for a contract to sell such Precious Metal for delivery in the next subsequent month for which such a contract is
offered for sale.

“Company Assignment” shall mean an assignment in the form annexed as Annex C hereto, executed by the Company to the
Agent with respect to a CFC Loan which has been assigned to the Company pursuant to a CFC Assignment, or such other form
acceptable to the Agent and the Lenders.

 
“Concentrates” shall mean a powdery product of low grade gold, silver or other precious metals ore, in each case, the

precious metal content of which is typically below 25% but which may, notwithstanding the foregoing, be subject to significant
variance in the ordinary course.

“Confirmed Material” shall mean Precious Metals which constitute Hedged Inventory and which are owned by the
Company and are not subject to any security interest other than the perfected security interest granted to the Agent on behalf of the
Lenders, and are located at an Approved Depository or a Foreign Approved Depository that has entered into, and is in compliance
with the terms of, a Depository Letter.

“Consigned Material” shall mean Precious Metals that are included in the Collateral Report, are held under a Consignment
Agreement by a Consignee, and also meet the following requirements: (i) the term of the consignment does not exceed one (1) year
from the date of delivery to the Consignee or may be terminated at any time for any reason by the Company upon not more than
thirty (30) days prior notice; and (ii) there is in effect an Advised Consignee Letter of Credit or an Assigned Consignee Letter of
Credit or Consignment Cash Collateral, each in an amount equal to or greater than 110% of the aggregate Market Value of such
Precious Metals.

“Consignee” shall mean a consignee of Precious Metals under a Consignment Agreement, where (i) such consignee and
Precious Metals are both located within the United States or a province of Canada in which a Financing Statement has been filed in
favor of the Agent, for the benefit of itself and the Lenders, and (ii) such consignee is not in default under such Consignment
Agreement
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or any other agreement with the Company, and (iii) in respect of which consignee the Company has taken all actions necessary to
fully protect the Company’s rights as consignor of such Precious Metals, such actions to include without limitation, filing of all
necessary Financing Statements and satisfying any other applicable notice requirements.

“Consignee Letter of Credit” shall mean a letter of credit in form acceptable to the Agent and the Lenders, issued by or
confirmed by a bank located in the United States which has a debt rating of BBB or better by S&P.

“Consignment Agreement” shall mean an agreement, in form acceptable to the Agent and the Lenders, entered into by the
Company and a Consignee governing the Precious Metals consignment arrangements between the Company and such Consignee.

“Consignment Cash Collateral” shall mean an account established by the Company with the Agent, in which there is
deposited cash or money-market instruments issued by a United States entity which has a debt rating of AA or better by S&P or as
otherwise approved in writing by each of the Lenders, which shall be subject to a first and prior security interest in and lien in favor
of the Agent.

 
“Contract Value” shall mean, as of any date and with respect to any Forward Contract, the product of the number of units of

Precious Metal which is the subject of such Forward Contract, multiplied by the price of each such unit as stated in such Forward
Contract.

“Demand” shall have the meaning set forth in Section VII(B) hereof.

“Demanding Lender” shall have the meaning set forth in Section VII(C) hereof.

“Deposit Account Control Agreement” shall mean an agreement evidencing the Agent’s control of an Assigned Bank
Account on behalf of itself and the other Lenders, in such form as shall be acceptable to the Agent and the Lenders.

“Depository Agreement” shall mean an agreement, in form and substance acceptable to the Lenders, among an Approved
Depository, the Company and the Agent on behalf of the Lenders, concerning an account in which such Approved Depository will
release Precious Metals from such account only upon the written instructions of the Agent.

“Depository Letter” shall mean an agreement substantially in the form of Exhibit 3 annexed hereto, or other agreement in
form and substance acceptable to the Lenders, among the Company, the Agent and an Approved Depository.

“Dore” shall mean an unrefined alloy of gold and silver (as well as platinum, palladium and rhodium), with variable
quantities of base metals and typically containing greater than 50% gold and silver, which is produced at a mine and then
transferred to a refinery to upgrade the fineness thereof.
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“Eligible CFC Loan” shall mean each CFC Loan as to which the Agent has received a duly executed CFC Loan Assignment
and Company Assignment and the related CFC Loan Documents, in form, scope and substance, from time to time, acceptable to
the Agent and the Lenders, which shall have been certified by an officer of CFC and the Company as being true and complete
copies and is otherwise acceptable to the Agent, provided, in no event shall a CFC Loan be deemed eligible, if (a) it together with
all other outstanding CFC Loans to the same CFC Borrower are in excess of $5,000,000, or (b) the aggregate amount outstanding
under all CFC Loans as at the date of computation shall be in excess of $25,000,000 unless the Agent, on behalf of and with the
consent of all the Lenders, shall in writing approve an amount in excess of $25,000,000, or (c) the CFC Loan is secured by non-
Bullion Collateral and the aggregate amount of all CFC Loans secured by non-Bullion Collateral (after giving effect to such
proposed loan) is more than $18,750,000, or (d) a CFC Loan secured by Bullion Collateral is more than 95% of the Appraisal Value
of such Bullion Collateral, or (e) a CFC Loan secured by Numismatic Collateral is more than 75% of the Appraisal Value of such
Numismatic Collateral, or (f) a CFC Loan secured by Semi-Numismatic Collateral is more than 85% of the Appraisal Value of such
Semi-Numismatic Collateral, or (g) the CFC Loan is not in compliance with any of the laws and regulations of the State of
California, including, but not limited to those pertaining to usury and the licensing of CFC as a licensed lender, or (h) the term of
the CFC Loan is more than six (6) months, or (i) CFC has granted a lien on any of its rights under such CFC Loan or the CFC Loan
Documents to any person other than the Company or the Agent, or (j) any material provision of any CFC Loan Document is not
valid, binding and enforceable, on and against the CFC Borrower; or (k) the Agent’s security interest in the CFC Collateral or the
CFC Loan Documents is not a valid and perfected first priority security interest in favor of the Agent, or (l) the CFC Borrower or
CFC shall have any defense, setoff or other claim or right to reduce the amount payable under the CFC Loan Documents or CFC’s
obligations to the Company, or (m) any payment default or bankruptcy default shall have occurred with respect to the CFC
Borrower or CFC, or (n) the CFC Collateral for such CFC Loan is not held at a CFC Approved Depository, or any other Approved
Depository as shall be applicable, which has executed a Depository Agreement under which the Agent shall have the right to take
exclusive control over such CFC Collateral, or (o) the Company or CFC has failed to comply with all of the terms and conditions
contained in Section IV(M) hereof.

“Enforcement” shall have the meaning set forth in Section VII(C) hereof.

“Excess Obligations” shall have the meaning set forth in Section VII(E)(1) hereof.

“Existing Agreements” shall have the meaning set forth in the first paragraph hereof.

“Facility Documents” shall mean this Agreement, any promissory note, letter of credit agreement, facility letter or other
evidence of Outstanding Credits, the General Security Agreement, any security agreement signed by the Company, each Deposit
Account Control Agreement, Cash Collateral Agreement, Letter of Credit Rights Assignment and Control Agreement, each CFC
Assignment and Company Assignment now or hereafter executed and delivered pursuant to this Agreement, and any other
agreement to which the Agent on behalf of the Lenders is a party, pursuant to which the Agent on behalf of the Lenders is granted a
security interest or lien on any Collateral, including without limitation, any Depository Agreement, Depository Letter or any other
agreement

7



with an Approved Depository, or any agreement with an Approved Carrier or any agreement with a broker, in each case as
amended from time to time. For the avoidance of doubt, no letter, agreement, promissory note or other document or instrument
entered into or executed in connection with any Specific Collateral, Specific Debt, Specific Security Interest or Ownership Based
Financing shall constitute a “Facility Document” hereunder.

“Federal Funds Rate” means, 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 (rounded upward, if necessary, to a whole multiple of 1/100 of 1%)
charged to BBH on such day on such transactions as determined by the Agent.

“Financing Statement” shall mean a financing statement filed pursuant to (a) the UCC, on form UCC-1 or other required
form, (b) the Personal Property Security Act (Ontario), (c) the Personal Property Security Act (Alberta), or (d) the equivalent
thereof in any other jurisdiction, as in effect from time to time.

“First Demand” shall have the meaning set forth in Section VII(E)(1) hereof.

“Foreclosure Plan” shall have the meaning set forth in Section VII(C) hereof.

“Foreign Approved Depositories” shall mean any of the foreign depository institutions or vault facilities listed in Exhibit 1
annexed hereto, which list may be amended from time to time with the prior written approval of the Lenders.

“Foreign Material” shall mean Confirmed Material held at a Foreign Approved Depository.

“Forward Contract” shall mean a contract which is not held in any Broker Account between the Company and a
counterparty not disapproved by the Lenders, for the purchase or sale of Precious Metals, at a stated price and at a future date, no
later than one year after the date the contract is signed.

“General Security Interest” means any present or future perfected and enforceable security interest of the Agent for the
benefit of the Lenders or of any Lender in any or all of the Collateral, however arising.

“Hedged Inventory” means all Precious Metals owned by the Company with respect to which the Company has purchased
futures or Forward Contracts or which are subject to an executed and binding forward sales contract, with a fixed price and a
delivery date of not more than one (1) year, each in form acceptable to the Agent and the Lenders, and with a counterparty that is
listed in Exhibit 1 annexed hereto or that has not been objected to by the Agent or any of the Lenders.
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“Indemnified Parties” shall have the meaning set forth in Section IX(H)(1) hereof.

“Letter of Credit Rights Assignment and Control Agreement” shall mean an agreement evidencing the assignment by the
Company of the proceeds of a Consignee Letter of Credit, in form acceptable to the Agent and the Lenders.

“Liabilities” shall have the meaning given such term in the Security Agreement.

“Market Value” shall mean, with respect to any Precious Metal, as of any date, the dollar amount that is the product of the
number of fine troy ounces of such Precious Metal multiplied by: (i) in the case of gold and silver, the COMEX Price; and (ii) in
the case of palladium and platinum, the NYMEX Price.

“Moody's” means Moody's Investors Service, Inc. and any successor to its rating agency business.

“Net Realization” shall have the meaning set forth in Section VII(E)(3) hereof.

“Numismatic Collateral” shall mean any CFC Collateral (other than Bullion Collateral or Semi-Numismatic Collateral)
which contains a premium over the then Spot Value of the fine troy ounce Precious Metal content of any item of such CFC
Collateral of 100% or more, which determination is made in the good faith judgment of the Company with the concurrence of the
Lenders.

“NYMEX” shall mean New York Mercantile Exchange, Inc.

“NYMEX Price” shall mean, in respect of palladium or platinum, the settlement price per troy ounce at the close of
business on any Business Day for a contract to sell such Precious Metal for delivery in the next subsequent month for which such a
contract is offered for sale.

“Obligations” shall mean all present, contingent and future obligations of the Company under each Facility Document,
whether for principal, interest, fees, expenses, indemnification or otherwise including, but not limited to, all Outstanding Credits,
but excluding all obligations to a Lender representing Specific Debt or other obligations that would constitute Specific Debt but for
the fact that the Lender’s recourse rights are greater than permitted by the definition of the term “Specific Debt” herein.

“On-Site Material” shall mean Precious Metals which constitute Hedged Inventory and which are owned by the Company
and not subject to any security interest other than a perfected security interest granted to the Agent on behalf of the Lenders and
located at the facility of the Company at 1063 McGaw Avenue, Irvine, California, 92614.

“Outstanding Credits” shall have the meaning set forth in Section II(B) hereof.
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“Ownership Based Financing” means a transaction whereby a Lender or its Affiliate purchases Precious Metals from the
Company and the Company has no obligation to repurchase any amount of such Precious Metals at a later date.

“Ownership Based Financing Counterparty” means a Lender or an Affiliate of a Lender which has entered into an
Ownership Based Financing.

“Ownership Based Financing Property” means Precious Metals and any related hedging contracts transferred to a Lender or
an Affiliate of a Lender as part of an Ownership Based Financing.

“Payment in Full” means with respect to any Lender, the payment of all unpaid fees, interest, principal and other amounts
owing to such Lender and the cash collateralization in an amount equal to 105% of the stated amount of all letters of credit issued
by such Lender which are then outstanding.

“Precious Metals” shall mean gold, silver, platinum and palladium content, whether in the form of bars, coins, ingots, rods,
rounds, alloy, sponge, grain, scrap, or shot, in each case with a metal fineness threshold of at least 90% and otherwise consistent
with generally accepted standards of quality in the precious metals industry.

“Purchasing Lender” shall have the meaning set forth in Section VII(G) hereof.

“Ratio” shall have the meaning set forth in Section VII(E)(1) hereof.

“Refunded Net Realization” shall have the meaning set forth in Section VII(E)(3) hereof.

“S&P” means Standard & Poor's Ratings Services, a division of The McGraw-Hill Companies, Inc., and any successor to its
rating agency business.

“Security Agreement” shall mean the Second Amended and Restated General Security Agreement dated as of the date
hereof executed by the Company in favor of the Agent on behalf of the Lenders, a copy of which appears as Appendix A annexed
hereto, as the same may be amended, supplemented or modified from time to time.

“Semi-Numismatic Collateral” shall mean any CFC Collateral (other than Bullion Collateral or Numismatic Collateral)
which contains a premium over the then Spot Value of the fine troy ounce Precious Metal content of any item of such CFC
Collateral of greater than 25% and less than 100%, which determination is made in the good faith judgment of the Company with
the concurrence of the Lenders.

“Specific Collateral” means Dore, Concentrates (and similar mining products) and precious metals scrap of the Company
over which a Lender has been granted a Specific Security Interest to secure Specific Debt; provided, that such assets shall cease to
be Specific Collateral immediately upon the repayment of the Specific Debt incurred to finance the acquisition of such assets.
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“Specific Debt” means non-recourse or limited recourse debt incurred by the Company to finance the acquisition of Specific
Collateral. As used herein, “limited recourse” means that there is recourse to the Company solely for breach of representations and
warranties made by it relating to the applicable Specific Collateral.

“Specific Security Interest” means (except as otherwise set forth in Section XIX hereof, solely with respect to HSBC), a
perfected and enforceable security interest of a Lender in any Specific Collateral.

“Spot Value” shall mean the value of a particular item of CFC Collateral as determined by reference to a published value as
of the date of determination by a reputable recognized source in the Precious Metal industry, acceptable to the Agent.

“Supplier Advance” shall mean, at any date of calculation thereof, the funds (or the Market Value of Precious Metals)
advanced by the Company within the previous ten (10) Business Days to suppliers in payment for Precious Metals which are in the
process of shipment or which have been received by the Company at an Approved Depository but which have not yet been assayed
or certified by the Company.

“Terminating Lender” shall have the meaning set forth in Section X(A) hereof.

“Trade Receivable” shall mean an account receivable which at all times meets each of the following requirements:

(a) it arises in the normal course of the Company’s business and is evidenced by proper entries in the Company’s
accounting records;

(b) it is valid, legally enforceable and is not subject to offset, defense, counterclaim or dispute;
(c) it is subject to a first priority perfected security interest in favor of the Agent on behalf of the Lenders and no other

security interest;
(d) it has a due date that corresponds with customary industry practice and is not more than ten (10) Business Days

from the invoice date, and not overdue;
(e) it is not due from an Affiliate;
(f) the Company has the full and unqualified right to assign and grant a security interest in such account as security for

the Outstanding Credits;
(g) such account is evidenced by an invoice rendered to the account debtor and is not evidenced by any instrument or

chattel paper;
(h) such account arises from the sale of goods which have been shipped or delivered to the account debtor or to

shipping address(es) designated by an account debtor;
(i) with respect to such account, the account debtor is not incorporated or primarily

conducting business in any jurisdiction located outside the United States, a foreign government or any agency,
department or instrumentality thereof other than, in each case, mints or other counterparties to which the Company
sells in the ordinary course of its business and which are approved in writing by the Agent and the Lenders;
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(j) such account is not an account owing by an account debtor with respect to which 10% or more of the aggregate
balance of all accounts owing by such account debtor does not comply with the requirements in paragraph (d)
above (excluding certain account debtors identified by the Company to the Lenders from time to time);

(k) such account is in excess of the amount then owed by the Company to the account debtor in the event the Company
is indebted to such account debtor and only such excess shall be included as a Trade Receivable; and

(l) such account is not subject to the Assignment of Claims Act of 1940, as amended (31 U.S.C. Section 3727) unless
the Company has complied in all respects with the provisions of such Act.

“UCC” means the Uniform Commercial Code as in effect in the State of New York; provided that, if perfection or the effect
of perfection or non-perfection or the priority of any security interest in any Collateral is governed by the Uniform Commercial
Code as in effect in a jurisdiction other than the State of New York, “UCC” means the Uniform Commercial Code as in effect from
time to time in such other jurisdiction for purposes of the provisions hereof relating to such perfection, effect of perfection or non-
perfection or priority.

“Unrealized Loss” shall mean, with respect to Forward Contracts, the amount by which the Value exceeds the Contract
Value for each Forward Contract under which the Company is a seller, or the amount by which the Contract Value exceeds the
Value for each Forward Contract under which the Company is a buyer.

“Unrealized Profit” shall mean, with respect to Forward Contracts, the amount by which the Value exceeds the Contract
Value for each Forward Contract under which the Company is a buyer, or the amount by which the Contract Value exceeds the
Value for each Forward Contract under which the Company is a seller.

“Value” shall mean, with respect to any Precious Metal subject to a Forward Contract, as of any date, the dollar amount that
is the product of (i) the total number of units of such Precious Metal subject to such Forward Contract multiplied by (ii) either the
COMEX Price, or the NYMEX Price, as the case may be, for such a unit of such Precious Metal, for the delivery month closest to
the maturity of the Forward Contract

II.    COLLATERAL ARRANGEMENTS.

(A) Outstanding Credits Not to Exceed Collateral Value: The Company hereby covenants to and agrees with the
Agent and each of the Lenders that so long as this Agreement shall remain in effect or there shall be any Outstanding Credits, the
Company shall not permit the Outstanding Credits on any date to exceed the Collateral Value on such date.

(B) “Outstanding Credits” on any date shall be the sum of the following:

(1) The aggregate principal amount on such date of all promissory notes or other evidence of indebtedness
owing to the Lenders arising from direct loans to
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the Company and overdrafts on accounts of the Company with any of the Lenders;

(2) The aggregate maximum amount of all letters of credit issued by the Lenders outstanding on such date as to
which the Company is the account party (less any amounts theretofore paid in respect of drafts drawn under
such letters of credit which reduce the amounts which may be drawn thereunder);

(3) All amounts owing by the Company on such date to the Lenders pursuant to any obligation of the Company
to reimburse any Lender for drafts drawn under any letter of credit issued by such Lender for the account of
the Company; and

(4) The aggregate amount which the Company is obligated on such date to pay to the Lenders on or after such
date in respect of amounts paid or to be paid by any Lender under any bankers acceptances created by such
Lender for the account of the Company;

provided, however, that (x) none of the Outstanding Credits shall be counted more than once in computing
the total Outstanding Credits, (y) the Outstanding Credits shall exclude obligations of the Company under
any guarantee or similar agreement with respect to obligations of a third-party or any Affiliate and (z) the
Outstanding Credit shall exclude (i) Specific Debt or other obligations that would constitute Specific Debt
but for the fact that the Lender’s recourse rights are greater than permitted by the definition of the term
“Specific Debt” herein, (ii) obligations arising under any Ownership Based Financing, and (iii) obligations
arising under any lease or similar arrangement. For the avoidance of doubt, those obligations that are left as a
deficiency after applying the Specific Security Interest shall not be deemed part of the Outstanding Credit.

(C) The “Collateral Value” on any date shall be the sum without duplication of the following:

(1)    Inventory Component of Collateral Value:

(a) 90% of the aggregate Market Value of all Assigned Material and Assigned Material in Transit which is hedged
by an Assigned Forward Contract or a futures contract which has been assigned to the Agent, and meets all
other terms and conditions that the Agent and the Lenders require;

(b) 85% of the aggregate Market Value of all Assigned Material and Assigned Material in Transit which is hedged
by a Forward Contract or a futures contract without written assignment to the Agent;
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provided, that in no event shall the aggregate Market Value of all Assigned Material plus Assigned Material in
Transit plus Consigned Material fall below 60% of the sum of (i) total inventory and (ii) all Precious Metals
subject to a Consignment Agreement;

(c) 85% of the aggregate Market Value of all Confirmed Material that is not Foreign Material;

(d) 80% of the aggregate Market Value of all On-Site Material, but in no event shall the aggregate Market Value of
On-Site Material exceed the lesser of $5,000,000 or the amount of Company obtained insurance coverage then
in force, where the aggregate Market Value of all Precious Metals held on deposit for others is deducted from
said insurance coverage; and

(e) 80% of the aggregate Market Value of all Foreign Material.

(2)    Other Components of Collateral Value:

(a) 80% of the aggregate amount of all Trade Receivables;

(b) 75% of the aggregate amount of all Supplier Advances;

(c) 100% of the positive net balance in any Broker Account which would remain to the credit of the Company
upon the event of closing such Broker Account, provided, however, that if the net
balance upon the closing of any such Broker Account would be negative, 100% of
such negative numbers shall he subtracted from the Collateral Value;

(d) 100% for Assigned Bank Accounts, but in no event shall the amount exceed $10,000,000 in the aggregate at
any entities other than the Lenders;

(e) 80% of the amount by which the aggregate Unrealized Profit in all Forward Contracts and Assigned Forward
Contracts exceeds the aggregate Unrealized Loss in all Forward Contracts and
Assigned Forward Contracts; provided, however, that should the aggregate Unrealized
Loss in all Forward Contracts and Assigned Forward Contracts exceed the aggregate
Unrealized Profit in all Forward Contracts and Assigned Forward Contracts, 100% of
such excess Unrealized Loss shall be subtracted from the Collateral Value; and
provided, further, that the amount added to the Collateral Value pursuant to this
Section II(C)(2)(e) shall not exceed $5,000,000;

(f) 95% of the aggregate Market Value of Consigned Material in the event the obligation of the Consignee
thereof is secured by Consignment Cash Collateral held by BBH (pursuant to a Cash
Collateral Agreement), in each
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instance in an amount equal to or greater than 110% of the aggregate Market Value of such Consigned
Material;

(g) 90% of the aggregate Market Value of Consigned Material covered by an Assigned Consignee Letter of
Credit or an Advised Consignee Letter of Credit, issued by a bank with an S&P debt
rating of BBB or better, in an amount equal to 110% of the Market Value thereof;

(h) an amount equal to (i) 70% of the aggregate principal amount of the then outstanding Eligible CFC Loans
secured by CFC Collateral (other than Bullion Collateral), plus (ii) 80% of the
aggregate principal amount of the then outstanding Eligible CFC Loans secured by
Bullion Collateral; and

(i) In no event at any time shall the aggregate amount of the Collateral Value of non CFC Collateral and the
Collateral Value of the CFC Collateral shown on such Collateral Report be less than
the total amount of the Outstanding Credits as of the date of computation.

 
Any of the above items which at one time met the requirements to be a component of the Collateral Value as specified in

this Section II(C), but which has subsequently failed to meet such requirements, shall forthwith cease to be a component of the
Collateral Value until it again meets such requirements. In addition, any Lender may, in its reasonable discretion, exclude from the
Collateral Value any component(s) it deems unsatisfactory.

Notwithstanding anything to the contrary contained in Section II(C), the Market Value of all Assigned Material plus
Assigned Materials in Transit plus Consigned Material shall be equal to or greater than 60% of Outstanding Credits.

For the avoidance of doubt, other than Foreign Material, “Inventory Component of Collateral Value” set forth in Section
II(C)(1) shall exclude all inventory outside the United States and any province of Canada in which a Financing Statement has been
filed in favor of the Agent, for the benefit of itself and the Lenders.

For the further avoidance of doubt, there shall be excluded from the Collateral Value (i) all Specific Collateral, (ii) all
property securing a lease, and (iii) all Ownership Based Financing Property.

III.    SUBMISSION OF COLLATERAL REPORT.

No later than the close of business on the third (3rd) Business Day of each week, the Company shall send by facsimile and
mail to the Agent and each of the Lenders a Collateral Report executed on behalf of the Company by the President, Executive Vice
President, or Chief Financial Officer or Controller of the Company with a certification by the President, Executive Vice President
or Chief Financial Officer or Controller that such Collateral Report is true and correct as of its date.
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IV.    ADDITIONAL REPORTING AND OTHER REQUIREMENTS.

(A)    (1)    As soon as available and in any event not later than thirty (30) days after the end of each month, except for the
June monthly statement, which will be provided not later than sixty (60) days after the end of June, the Company shall deliver to
the Agent and each Lender the unaudited consolidated balance sheet of the Company as at the end of such month, together with an
unaudited consolidated statement of income and changes in shareholders’ equity of the Company for such month and the period
from the beginning of the Company’s fiscal year to the end of such month, all in reasonable detail and certified as true and correct
by the President, Executive Vice President, Chief Financial Officer or Controller of the Company, as the case may be, subject
however, to year-end audit adjustments.

(2)    As soon as available and in any event not later than thirty (30) days after the end of each month, except for the
June aging schedule, which will be provided not later than sixty (60) days after the end of June, the Company shall deliver to the
Agent and each Lender an aging schedule of all Trade Receivables and Supplier Advances. The Company shall simultaneously
deliver to the Agent and each Lender a list of the ten (10) obligors with the largest amounts of total outstanding Trade Receivables
owing to the Company, and the ten (10) suppliers to whom the Company has made the largest total outstanding Supplier Advances;
provided that the Company shall include in such list each obligor with total outstanding Trade Receivables exceeding $500,000,
and each supplier to whom the Company has made total outstanding Supplier Advances exceeding $500,000 (even if at such time
there are more than ten (10) such obligors or ten (10) such suppliers).

(B) As soon as available and in any event not later than 90 days after the end of each fiscal year of the Company, the
Company shall deliver to the Agent and each Lender:

(1)     copies of the audited financial statements of the Company for such fiscal year, audited by independent
certified public accountants of recognized national standing reasonably acceptable to the Agent and the Lenders, together with
copies of unqualified opinions reasonably acceptable to the Agent and the Lenders as to said financial statements, and a certificate
signed by the President, Executive Vice President, Chief Financial Officer or Controller of the Company stating that to the best of
their knowledge said financial statement (including the notes thereto and the report thereon of the Company’s independent public
accountants) present fairly the financial position and results of operations of the Company as at the end of, and for, such year; and

(2)    if and when received from such accountants in connection with the annual audited financial statements of the
Company (it being acknowledged and agreed that this clause (2) imposes no obligation to so request or obtain such certificates),
certificates of such accountants to the Agent stating that in making the examination necessary for their opinion they have reviewed
this Agreement and have obtained no knowledge of any default which has occurred and is continuing, or if, in the opinion of such
accountants, a default has occurred and is continuing, a statement as to the nature thereof.

 
Documents required to be delivered pursuant to this Section IV(B) (to the extent any such documents are included in

materials otherwise filed with the SEC) may be delivered electronically
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and if so delivered, shall be deemed to have been delivered on the date on which such documents are posted on the Company’s
behalf on the SEC’s EDGAR website; provided that: (i) the Company shall, if requested, deliver paper copies of such documents to
the Agent or any Lender that requests the Company to deliver such paper copies until a written request to cease delivering paper
copies is given by the Agent or such Lender and (ii) the Company shall use commercially reasonable efforts to notify the Agent and
each requesting Lender (including by electronic mail) of the posting of any such documents and provide to the Agent by electronic
mail electronic versions (i.e., soft copies) of such documents. The Agent shall have no obligation to request the delivery or to
maintain copies of the documents referred to above, and in any event shall have no responsibility to monitor compliance by the
Company with any such request for delivery, and each Lender shall be solely responsible for requesting delivery to it or
maintaining its copies of such documents.

(C) As soon as available and in any event not later than 120 days after the end of each fiscal year of the Company (or
more frequently if a default under any Facility Document has occurred and is continuing), the Company shall deliver to the Agent
and each Lender, at the Company’s sole cost and expense, a report prepared by an independent collateral examiner satisfactory to
Agent and the Lenders describing, in reasonable detail, the results of its examination of the Collateral and the Company’s
procedures with respect thereto (including, without limitation, verifying the accuracy of Collateral Report calculations, evaluating
the Company’s controls over the preparation of Collateral Reports, and analyzing and testing all supporting documentation);
provided, that the Company shall not be required to pay in excess of $5,000 for any such report prior to the occurrence of a default
under any Facility Document.

(D) The Company shall provide to the Agent, at the expense of the Company, originals of the following documents
and agreements: (i) as soon as available, (1) all Consignment Agreements applicable to any Consigned Material; and (2) all
Assigned Consignee Letters of Credit and all drawing documents related thereto issued for the account of the Consignee; and (ii)
upon the request of the Agent or any Lender, all Forward Contracts.

(E) The Company shall also provide to the Agent, upon request of the Agent or any Lender, at the expense of the
Company, evidence of any Financing Statements filed by the Company on the material or assets of any Consignee, and evidence of
the Company’s compliance with any other applicable notice requirements necessary to fully protect the Company’s rights as
consignor of Precious Metals.

(F) The Company shall provide to the Agent (1) complete copies of all insurance policies relating to accounts
receivable (if applicable), Precious Metals or other inventory owned by the Company, (2) a certificate of insurance naming the
Agent, on behalf of the Lenders, as loss payee with respect to such insurance policies as to which the Company is a direct
beneficiary, and (3) a certificate of insurance naming the Agent on behalf of the Lenders as an additional insured (without liability
for insurance premiums) with respect to all other insurance policies. The Company hereby represents and warrants to the Agent and
each Lender that its accounts receivable (if applicable), Precious Metals and other inventory are (and will continue to be for as long
as this Agreement shall remain in effect, unless otherwise agreed to by the Agent and the Lenders) insured with financially sound
reputable insurance companies, in such amounts, with such deductibles and covering such
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risks as are customarily carried by companies engaged in similar business and owning similar properties in localities where the
Company operates, and in any case in amounts no lower than the applicable limits set forth in Exhibit 1 annexed hereto, as
amended from time to time by the Lenders.

(G) The Company shall provide each Lender as promptly as practicable with such information as such Lender shall
from time to time request respecting the Collateral Value, the Outstanding Credits, futures contracts to which the Company is a
party, the Company’s hedging position and other matters respecting the financial condition and operations of the Company (none of
which shall be disclosed to any person other than another Lender or the Agent, and the partners, directors, officers, employees,
agents and representatives of the Lenders or the Agent, and except to the extent such disclosure may be required by applicable law).

(H) The Company shall promptly notify the Agent and each Lender of any material adverse change in the business
and/or financial condition of the Company.

(I) The Company shall permit, at any reasonable time and from time to time, and (except after the occurrence and
during the continuance of any default under any Facility Document) with reasonable prior notice, the Agent or any Lender or any
agent or representative thereof, to examine and make copies and abstracts from the records and books of account of, and visit the
properties of, the Company, and to discuss the affairs, finances and accounts of the Company with any of its officers and directors
and the Company’s independent accountants.

(J) The Company shall, to the extent of its actual knowledge, promptly notify the Agent and each Lender of any
change in ownership or control of each Approved Depository or any other depository at which, from time to time, any Confirmed
Material and/or Assigned Material is located (a “Change in Ownership”). After such notice from Company and until such time as
the Agent and each Lender has approved such Change in Ownership, in writing, on such terms and conditions as each shall
approve, then the Confirmed Material and/or Assigned Material located at any such Approved Depository, shall be deemed
ineligible for the purposes of Section II(C) of this Agreement (Collateral Value).

(K) The Company shall not permit Assigned Material, Confirmed Material or CFC Collateral stored at any Approved
Depository at any one time to exceed in the aggregate the limits provided for each Approved Depository as set forth in Exhibit 1
hereto, as amended from time to time by the Lenders.

(L) In addition to the other requirements of this Section IV, with respect to each Eligible CFC Loan, the Company
shall and/or shall cause CFC to (i) deposit all CFC Collateral with a CFC Approved Depository, which CFC Approved Depository
shall execute and deliver to the Agent a Depository Agreement, provided, that any coin valued at $1,000,000 or more that
constitutes CFC Collateral shall be stored at the Brinks, LA facility (in its capacity as a CFC Approved Depository), (ii) insure all
CFC Collateral in amounts and coverage acceptable to the Lenders, which insurance policy shall name the Agent on behalf of the
Lenders, as loss payee, (iii) comply with all of the terms and conditions of each CFC Assignment, Company Assignment, CFC
Loan Assignment and each CFC Loan Document, (iv) deliver to the Agent, a UCC search with respect to each CFC
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Borrower indicating there are no liens or security interests covering the CFC Collateral of such CFC Borrower except in favor of
CFC, the Company or the Agent, together with a copy of the UCC-1 Financing Statement filed by CFC with respect to each CFC
Borrower, (v) not make any CFC Loan which together with then outstanding Eligible CFC Loans would in the aggregate exceed the
lesser of (A) the principal amount of $25,000,000 or (B) 25% of the Total Collateral Value as calculated and reported on the
Company’s most recent Collateral Report delivered to the Lenders, (vi) deliver to the Agent and the Lenders at the time of the
delivery of each Collateral Report a supplement thereto (in form acceptable to the Agent and the Lenders) with respect to the CFC
Collateral and CFC Loans in the form of Exhibit 2 annexed hereto, (vii) not make any CFC Loan which by its original terms is
payable more than 6 months after its original execution date, (viii) not renew or extend any CFC Note evidencing a CFC Loan for
more than 6 months, (ix) from time to time, at Agent’s request, make such revisions to the CFC Loan Documents as the Agent or
any Lender shall reasonably request, and (x) execute and deliver to the Agent a copy of each original CFC Note together with the
applicable original executed CFC Allonge within two (2) Business Days after the execution of each CFC Note.

(M) The Company shall not grant a security interest in or assign any of its rights in any CFC Loan, any CFC
Collateral, any CFC Note or any of the CFC Loan Documents to any other person, firm or entity (other than the Agent on behalf of
the Lenders).

(N) The Company shall (or shall cause CFC to, as applicable) (a) correct any material defect or error that may be
discovered in any CFC Loan Document or any CFC Loan Assignment, or in the execution, acknowledgment or filing thereof, and
(b) do, execute, acknowledge, deliver, file and re-file any and all such further acts, certificates, assurances and other instruments
(including any Financing Statements and amendments and continuation statements with respect thereto) as may be required from
time to time (i) to carry out more effectively the purposes of any CFC Loan Document or any CFC Loan Assignment, (ii) to the
fullest extent permitted by applicable Law, to subject CFC’s or any CFC Borrower’s properties, assets, rights or interests to the
liens now or hereafter intended to be covered thereby and, if so requested by the Agent, the liens granted by the Company to the
Agent under the Facility Documents, (iii) to perfect and maintain the validity, effectiveness and priority of any of the liens intended
to be created or assigned thereunder and (iv) to assure, convey, grant, assign, transfer, preserve, protect and confirm more
effectively unto the Agent, for the benefit of itself and the Lenders, the rights granted or now or hereafter intended to be granted to
it under any CFC Loan Document, any CFC Loan Assignment or, if so requested by the Agent, any other Facility Document. In
furtherance of the foregoing, the Company hereby authorizes the Agent at any time to file assignments of any such Financing
Statements in favor of the Agent, for the benefit of itself and the Lenders.

(O) The Company hereby acknowledges and agrees that (i) at no time shall the aggregate Market Value of Precious
Metals held outside the United States or Canada by depository institutions or vault facilities other than Foreign Approved
Depositories or otherwise held or in transit outside the United States or provinces of Canada where Financing Statements have been
filed, exceed $10,000,000, and (ii) no Precious Metals shall be held or in transit in a jurisdiction which has been reasonably
objected to by the Agent or any Lender.
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V.    PRIORITY OF SECURITY INTERESTS

(A)    Except as provided in Section VII(E) with respect to Excess Obligations, the General Security Interest of the Agent
for the benefit of the Lenders and of each Lender will rank equally in priority with the General Security Interest of every other
Lender, irrespective of (a) the time or order of attachment or perfection of such General Security Interests, (b) the time or order of
filing of Financing Statements in connection therewith, or (c) any other fact or factor or circumstance affecting a determination of
the priority of such General Security Interests, and notwithstanding any bankruptcy or insolvency proceedings involving the
Company. Except as provided herein, priorities will be determined in accordance with applicable law.

(B)    The Agent hereby authorizes each Lender to make an appropriate filing to add itself as an additional secured party
under any Financing Statement filed by the Agent. The Agent shall file a continuation of said Financing Statement prior to its
expiration, and hereby authorizes any other Lender to file a continuation of said Financing Statement if the Agent fails to do so.

VI.    APPOINTMENT OF AGENT.

(A) Each of the Lenders hereby appoints the Agent to act as agent hereunder and under any other Facility Document
and authorizes the Agent to take all actions and exercise all powers specifically provided for herein, therein or under any other
agreement, document or instrument pertaining to any of the Collateral, as well as all actions and powers reasonably incidental
thereto.

(B) (1)    The Agent, on behalf of the Lenders, will use its best efforts to complete and file, or cause to be filed,
Financing Statements naming the Company as debtor and the Agent as secured party for the Lenders, and any amendments thereto,
continuation statements or other papers or filings necessary to perfect and continue its security interest in the Collateral.
Additionally, for each Assigned Consignee Letter of Credit, the Agent on behalf of the Lenders shall take assignment of all
Financing Statements filed by the Company on the material or assets of the applicable Consignee.

(2)    The Agent, on behalf of the Lenders, will receive and hold any of the following which are delivered to the
Agent by or at the direction of the Company: (i) all title documents evidencing any Assigned Material or Assigned Material in
Transit; and (ii) all Assigned Consignee Letters of Credit (along with any related drawing documents), and such Consignee Letters
of Credit (along with any related drawing documents), Consignment Agreements, and other agreements or documents and other
security as the Company may be required to deliver under this Agreement or any other Facility Document. The Agent will also, on
behalf of the Lenders, enter into Depository Agreements with Approved Depositories and receive confirmations of Confirmed
Material from such Approved Depositories, maintain Agent Accounts at Approved Depositories, enter into agreements with the
Company and Approved Carriers with respect to the transport of Precious Metals from Agent Accounts and Approved Depositories
to Agent Accounts at other Approved Depositories, and enter into commodity account control agreements (or other tripartite
agreements having similar effect) with, and receive confirmations from, Approved Brokers with respect to Broker Accounts.
Without limitation of the foregoing, the parties agree that the Agent’s
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possession or control of any security, the security interests in which may be perfected by possession or control under applicable
law, shall perfect the security interest of the Agent for the ratable benefit of all Lenders in such Collateral.

(C) The Agent shall permit each Lender, upon request and with reasonable prior notice, to inspect all books, records
and documents relating to the Collateral, including, without limitation, all reports and other documents delivered to the Agent from
time to time pursuant to any of the Facility Documents which relate to the Collateral, and such Lender shall be permitted, at its
expense, to make copies of any thereof.

(D) BBH shall only assert its right of set-off with respect to any monies on deposit in any account covered by a Cash
Collateral Agreement, in its capacity as Agent for the Lenders, including itself.

VII.    DEFAULT; ACTIONS IN RESPECT OF THE SECURITY

(A)    Material Adverse Change. Each Lender and the Agent shall use its best efforts to notify the other Lenders promptly
upon its acquiring knowledge of the occurrence of an event significant and material to the Company’s financial condition or the
condition of the Collateral, provided that the Agent and each Lender shall not have any liability to any other Lender or other entity
for its failure to make such notification.

(B)    Making Demand. If the Company fails to pay any Obligation within five Business Days after the date when due or
otherwise defaults in a material respect under any Facility Document, or a Lender proposes to take any of the following actions,
whether or not in connection with any such failure to pay or other default (any of such actions, a “Demand”): (i) making demand to
the Company for payment of any of the Obligations owed by the Company to a Lender; (ii) making demand to the Company for
any additional collateral; (iii) any acceleration of the maturity of any such Obligations; and (iv) any notice by a Lender to the
Company (or any determination by a Lender’s credit committee or credit officer) that such Lender will no longer make any further
extensions of credit to the Company whatsoever, then in each case such Lender shall immediately and prior to the making of such
Demand, or immediately after it has knowledge of such failure to pay or material default, notify the other Lenders of same in
writing. For the avoidance of doubt, subject to the last sentence of this Section VII(B), advance notice to the other Lenders is not
required for routine or regularly scheduled meetings of any Lender’s credit committee to review the Company’s business and/or
industry, or such Lender’s credit exposure to, and relationship with, the Company. Each of the Lenders hereby acknowledges and
agrees that it will not, under any circumstance, notify the Company of another Lender’s proposal to make a Demand or other such
notice except if necessary to exercise its remedies under its Facility Documents. In addition to and not in lieu thereof, each Lender
shall also promptly notify the other Lenders in writing after the making of such Demand.

(C)    Foreclosure Plans. If a Lender makes a Demand (any such Lender, a “Demanding Lender”), and no other Lender has
made a Demand, such Demanding Lender shall formulate a written plan (any such plan, as it may be modified from time to time, a
“Foreclosure Plan”) regarding the material steps to be taken in connection with any Enforcement. If more than one of the Lenders
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makes Demand, at the time of or immediately following the last such Demand, all of the Demanding Lenders shall consult to
formulate and use their commercially reasonable best efforts to agree on a Foreclosure Plan (or reformulate and/or re-approve any
previous Foreclosure Plan). Simultaneously with delivering any Foreclosure Plan to the Agent, the Demanding Lender(s) shall
deliver copies of such Foreclosure Plan to all Lenders that have not made a Demand. If all the Demanding Lenders do not agree on
a Foreclosure Plan, then each Demanding Lender may formulate and require the Agent to implement its own Foreclosure Plan. For
the avoidance of doubt, no Lender shall commence or participate in any Enforcement unless it has formulated or agreed to a
Foreclosure Plan in accordance with the procedure set forth herein. The term “Enforcement” shall mean any action to repossess any
of the Collateral, or commence any judicial or non-judicial enforcement of any of the rights and remedies under any Facility
Agreement or any other agreement or applicable law in order to foreclose upon, liquidate or otherwise dispose of any of the
Collateral.

(D)    Enforcement by the Agent. The Agent shall not be obligated to take action in connection with any Enforcement
except the Agent shall take action as specified in each Foreclosure Plan adopted in accordance with Subsection (C) hereof. The
Agent shall not be required to take any action with respect to any of the Collateral that is not specified in a Foreclosure Plan, except
as authorized in Sections VI(B)(1) and (2) hereof. Each Lender agrees that any Foreclosure Plan formulated by it shall be
commercially reasonable and each Lender shall be solely responsible for the contents of any Foreclosure Plan formulated by it. The
Agent shall execute each Foreclosure Plan in a manner consistent with any other then existing Foreclosure Plan, but each Lender
hereby releases and holds the Agent and its partners, directors, officers, employees and agents harmless from any and all claims
relating to the manner in which the Agent effectuates any Foreclosure Plan of such Lender (provided that the Agent shall act in a
commercially reasonable manner), including, but not limited to, any claim that the proceeds of any Collateral were insufficient due
to the action or inaction of the Agent under any one or more Foreclosure Plans then in effect, provided, that any such claim is not
based upon and does not arise from the gross negligence or willful misconduct of the Agent (as finally determined in a non-
appealable judgment by a court of competent jurisdiction). Nothing herein shall prevent any Lender from enforcing its Specific
Security Interest.

(E)    Priorities After Demand.

(1) From and after the date any Lender sends a notice of Demand (the first such notice is hereinafter called the “First
Demand”), any payments received from the Company by any Lender, and any amounts representing proceeds of Collateral received
by the Agent or any Lender, including any amounts received through set-off rights or otherwise, shall be applied first to
enforcement expenses of the Agent and any Demanding Lender as described in the Security Agreement, and thereafter to the
Obligations (excluding any Excess Obligations) owed to the Lenders pro rata in the ratio (the “Ratio”) that the principal of
Outstanding Credits (excluding Excess Obligations) owed to each Lender bears to the total principal of such Outstanding Credits
(excluding Excess Obligations) owed to all the Lenders as of the date of the notice of the First Demand; provided that, for the
avoidance of doubt, proceeds of Specific Collateral shall go first to the Lender having a Specific Security Interest thereon to the
extent of the Specific Debt owed to such Lender. The pro rata amounts of such Outstanding Credits for the purpose of calculating
the Ratio shall be calculated as of the date of the notice of the First Demand, and the Lenders shall make such dispositions and
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arrangements as are necessary to give effect to the pro rata payout to the Lenders (including, without limitation, purchase and sales
of participations in Outstanding Credits). Without the prior written consent of all other Lenders (whether or not such other Lenders
are Demanding Lenders), no Lender shall be entitled to apply any payments by the Company or any amounts representing proceeds
of Collateral to any Excess Obligations held by such Lender until Payment in Full of such Outstanding Credits not constituting
Excess Obligations, and after such Payment in Full, Excess Obligations shall be paid ratably in accordance with the Excess
Obligations owed to the Lenders. “Excess Obligations” means the amount of any Collateral Value Over-Advance by any Lender
existing at the date of the notice of the First Demand, plus any interest, fees, commissions, attorney’s fees or other amounts owing
in respect of such Collateral Value Over-Advance. “Collateral Value Over-Advance” means that portion of the principal or face
amounts of all Obligations held by a Lender that, at the time such Obligations are incurred, when added to the principal or face
amounts of all Obligations shown to be held by all Lenders, are in excess of the Collateral Value, as such Collateral Value and
Obligations were shown on the Collateral Report last delivered to such Lender. No extension, renewal or refinancing of an
Obligation that was not a Collateral Value Over-Advance shall be deemed to be a Collateral Value Over-Advance. Notwithstanding
anything to the contrary contained herein, no Collateral Value Over-Advance shall be deemed to arise from an Obligation to a
Lender arising from a loan or other extension of credit which the Lender shall have made after receiving a certificate executed by
the Company certifying that after giving effect to such loan or extension of credit, the principal and face amount of all Obligations
to all Lenders are less than the Collateral Value after giving effect to any changes in the Collateral Value and Obligations
subsequent to the date of the most recent Collateral Report delivered to such Lender.

(2)    If the contingent liability of a Lender in respect of a letter of credit that is outstanding as of the date of the calculation
of the Ratio shall thereafter be terminated in whole or in part without full payment by, or further exposure to, such Lender, then the
Outstanding Credits shall be appropriately adjusted by eliminating the amount of such terminated contingent liability from the
Outstanding Credits to such Lender and from the aggregate Outstanding Credits to all Lenders, and the Ratio and any prior
distribution of proceeds of Collateral shall also be appropriately adjusted.

(3)    If all or any portion of the amounts received (“Net Realizations”) by any Lender pursuant to the Facility Documents is
held to constitute a preference under any applicable bankruptcy or similar laws, or if for any other reason any Lender is required to
refund or disgorge part or all of any Net Realizations or otherwise pay part or all of any Net Realization to any person or entity not
a Lender (the amount of such refund, disgorgement or payment being referred to hereinafter as “Refunded Net Realizations”), then
for all purposes hereunder Net Realizations shall be deemed to exclude such Refunded Net Realizations and the allocation of Net
Realizations provided for hereunder shall be rescinded and the amount thereof restored to such Lender by the other Lenders to the
extent necessary to compensate such Lender for such refund, disgorgement or payment made by it, but without interest thereon.

(F)    Delivery of Proceeds of the Collateral. If at any time, after the date of the notice of the First Demand, any Lender or
the Agent shall receive any payment in respect of the Obligations or any proceeds of Collateral in contravention of the priorities
specified in Section VII(E) hereof, such Lender or the Agent shall hold such proceeds in trust for the Agent on behalf of the
Lenders
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and shall promptly deliver the same to the Agent for application by the Agent on behalf of the Lenders in accordance with Section
VII(E).

(G)    Participations. If any Lender shall obtain a payment on account of any Obligations of the Company to such Lender
(after the earlier of (x) notice of First Demand or (y) occurrence of a default under any Facility Document) (a) through a banker’s
lien, right of set-off or counterclaim, (b) from any security for such Obligations other than the Collateral, (c) from any guarantors or
surety of such Obligations, (d) pursuant to any subordination agreement or other credit support document, or (e) through a
payment, including, without limitation, a regularly scheduled payment of an Obligation, such Lender (the “Purchasing Lender”)
shall, after payment of out-of-pocket costs (including, without limitation reasonable attorneys’ fees) incurred by the Purchasing
Lender in obtaining such payment, promptly purchase from the other Lenders an undivided participating interest in the outstanding
Obligations (including undrawn letters of credit) owing to such other Lenders in such amount as will insure that all Lenders share
such payment (after deducting such expenses) in accordance with the Ratio, provided that if all or any portion of such payment
received and so distributed by the Purchasing Lender is thereafter rescinded or otherwise restored or recovered, each of the other
Lenders which shall so share such payment shall by repurchase of the participating interest theretofore sold or other equitable
adjustments, return its share of that payment to the Purchasing Lender together with its ratable share of any interest payable by the
Purchasing Lender on the amount recovered. The outstanding Obligations in which such participating interest shall be purchased
shall be, to the extent possible, outstanding Obligations which have the same terms and conditions as the Obligations paid pursuant
to clauses (a) through (e) above, including, without limitation, obligor, maturity, collateral and guaranties. For the avoidance of
doubt, no Lender shall be required to share any proceeds of its Specific Collateral until Payment in Full of all obligations secured
by a Specific Security Interest thereon.

(H)    Set-Off. No Lender which now or hereafter holds or maintains an Assigned Bank Account shall exercise any right of
set-off or banker’s lien with respect thereto except if subject to sharing under Section VII(G) above.

VIII.    REMEDIES

(A)    Lender Default. If a Lender defaults in the payment to any other Lender or the Agent of any amount when due under
this Agreement, which default continues for more than three (3) Business Days, then such Lender will not be entitled to receive any
payments otherwise payable to it under this Agreement so long as such default remains in effect, and will pay to the Agent interest
on the amount due at a rate per annum equal to the Federal Funds Rate, calculated on the basis of a year of 360 days and for actual
days elapsed, for the period from the date the payment is due to the date of payment in full.

(B)    Remedies Cumulative. The remedies and other rights of the parties under this Agreement are cumulative and in
addition to any other remedies or rights the parties may have under any other agreement or under applicable law.
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IX.    IMMUNITY, INDEMNIFICATION; ETC.

(A)    Neither the Agent nor any of its partners, directors, officers, agents or employees shall be liable to any Lender or the
Company for any action taken or omitted to be taken by it or them under or in connection with this Agreement, any other Facility
Document, any other agreement, document or instrument pertaining to any of the Collateral, or any other documents contemplated
thereby or referred to therein or the transactions contemplated thereby or in connection therewith or under or in connection with
any other agreement, document or instrument pertaining to any of the Collateral, except for its or their own gross negligence or
willful misconduct, as finally determined in a non-appealable judgment by a court of competent jurisdiction. In no event will the
Agent be liable for any indirect, punitive, special or consequential damages (whether or not foreseen).

(B)    The Agent shall not be responsible to any of the Lenders for any recitals, statements, warranties or representations
made by the Company herein or in any other agreement, document, instrument or certificate, or be bound to ascertain or inquire as
to the performance or observance of any of the terms hereof on the part of the Company or any other party except the Agent.

(C)    The Agent may rely upon the opinion of any legal counsel selected by it with respect to the matters contemplated by
this Agreement and any other Facility Document. The Agent shall have no duties or responsibilities except those expressly set forth
in this Agreement and in any other Facility Document. Each of the Lenders agrees to promptly notify the Agent of its becoming
aware of the occurrence of a default by the Company hereunder or in the payment of any of the Outstanding Credits. The Agent
shall notify each of the other Lenders promptly upon receiving such notice and upon its becoming aware of such a default.

(D) The Agent shall not be responsible to the Lenders for the genuineness, validity, effectiveness, perfection or
priority of any Collateral given to or held by it as Agent hereunder, nor shall it be liable to the Lenders because of any invalidity of
the security provisions of the Security Agreement, whether arising from statute, law or decision of any court or by reason of any
action or omission to act on its part.

(E) The Agent may employ agents and attorneys-in-fact only with the written consent of all of the Lenders (which
shall not be unreasonably withheld) and shall not be liable for the defaults, negligence or misconduct of any such agent or attorney-
in-fact.

(F) The Agent shall be entitled to rely upon any certificate, notice or other communication, document or instrument
believed by it to be genuine and correct and to have been signed or sent by the proper person or persons, and with respect to legal
matters, upon the opinion of legal counsel reasonably selected by the Agent; and any action taken or suffered in good faith by it in
accordance with the opinion of any such counsel shall be full justification and protection to it.
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(G) Nothing contained herein shall affect the rights of the Agent, acting in its individual capacity as a Lender, to
accept deposits from, lend money to, and generally engage in any kind of banking or trust business with the Company as if it were
not acting as Agent.

(H) (1)    Except as provided in Section IX(H)(2) and to the extent not indemnified by the Company pursuant to
Section XII of this Agreement, each of the Lenders, ratably in accordance with its pro rata portion (determined at the time of the
taking or omission of action complained of) of the Outstanding Credits, agrees to indemnify and hold the Agent and its partners,
directors, officers, employees and agents (collectively, the “Indemnified Parties”) harmless against (i) any and all liabilities,
obligations, losses, damages, penalties, actions, judgments or suits of any kind and nature whatsoever, and any and all reasonable
costs, expenses and disbursements (including without limitation reasonable counsel fees and expenses incurred by any Indemnified
Party in any action or proceeding between any of the Indemnified Parties or any Indemnified Party and any third party or
otherwise) related to the foregoing, which may be imposed on, incurred by or asserted against any Indemnified Party in any way
relating to or arising out of this Agreement or any other Facility Document, any other agreement, document or instrument
pertaining to any of the Collateral, or any other documents contemplated hereby or referred to herein or the transactions or matters
(including without limitation any Enforcement) contemplated hereby and thereby; provided that no Lender shall be liable to so
indemnify any Indemnified Party for (A) any of the foregoing to the extent they arise from the gross negligence or willful
misconduct of such Indemnified Party (as finally determined in a non-appealable judgment by a court of competent jurisdiction),
(B) amounts paid in settlements not approved by such Lender, or (C) administrative and overhead costs and expenses incurred by
an Indemnified Party, and (ii) any and all reasonable out-of-pocket expenses and fees incurred specifically by any and all
Indemnified Parties (including without limitation all fees and charges of all in-house and outside counsel incurred by any
Indemnified Party in any action or proceeding between any of the Lenders and any of the Indemnified Parties or any Indemnified
Party and any third party or otherwise) in connection with the Enforcement or any Foreclosure Plan, for the benefit of the Lenders,
of this Agreement or any other Facility Document, any other agreement, document or instrument pertaining to any of the Collateral,
or any other documents contemplated hereby or referred to herein. Agent agrees to reimburse Lenders on a pro rata basis (as
determined above) if Agent subsequently recovers from the Company. The indemnities set forth in this Section shall survive the
termination of this Agreement or the resignation or removal of the Agent as herein provided.

(2)    If any one or more Lenders instructs the Agent to commence Enforcement, such Lender agrees to indemnify
and hold each of the Indemnified Parties harmless to the extent not indemnified by the Company pursuant to Section XII of this
Agreement, against any reasonable cost or expense (including reasonable counsel fees and expenses), and against any and all
liabilities, obligations, losses, damages, penalties, actions, judgments, suits, costs, expenses or disbursements of any kind and
nature whatsoever which may be imposed on, incurred by or asserted against any Indemnified Party in connection with or in any
way relating to such Enforcement; provided that no Lender shall be liable to so indemnify any Indemnified Party for (i) any of the
foregoing to the extent they arise from the gross negligence or willful misconduct of such Indemnified Party (as finally determined
in a non-appealable judgment by a court of competent jurisdiction); (ii) for amounts paid in settlements not approved by such
Lender; or (iii) for administrative and overhead
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costs and expenses incurred by an Indemnified Party. If more than one such Lender so instructs the Agent to commence
Enforcement, the indemnity obligation contained in this Section IX(H)(2) shall be the several obligation of each such Lender
according to a pro rata portion based upon the Outstanding Credits on the date Enforcement is commenced by the Agent and shall
survive the termination of this Agreement or the resignation or removal of the Agent as herein provided. Agent agrees to reimburse
Lenders on a pro rata basis if Agent subsequently recovers from the Company.

(I) The Agent undertakes to perform such duties, and only such duties, as are specifically set forth in this Agreement,
it being expressly understood that there are no implied duties hereunder. Except as specifically set forth herein, the Agent does not
make any warranties, expressed or implied. The Agent shall not be liable, directly or indirectly, for damages or expenses arising out
of the services provided hereunder other than damages which directly result from the Agent’s gross negligence or willful
misconduct (as finally determined in a non-appealable judgment by a court of competent jurisdiction); provided, however, that the
Agent shall not be liable for special or consequential damages (whether or not foreseen).

(J) Notwithstanding anything contained herein or the Security Agreement to the contrary, the Agent shall not have
any duty or obligation to manage, control, use, sell, dispose of or otherwise deal with any Precious Metals, Forward Contract or
other Collateral or otherwise to take or refrain from taking any action under or in connection with this Agreement, or the Security
Agreement, except as expressly provided by the terms of any of such agreements; and no implied duties or obligations shall be read
into this Agreement against the Agent. The Agent shall have no responsibility to make any independent investigation or inquiry as
to (i) whether or not any Lender, the Company, any prior Agent, any Approved Carrier, any Approved Depository, and Consignee
or any other person, firm, entity or corporation has performed or is duly authorized to perform its respective obligations and duties
under any agreement, document or instrument to which any or all of them may be a party, which is referred to or otherwise
contemplated by the terms hereof or any credit facility, including, but not limited to the Collateral Reports or (ii) the accuracy and
determination of the Collateral Value, Contract Value, Market Value and Value of any Precious Metals, Trade Receivables or other
Collateral as set forth in any Collateral Report or other instruments, document or agreement delivered to or brought to the attention
of the Agent pursuant to the terms hereof, or (iii) genuineness, validity or enforceability of any of the documents referred to in
Section VI(B)(2) hereof and as to the existence, quantity, grade or location of any Precious Metals or other Collateral.

(K) The Lenders acknowledge that they are entering into this Agreement in reliance upon their own independent
investigation of the financial condition and creditworthiness of the Company and they will, independent and without reliance on the
Agent, and based on such documents and information as they shall deem appropriate at the time, continue to make their own
analysis and decision in taking or not taking action under this Agreement. The Agent shall not be required to keep the Lenders
informed as to the performance of the Company or observance by the Company of any terms or conditions set forth in any Facility
Documents, other than those provided for herein, or to inspect the properties or books of the Company. The Agent shall not have
any duty or responsibility to provide the Lenders with any credit or other information concerning the affairs, financial condition, or
business of the Company that may come into the possession of the Agent,
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other than that which is provided for herein. The Lenders agree and acknowledge to the Agent that the Agent makes no
representations or warranties about the creditworthiness of the Company or with respect to the legality, validity, accuracy,
sufficiency, or enforceability of this Agreement, the Facility Documents, the Collateral, or any other matter relating to any of the
foregoing.

X.    TERMINATION; RESIGNATION OF AGENT.

(A)    This Agreement shall terminate as to any Lender (hereinafter referred to as the “Terminating Lender”) ten (l0) days
from the date on which such Terminating Lender gives written notice to each other Lender of its intention to terminate; provided,
however, that such termination shall be effective only as to Obligations arising after the effective date of such termination.
Notwithstanding anything to the contrary herein, termination of this Agreement by any Terminating Lender in accordance with the
terms hereof will not impair the priority provided for herein of all General Security Interests which secure Obligations arising
before termination, nor will such termination be effective as to (a) Obligations incurred pursuant to legal commitments existing
prior to the date of such termination or (b) Obligations in existence on the effective date of such termination, and all extensions,
renewals or refinancings of such Obligations (including any financings of reimbursement Obligations due under letters of credit
issued prior to the effective date of such termination). Except for General Security Interests of the Terminating Lender which secure
Obligations in existence as of the effective date of termination by the Terminating Lender and the Obligations referred to in clauses
(a) and (b) above, the General Security Interests of the Terminating Lender securing Obligations arising after the effective date of
such termination shall be subordinate to the General Security Interests of the other Lenders.

(B)    Subject to the appointment and acceptance of a successor Agent, as provided below, the Agent may give thirty (30)
days written notice to the Lenders and the Company of its intent to resign. The Agent may be removed at any time for cause with
the consent of the Company and the Lenders other than BBH upon thirty (30) days prior written notice to the Agent. Upon any such
resignation or removal, and subject to the approval of the Lenders, which approval will not be unreasonably withheld, the Company
shall have the right to appoint a successor Agent. If no successor Agent shall have been so appointed, and shall have accepted such
appointment, then the Lenders and the Company shall use their best efforts to agree upon alternative arrangements. Upon the
acceptance or assumption of any appointment as Agent hereunder by a successor Agent, such successor Agent shall thereupon
succeed to and become vested with all the rights, powers and privileges, and the duties and obligations of the retiring Agent, and
the retiring Agent shall be discharged from its rights, powers and privilege (other than those arising under this Section, Sections IX,
XII, XVII and XVIII in respect of any actions taken or omitted to be taken by the Agent or any of the Indemnified Parties while the
retiring Agent was acting as Agent), and its duties and obligations hereunder.
XI.    RELEASE OF SECURITY.

The Agent will, upon request of the Company, (A) either (i) release to the Company, documents of title with respect to
property included in the Collateral then held by the Agent, or (ii) instruct the issuer thereof (by specific authorization or by
continuing authorizations which shall be effective until revoked by the Agent) to make delivery of a portion or all of the property
covered
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thereby to the Company, and (B) with respect to Assigned Material or Confirmed Material held in Approved Depositories, instruct
such Depositories to release such Assigned Material or Confirmed Material (by specific instructions or by continuing instructions
which shall be effective until revoked by the Agent): provided that the Company in each such request shall represent and warrant in
writing at the time of each such request that such release or instruction is in connection with the sale of inventory in the ordinary
course of business or a transfer to another Approved Depository, and, after giving effect to each such release or instruction, (X) the
Outstanding Credits on such date do not exceed the lesser of (i) the Collateral Value on such date or (ii) the Collateral Value as
evidenced by the most recent Collateral Report, (Y) the Company is not in default in any of its obligations to the Agent or any
Lender under this Agreement, any Facility Document, or otherwise, and (Z) no Demand has been made by any Lender. Upon the
written request of any Lender to the Agent that such Lender receive prior notice of any release of Collateral from a specified
location, the Agent shall provide such notice.

With respect to each Ownership Based Financing, each of the Agent and the Lenders will release and hereby releases
(except as otherwise set forth below) all Ownership Based Financing Property from any liens held by them (other than such liens
held by the Lender or Affiliate thereof arising from such Ownership Based Financing), provided however, that (A) any such release
shall be conditioned upon it not resulting in the Outstanding Credits exceeding the lesser of (i) the Collateral Value on such date
after giving effect to the deduction of the Ownership Based Financing Property, and (ii) the Collateral Value as evidenced on the
most recent Collateral Report after giving effect to the deduction of the Ownership Based Financing Property; and (B) to the extent
such release nevertheless results in the Outstanding Credits exceeding the Collateral Value as determined pursuant to clause (A)
hereof, the proceeds of any such Ownership Based Financing shall be applied by the Company promptly upon receipt to reduce
such Outstanding Credits in an amount equal to or greater than such excess; and provided further that, upon the repurchase by the
Company of such Ownership Based Financing Property, any liens of the Agent and the Lenders under the Security Agreement so
released shall automatically reattach. The Agent shall, and the Lenders authorize the Agent to, deliver to each Ownership Based
Financing Counterparty such documentation evidencing the foregoing release (to the extent permitted hereby), including without
limitation, UCC releases, as such Ownership Based Financing Counterparty shall reasonably request.

XII.    INDEMNITY BY THE COMPANY AND PAYMENT OF EXPENSES.

(A) Indemnity. The Company agrees to indemnify and hold any and all Indemnified Parties harmless against any and
all liabilities, obligations, losses, damages, penalties, actions, judgments or suits of any kind and nature whatsoever, and any and all
reasonable costs, expenses and disbursements (including without limitation reasonable counsel fees and expenses) related to the
foregoing, which may be imposed on, incurred by or asserted against any Indemnified Party in any way relating to or arising out of
this Agreement or any other Facility Document, any other agreement, document or instrument pertaining to any of the Collateral, or
any other documents contemplated hereby or referred to herein or the transactions or matters (including without limitation any
Enforcement) contemplated hereby or thereby; provided that the Company shall not be liable to so indemnify any Indemnified
Party for any of the foregoing to the extent they arise from the gross negligence or willful misconduct of such Indemnified Party.
The indemnities set forth in this
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Section shall survive the termination of this Agreement or the resignation or removal of the Agent as herein provided.

(B) Expenses. The Company shall pay on demand (a) all reasonable out-of-pocket expenses incurred by the Agent
and its Affiliates, (including without limitation all fees and charges of all in-house and outside counsel) in connection with the
preparation, negotiation, execution, delivery and administration of this Agreement and any amendments, waivers or other
modifications of the provisions hereof, and (b) all reasonable out-of-pocket expenses and fees incurred by the Agent or any of the
Lenders (including without limitation all fees and charges of all in-house and outside counsel) in connection with the enforcement
of this Agreement or any other Facility Document, any other agreement, document or instrument pertaining to any of the Collateral,
or any other documents contemplated hereby or referred to herein.

(C) Survival. The obligations set forth in this Section XII shall survive the payment of all Outstanding Credits, the
resignation or removal of the Agent and the termination of this Agreement.

XIII.    MISCELLANEOUS.

(A) Amendments; Etc.     No provision hereof shall be modified, amended or waived except by a written agreement
expressly referring hereto signed by the Lenders with a copy to Company (provided, that any failure to provide a copy to the
Company shall not impact the effectiveness or enforceability thereof), and if such modification, amendment or waiver affects the
rights, duties and responsibilities of either the Company or the Agent as such hereunder, by the Company and/or the Agent, as the
case may be. Any such waiver shall be effective only in the specific instance given. This Agreement shall be binding upon the
assigns or successors of the Company, the Lenders, and any successor Agent appointed in accordance with the terms of this
Agreement; shall constitute a continuing agreement, applying to all future as well as existing transactions, whether or not of the
character contemplated at the date of this Agreement, and if all transactions between the Agent or any other Lenders and the
Company shall be at any time terminated, shall be equally applicable to any new transaction thereafter until this Agreement is
terminated.

In any case under this Agreement where any consent, approval or other action is required to be given or taken by the
Lenders, if the Company shall request such consent, approval or other action, it shall make such request in writing to the Agent,
which shall promptly forward such request to the other Lenders, and the Lenders shall respond to such request in writing to the
Agent, which shall promptly advise the Company in writing of the response of the Lenders, and such consent, approval or other
action shall be deemed given, taken, or denied when such written advice as to the Lenders’ response is delivered to the Company
by the Agent; and if such action is taken at the request of the Lenders, the Lenders shall so notify the Agent in writing, whereupon
the Agent shall promptly notify the Company and the Lenders in writing, and such actions shall he deemed to have been taken by
the Lenders when such written notice is delivered to the Company by the Agent.
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(B) Notices. All notices and other communications provided for herein shall be made in writing and mailed by
certified or registered mail, delivered by hand or overnight courier service, or sent by facsimile. Notices mailed by certified or
registered mail or sent by hand or overnight courier service shall be deemed to have been given when received. Notices sent by
facsimile during the recipient’s normal business hours shall be deemed to have been given when sent, with evidence of
transmission from the sender’s facsimile equipment (and if sent after normal business hours shall be deemed to have been given at
the opening of the recipient’s business on the next Business Day). Notices shall be addressed as follows, or to such other addresses
as a party shall designate by notice to the other parties by the means specified herein:

If to the Company:    A-Mark Precious Metals, Inc.
429 Santa Monica Blvd. Suite 230
Santa Monica, CA 90401
Attn: Thor C. Gjerdrum, EVP and COO
Tel: 310-587-1414
Fax: 310-260-0368
Email: thor@amark.com

If to the Agent        Brown Brothers Harriman & Co.
(and as a Lender):    140 Broadway

New York, NY 10005
Attn: Credit Administration
Tel: 212-493-8660
Fax: 212-493-8065
E-mail: credit.admin@bbh.com

If to any other        
Lender: BNP Paribas 

Commodity Finance Americas 
787 Seventh Avenue
New York, NY 10019
Attn: Deborah Whittle 
Tel: 212-841-2463
Fax: 212-841-2280 
Email: deborah.whittle@us.bnpparibas.com
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RB International Finance (USA) LLC
Commodity Finance
1133 Sixth Avenue, 16th Floor
New York, NY 10036
Attn: Katrin Lange-Hornby
Tel: 212-845-8367
Fax: 212-944-6389
Email: klange@usafinance.rbinternational.com

ABN AMRO Capital USA LLC
100 Park Avenue
New York, NY 10017
Attn: ECT Group
Tel: 917-284-6928
Fax: 917-284-6683
Email:    metals_ccmny@abnamro.com

Natixis, New York Branch
1251 Avenue of the Americas
New York, NY 10020
Attn: Carla Gray
Tel: 212-872-5052
Fax: 201-761-6949
Email: carla.gray@us.natixis.com

Coöperatieve Centrale Raiffeisen-Boerenleenbank B.A.,
“Rabobank International”, New York Branch
245 Park Avenue
New York, NY 10167
Attn: Xander Willemsen
Tel: 212-574-7377
Fax: 914-304-9321
Email: xander.willemsen@rabobank.com

HSBC Bank USA, N.A.
452 Fifth Avenue
New York, NY 10018
Attn: Jeffrey Roth
Tel: 212-525-4341
Fax: 646-366-3472
Email: jeffrey.x.roth@us.hsbc.com
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(C) Counterparts. This Agreement may be executed in any number of counterparts, all of which taken together shall
constitute one and the same instrument and any of the parties hereto may execute this agreement by signing any such counterpart.

(D) Headings. The captions in this Agreement are for convenience or reference only and shall not define or limit the
provisions hereof.

(E) No Waiver. No failure on the part of the Agent or any Lender to exercise, and no delay in exercising, any right
hereunder shall operate as a waiver thereof or preclude any other or further exercise thereof or the exercise of any other right.

(F) Additional Parties. Any entity that is not a party to this Agreement initially may, with the consent of the Lenders
(which consent shall not be unreasonably withheld), become a party hereto by executing an amendment to this Agreement agreeing
to be bound by all of the terms and conditions hereof to the extent applicable to such entity, and which amendment shall also be
duly executed by the Agent, the Lenders and the Company.

XIV.    SHARING OF INFORMATION.

The Company hereby acknowledges and agrees that any information provided to the Agent or any Lender may be shared by
such person with the Agent and each Lender; provided that such information shall otherwise be subject to the terms of any other
document or agreement regarding confidentiality between the Company and the Agent or any Lender.

XV.    ALTERNATE PRICING TECHNIOUES.

In any case under this Agreement where a calculation is to be made using the COMEX Price for a Precious Metal (in the
form of gold or silver) or the NYMEX Price for a Precious Metal (in the form of platinum or palladium), if the Company
determines for any reason that such COMEX Price or NYMEX Price cannot be determined on the date required, then the Company
shall immediately so notify the Agent and the Lenders and in lieu thereof the applicable price shall be the settlement price per troy
ounce at the close of business on the Business Day immediately preceding such date for a contract traded on an exchange, operated
by CME Group Inc. and acceptable to the Agent and the Lenders, to sell the relevant quantity of such Precious Metal for delivery in
the nearest subsequent month for which such a contract is offered for sale; provided, however, if the Company determines for any
reason that the value of such Precious Metal cannot be determined on the date required, then the Company shall immediately so
notify the Agent and Lenders, and in lieu thereof the Company, with the concurrence of the Lenders, shall use its good faith
judgment in determining the value of such Precious Metal for the purposes hereof.

XVI.    BINDING EFFECT.

This Agreement shall become effective when it shall have been executed by the Company, the Agent and each of the
Lenders and thereafter shall be binding upon and inure to the benefit of their respective successors and assigns, provided that the
Company shall not have the right to assign
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its rights or delegate its obligations hereunder herein without the prior written consent of the Agent and the Lenders.

XVII.    GOVERNING LAW.

This Agreement shall be governed by and construed in accordance with the internal laws of the State of New York without
giving effect to conflict of laws principles. Unless the context otherwise requires, all terms used herein which are defined in the
UCC shall have the meanings therein stated.

XVIII. JURISDICTION AND VENUE; SERVICE OF PROCESS; APPOINTMENT OF AGENT.

In connection with any claim or controversy, action or litigation, among or between the parties hereto arising out of or
relating to this Agreement or any of the Facility Documents, each of the parties hereto, irrevocably (a) submits to the exclusive
jurisdiction of the courts of the State of New York and the United States District Court located in the Borough of Manhattan in New
York City, (b) waives any objection to the laying of venue in such courts, (c) waives any claim that any suit, action or proceeding in
any such court has been brought in an inconvenient forum, (d) waives the right to object that any such court does not have
jurisdiction over the parties hereto, and (e) in the case of the Company, designates the Secretary of State of the State of New York
as its agent for the service of process (provided that the Company may, by written notice to the other parties hereto, change its
designation of agent to a specified person located in the Borough of Manhattan, provided any such person indicates its, his or her
written consent to act as such agent). Nothing in this Agreement or in any of the Facility Documents shall affect any right that the
Agent or any Lender may otherwise have to bring any action or proceeding relating to this Agreement or any of the Facility
Documents against the Company or its properties in the courts of any jurisdiction. The Company irrevocably waives, to the fullest
extent permitted by applicable law, any objection, including any objection to the laying of venue or based on the grounds of forum
non conveniens, which it may now or hereafter have to the bringing of any action or proceeding in such jurisdiction in respect of
this Agreement or any Facility Document. THE PARTIES HEREBY WAIVE ANY RIGHT TO A TRIAL BY JURY IN ANY
CLAIM, SUIT, PROCEEDING OR ACTION ARISING UNDER THIS AGREEMENT AND AGREE THAT ANY SUCH
CLAIM, SUIT, PROCEEDING OR ACTION SHALL BE TRIED BEFORE A JUDGE AND NOT BEFORE A JURY.

XIX.    HSBC.

HSBC, BBH (as Agent and as Lender) and each other Lender hereby acknowledge and agree that HSBC does not have its
own, or share in the Agent’s, General Security Interest in the Collateral and is not a party to the Security Agreement.
Notwithstanding the foregoing, HSBC has a Specific Security Interest in (i) its Specific Collateral and (ii) amounts on deposit in an
account of the Company at HSBC and proceeds thereof to secure the Company’s obligations to HSBC in connection with the
leasing by HSBC of Precious Metals to the Company. HSBC shall be a “Lender” hereunder only to the extent of the provisions
detailing the rights and obligations of a Lender with respect to Ownership Based Financings, Specific Collateral, Specific Debt and
Specific Security Interests, as
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well as each of Section IX, Section X(A), Section XIII(B) through (D), Section XIV, Section XVI, Section XVII, Section XVIII
and this Section XIX (including, without limitation, the definitions in Section I hereof, to the extent applicable to such provisions
and/or Sections hereof). Notwithstanding the foregoing, HSBC hereby agrees that it will notify the Agent prior to initiating any
Enforcement with respect to its Specific Security Interest, any of its Specific Collateral and any Ownership Based Financing to
which it is a party. In addition, notwithstanding anything to the contrary herein, HSBC’s consent to any modification, amendment
or waiver of this Agreement, or to any action taken or to be taken by the Agent or any other Lender hereunder, shall not be required
unless such modification, amendment, waiver or action adversely impacts HSBC’s rights, duties and responsibilities as a Lender
with respect to its Ownership Based Financing, Specific Security Interest or Specific Collateral hereunder.
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IN WITNESS WHEREOF, each of the parties hereto has caused this Agreement to be duly executed and delivered by its
duly authorized officer, all as of the date and year first above written.

A-MARK PRECIOUS METALS, INC.

By:     /s/                
Name:
Title:

By:     /s/                
Name:
Title:

BROWN BROTHERS HARRIMAN & CO., 
as Agent and as Lender

By:     /s/                
Name:
Title:

BNP PARIBAS
as Lender

By:     /s/                
Name:
Title:

By:     /s/                
Name:
Title:

NATIXIS, NEW YORK BRANCH,
as Lender

By:     /s/                
Name:
Title:

By:     /s/                
Name:
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Title:
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RB INTERNATIONAL FINANCE (USA) LLC,
as Lender

By:    /s/                
Name:
Title:

By:     /s/                
Name:
Title:

ABN AMRO CAPITAL USA LLC,
as Lender

By:     /s/                
Name:
Title:

By:     /s/                
Name:
Title:

COÖPERATIEVE CENTRALE RAIFFEISEN-BOERENLEENBANK B.A.
“RABOBANK INTERNATIONAL”, NEW YORK BRANCH,
as Lender

By:     /s/                
Name:
Title:

By:     /s/                
Name:
Title:
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HSBC BANK USA, N.A.,
as Lender (but only for purposes of
Section XIX hereof)

By:     /s/                
Name:
Title:

By:     /s/                
Name:
Title:
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APPENDICES, ANNEXES AND EXHIBITS

Annex A:    Form of CFC Allonge
Annex B:    Form of CFC Assignment
Annex C:    Form of Company Assignment

Appendix A: Second Amended and Restated General Security Agreement

Exhibit 1:    (a) Approved Depositories
(b) Approved Brokers
(c) Approved Carriers
(d) CFC Approved Depositories
(e) Assigned Bank Accounts
(f) Approved Counterparties
        

Exhibit 2:    Form of Collateral Report

Exhibit 3: Form of Depository Letter to be sent to Approved Depositories for Confirmed Material

    

40



ANNEX A

FORM OF CFC ALLONGE

ALLONGE TO PROMISSORY NOTE

DATED: ____________

Borrower: _______________
CFC Loan and Assignment No.: _________________

This Allonge dated as of ________ __, 20__ to the above Promissory Note delivered to Collateral Finance Corporation (“CFC”) in
connection with the above CFC Loan and Assignment, is being executed by CFC and A-Mark Precious Metals, Inc. (“A-Mark”) in
order to induce Brown Brothers Harriman & Co., in its capacity as Agent (the “Agent”), under that certain Second Amended and
Restated Collateral Agency and Intercreditor Agreement, dated as of September 4, 2014, as amended (the “Collateral Agency
Agreement”), to accept such Promissory Note as collateral under the Collateral Agency Agreement.

Each of the undersigned effective as of the date of the above Promissory Note (a) hereby duly indorse, with full recourse to each of
them, the above Promissory Note to the Agent, and (b) irrevocably agree that this Allonge and the following indorsements shall be
affixed to and become a part of such Promissory Note, in accordance with the provisions of Section 3-202 of the New York
Uniform Commercial Code, as amended from time to time.

Pay To The Order Of
A-Mark Precious Metals, Inc.

Collateral Finance Corporation

By:                     
Name:
Title:

Pay To The Order Of
Brown Brothers Harriman & Co., as Agent

A-Mark Precious Metals, Inc.

By:                     

41



Name:
Title:

CFC and A-Mark each hereby represents to the Agent that such Promissory Note has not been assigned except as herein provided
and is duly enforceable against the Borrower and there exist no offsets, defenses or counterclaims against CFC, A-Mark or the
Agent thereunder.
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This Allonge shall be binding on and inure to the benefit of the successors and assigns of the parties hereto and shall be
governed by the internal laws of the State of New York.

COLLATERAL FINANCE CORPORATION

By:                     
Name:
Title:

By:                     
Name:
Title:

A-MARK PRECIOUS METALS, INC.

By:                     
Name:
Title:

By:                     
Name:
Title:

AGREED:

BROWN BROTHERS HARRIMAN & CO., as Agent

By:                     
Name:
Title:
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ANNEX B

FORM OF CFC ASSIGNMENT

Dated

A-Mark Precious Metals, Inc.
429 Santa Monica Blvd. Suite 230
Santa Monica, CA 90401
Attn: Thor C. Gjerdrum, EVP and COO

Re: CFC Loan and CFC Assignment No. ____________

Gentlemen:

The undersigned Collateral Finance Corporation (“CFC”) has entered into a Commercial Finance Loan and Security
Agreement dated ___________, with ______________ (the “CFC Borrower”), as from time to time amended, restated,
supplemented or otherwise modified (the “CFC Loan Agreement”). Pursuant to the CFC Loan Agreement CFC has made or shall
make loans to the CFC Borrower in a principal amount not to exceed $__________at any one time outstanding (the “CFC Loan”),
which are evidenced by the CFC Borrower's promissory note(s) (the “CFC Note”) and are secured by the Collateral (as defined in
the CFC Loan Agreement).

CFC hereby acknowledges that in order to enable it to make the CFC Loan, A-Mark Precious Metals, Inc. (the “Company”)
has from time to time made funds available to CFC, which funds are proceeds of loans made to the Company, pursuant to the terms
of that certain Second Amended and Restated Collateral Agency and Intercreditor Agreement dated as of September 4, 2014, as
amended from time to time, among the Company, the Lenders and the Agent (the “Collateral Agency Agreement”). All capitalized
terms used herein shall have the meaning given each such term in the Collateral Agency Agreement, unless otherwise defined
herein.

As a condition to the Lenders making loans to the Company, which in part are relent to CFC by the Company, CFC has
agreed (and if not, it hereby agrees) to (a) enter into this CFC Assignment, (b) the reassignment by the Company of all of CFC's
rights in and to the CFC Loan, the CFC Loan Documents, the CFC Note and the CFC Collateral, pursuant to the terms of an
assignment executed by the Company in favor of the Agent, for the benefit of the Lenders (the “Company Assignment”), and (c)
the exercise by the Agent of CFC's rights under the CFC Loan Documents in the event of default by the CFC Borrower.

The Company and CFC each hereby agree as follows:

1.    CFC hereby represents, covenants and agrees that:

44



(a) CFC has delivered to the Company (x) the executed original of (i) the CFC Loan Agreement, (ii) the CFC Note
duly endorsed by CFC, and (iii) each other CFC Loan Document, and (y) a UCC-1 Financing Statement filed with respect to the
CFC Collateral;

(b) CFC shall promptly notify the Agent in writing of any default in the payment of any installment of principal
under a CFC Note by the CFC Borrower, beyond any applicable notice and cure period (a “Default Notice”);

(c) CFC shall not (i) enter into any transaction with the CFC Borrower, (ii) terminate any of the CFC Loan
Documents, or (iii) amend any of the CFC Loan Documents, if such transaction, termination or amendment might result in a set-off
against or deductions from amounts payable under the CFC Loan Documents, without the prior written consent of the Agent and
the Lenders (it being acknowledged, for the avoidance of doubt, that CFC may amend or modify the CFC Loan Documents in the
ordinary course without the prior written consent of the Agent or the Lenders);

(d) CFC shall not release any CFC Collateral prior to the payment in full of all obligations owed to it by any CFC
Borrower under the CFC Loan Documents, without the prior written consent of the Agent, except in the case of a (i) partial pay
down of the CFC Loan, (ii) Collateral swap for equivalent or greater value, or (iii) return of excess CFC Collateral, provided that in
each case, immediately after such release, the remaining Collateral with respect to such CFC Loan shall continue to satisfy the
requirements of an Eligible CFC Loan;

(e) CFC shall promptly notify the Agent in writing in the event that the Appraisal Value of the Collateral is less than
the then outstanding CFC Loan for any period of two consecutive Business Days;

(f) After the sending of a Default Notice, CFC shall not exercise any of its rights under the CFC Note and the CFC
Loan Agreement with respect to the CFC Collateral unless (i) CFC notifies the Agent, in accordance with paragraph 9 hereof, that
it proposes to liquidate the CFC Collateral in accordance with the terms of the CFC Loan Agreement, which notice shall include
whether the sales price of the CFC Collateral to be realized from such liquidation is expected to be in an amount equal to or greater
than the then outstanding CFC Loan, as reasonably determined by CFC, and (ii) the Agent shall give its written consent to such
proposed liquidation, provided however, that such written consent of the Agent shall not be required if CFC, in its reasonable
discretion, determines that a delay in granting such written consent shall result in a decline in the liquidation value of such CFC
Collateral and the liquidation value is in an amount equal to or greater than the then outstanding CFC Loan; and

(g) CFC hereby covenants that (a) at all times the CFC Collateral shall be physically stored only at a CFC Approved
Depository, (b) the Agent shall be named as additional insured and
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loss payee, at no cost to the Agent, in the insurance policy covering the CFC Collateral, (c) the Agent shall have the right, from
time to time, during normal business hours, to inspect the CFC Collateral, and (d) CFC shall hold the CFC Collateral for the benefit
of the Agent.

2. CFC hereby assigns, transfers and sets over to the Company, its successors and assigns (including the Agent) and grants to
the Company, and its successors and assigns (including the Agent) a security interest in, and lien upon, all of CFC's right, title and
interest in, under, to and by virtue of (a) the CFC Loan Documents, (b) the CFC Note, (c) all of CFC's right to compel performance
by the CFC Borrower of the terms of the foregoing and (d) all of CFC's rights to receive all monies due and to become thereunder
or payable by reason thereof.

3. CFC hereby irrevocably authorizes and empowers the Agent to give notice of this CFC Assignment and the Company
Assignment to the CFC Borrower, and to any other person obligated on the CFC Note and after any Lender demands payment from
or gives notice of an Event of Default by the Company (a “Company Default”) to receive directly all payments or prepayments
made by the CFC Borrower.

4. CFC hereby irrevocably authorizes and empowers the Agent after a Company Default in its name or otherwise, to
demand, receive and collect, and to give acquittance for the payment of any and all amounts, paid or to be paid under or pursuant to
the CFC Loan Agreement, the CFC Note or any other CFC Loan Document, or to file any claims and to commence, maintain or
discontinue any actions, suits or other proceedings which the Agent deems advisable, in order to collect or enforce payment of such
amounts, to settle, adjust and compromise any and all disputes or claims in respect to such amounts, all without the consent of
CFC, and to endorse any and all checks, drafts or other orders or instruments for the payment of money which shall be issued in
respect to amounts due pursuant to or under the CFC Loan Agreement and the CFC Note.

5. CFC further represents and warrants that (a) the CFC Loan Agreements, the CFC Note and each other CFC Loan
Document, are each in full force and effect and each constitutes the valid, binding and enforceable obligation of each person who is
a party thereto, (b) it has not assigned, pledged, transferred or granted a security interest in or otherwise encumbered any of its
rights arising under or by virtue of the CFC Loan Agreement, the CFC Note and each other CFC Loan Document, and it will not
assign, pledge, transfer, grant a security interest in or otherwise encumber any such rights except as provided herein, (c) the CFC
Note is not subject to any offset, defense or counterclaim, and (d) the unpaid principal amount of the CFC Note on the date hereof
is $__________.

6.    Anything herein contained to the contrary notwithstanding, (a) CFC shall remain liable under the CFC Loan Agreement to
perform all the obligations assumed by it thereunder, (b) neither the Company nor the Agent shall have any obligation or liability
under the CFC Loan Agreement by reason of or arising out of this CFC Assignment nor shall the Company or the Agent be
required
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or obligated in any manner to perform or fulfill any of the obligations of CFC under or pursuant to the CFC Loan Agreement,
including, the making of any loans to the CFC Borrower.

7. At any time and from time to time, upon the written request of the Agent, and at the sole expense of CFC, CFC shall
promptly and duly execute and deliver any and all such further instruments and documents and take such further action, as the
Agent may reasonably request in order to obtain for the Agent the full benefits of this CFC Assignment and of the rights and
powers herein granted.

8. CFC hereby ratifies and confirms the CFC Loan Agreement and represents and warrants that it keeps its records
concerning the CFC Loan Agreement, the CFC Note and the CFC Collateral at 429 Santa Monica Blvd. Suite 220, Santa Monica,
CA 90401. CFC will not change its state of incorporation, the location of its records, nor the location of the CFC Collateral without
the prior written consent of the Agent.

9. All notices to the Agent shall be in writing and shall be sent by CFC by facsimile or by overnight next day courier
delivery service as follows:

Brown Brothers Harriman & Co.
140 Broadway
New York, NY 10005
Facsimile No.: (212) 493-8065 
Attention: Credit Administration

10. This CFC Assignment shall (a) be governed and construed in accordance with the internal laws of the State of New
York without regard to conflict of laws principles, (b) remain in full force and effect until terminated in a written instrument signed
by the Agent, and (c) be binding upon the CFC and the Company and their successors and assigns and shall inure to the benefit of
their successors and assigns (including the Agent). This CFC Assignment may be executed in counterpart copies.

11. EACH OF THE PARTIES HEREBY CONSENTS TO THE EXCLUSIVE JURISDICTION OF THE COURTS OF
THE STATE OF NEW YORK AND THE COURTS OF THE UNITED STATES FOR THE SOUTHERN DISTRICT OF NEW
YORK AND CONSENT THAT ANY ACTION OR PROCEEDING HEREUNDER SHALL BE BROUGHT IN SUCH COURTS.
EACH OF THE PARTIES HEREBY WAIVES ANY OBJECTION THAT IT MAY NOW OR HEREAFTER HAVE TO THE
VENUE OF SUCH ACTION OR PROCEEDING IN ANY SUCH COURT OR THAT SUCH ACTION OR PROCEEDING WAS
BROUGHT IN AN INCONVENIENT COURT AND AGREES NOT TO PLEAD THE SAME. NOTHING HEREIN, IN ANY
SUPPLEMENT OR AMENDMENT THERETO; OR IN ANY OTHER PRESENT OR FUTURE INSTRUMENT OR
AGREEMENT BETWEEN ANY OF THE PARTIES HERETO
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SHALL AFFECT ANY RIGHT THAT THE COMPANY MAY OTHERWISE HAVE TO BRING ANY ACTION OR
PROCEEDING RELATING HERETO OR THERETO AGAINST CFC OR ITS PROPERTIES IN THE COURTS OF ANY
JURISDICTION. CFC IRREVOCABLY WAIVES, TO THE FULLEST EXTENT PERMITTED BY APPLICABLE LAW, ANY
OBJECTION, INCLUDING ANY OBJECTION TO THE LAYING OF VENUE OR BASED ON THE GROUNDS OF FORUM
NON CONVENIENS, WHICH IT MAY NOW OR HEREAFTER HAVE TO THE BRINGING OF ANY ACTION OR
PROCEEDING IN SUCH JURISDICTION IN RESPECT HEREOF OR THEREOF. TO THE EXTENT PERMITTED BY
APPLICABLE LAW, EACH PARTY HEREBY WAIVES THE RIGHT TO TRIAL BY JURY IN ANY ACTION, CLAIM,
LAWSUIT OR PROCEEDING BASED UPON, ARISING OUT OF, OR IN ANY WAY RELATING TO: (i) THIS AGREEMENT
OR ANY SUPPLEMENT OR AMENDMENT THERETO; OR (ii) ANY OTHER PRESENT OR FUTURE INSTRUMENT OR
AGREEMENT BETWEEN ANY OF THE PARTIES HERETO; OR (iii) ANY BREACH, CONDUCT, ACTS OR OMISSIONS
OF ANY OF THE PARTIES HERETO OR ANY OF THEIR RESPECTIVE DIRECTORS, OFFICERS, EMPLOYEES, AGENTS,
ATTORNEYS OR ANY OTHER PERSON AFFILIATED WITH OR REPRESENTING ANY OF THE PARTIES HERETO; IN
EACH OF THE FOREGOING CASES, WHETHER SOUNDING IN CONTRACT OR TORT OR OTHERWISE.

[SIGNATURES APPEAR ON NEXT PAGE]
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Very truly yours,

COLLATERAL FINANCE CORPORATION

By:                     
Name:
Title:

By:                     
Name:
Title:

AGREED:

A-MARK PRECIOUS METALS, INC.

By:                     
Name:
Title:

By:                     
Name:
Title:
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ANNEX C

FORM OF COMPANY ASSIGNMENT

Dated:

Brown Brothers Harriman & Co., as Agent
140 Broadway
New York, NY 10005

Re: CFC Loan and CFC Assignment No. __________

Gentlemen:

The undersigned, A-Mark Precious Metals, Inc. (the “Company”) pursuant to the terms of that certain Second Amended and
Restated Collateral Agency and Intercreditor Agreement as of September 4, 2014, as amended from time to time, among the
Company, the Lenders, the Agent (the “Collateral Agency Agreement”) has executed and delivered this Company Assignment. All
capitalized terms used in this Company Assignment shall have the meaning given each such term in the Collateral Agency
Agreement, unless otherwise defined herein.

Collateral Finance Corporation, a wholly owned subsidiary of the Company (“CFC”) has entered into a Commercial
Finance Loan and Security Agreement dated _________, with _____________ (the “CFC Borrower”), as from time to time
amended, restated, supplemented or otherwise modified (the “CFC Loan Agreement”). Pursuant to CFC Loan Agreement, CFC has
made or shall make loans to the CFC Borrower in a principal amount not to exceed $_________ at any one time outstanding (the
“CFC Loan”), which are evidenced

by the CFC Borrower's promissory note(s) (the “CFC Note”) and are secured by the Collateral (as defined in the CFC Loan
Agreement).

As a condition to the Lenders making loans to the Company, which in part are relent to CFC by the Company, CFC has
executed and delivered the CFC Assignment, assigning to the Company of all of CFC's rights in and to the CFC Loan, the CFC
Note, the CFC Loan Documents and the Collateral.

The Company hereby agrees as follows:

1.    The Company hereby represents, covenants and agrees that it has delivered to the Agent (x) the executed original of (i) the
CFC Assignment, (ii) the CFC Loan Agreement, (iii) the CFC Note duly endorsed by CFC and the Company, and (iv) the other
Loan Documents, and (y) a UCC-1
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Financing Statement filed with respect to the CFC Collateral. The Company has authorized (and if not, it hereby authorizes) the
Agent to file a UCC-3 Financing Statement Amendment naming the Agent (for the benefit of the Lenders) as the assignee secured
party.

2. The Company hereby assigns, transfers and sets over to the Agent (for the benefit of the Lenders), its successors and
assigns and grants to the Agent (for the benefit of the Lenders), and its successors and assigns a security interest in, and lien upon,
all of CFC's and the Company's right, title and interest in, under, to and by virtue of (a) the CFC Loan Documents, as the same may
be amended or supplemented from time to time, (b) the CFC Note, (c) the other CFC Loan Documents, (d) all of CFC's and the
Company's right to compel performance by the CFC Borrower of the terms of the foregoing, (e) all of the CFC Collateral and the
proceeds thereof, and (f) all of CFC's right to receive all monies due and to become thereunder or payable by reason thereof.

3. The Company hereby irrevocably authorizes and empowers the Agent to give notice of this Company Assignment to the
CFC Borrower, and to any other person obligated on the CFC Note and, after any Lender demands payment from or gives notice of
an Event of Default by the Company (a “Company Default”), to receive directly all payments or prepayments made by the CFC
Borrower. The Collateral is security for the CFC Loan, which is included in the Collateral (as defined in, and granted by the
Company to the Agent pursuant to, the Facility Documents), and in the event of a Company Default, the Agent shall have all of the
rights and remedies with respect to the CFC Loan Agreement, the CFC Note and the CFC Collateral as provided for in the Facility
Documents.

4. The Company hereby irrevocably authorizes and empowers the Agent after a Company Default in its name or otherwise,
to demand, receive and collect, and to give acquittance for the payment of any and all amounts, paid or to be paid under or pursuant
to the CFC Loan Agreement the CFC Note, and any other CFC Loan Document, or to file any claims and to commence, maintain
or discontinue any actions, suits or other proceedings which the Agent deems advisable, in order to collect or enforce payment of
such amounts, to settle, adjust and compromise any and all disputes or claims in respect to such amounts and to endorse any and all
checks, drafts or other orders or instruments for the payment of money which shall be issued in respect to amounts due pursuant to
or under the CFC Loan Agreement, the CFC Note and any other CFC Loan Document.

5. The Company further represents and warrants that (a) the CFC Loan Agreement, the CFC Note and each other CFC Loan
Document are each in full force and effect and each constitutes the valid, binding and enforceable obligation of each person who is
a party thereto, (b) it has not assigned, pledged, transferred or granted a security interest in or otherwise encumbered any of its
rights arising under or by virtue of the CFC Loan Agreement, the CFC Note or any other CFC Loan Document and it will not
assign, pledge, transfer, grant a security interest in or otherwise encumber any such rights except as provided herein, (c) the CFC
Note is not subject to any offset, defense or counterclaim, and (d) the unpaid principal amount of the CFC Note on the date hereof
is $________.
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6. At any time and from time to time, upon the written request of the Agent, and at the sole expense of the Company, the
Company shall promptly and duly execute and deliver any and all such further instruments and documents and take such further
action, as the Agent may reasonably request in order to obtain for the Agent the full benefits of this Company Assignment, the CFC
Assignment and of the rights and powers herein and therein granted.

7. This Company Assignment shall (a) be governed and construed in accordance with the internal laws of the State of New
York without regard to conflict of laws principles, (b) remain in full force and effect until terminated in a written instrument signed
by the Agent, and (c) be binding upon the Company and its successors and assigns and shall inure to the benefit of the agent and
their successors and assigns.

8. THE PARTIES EACH HEREBY CONSENTS TO THE EXCLUSIVE JURISDICTION OF THE COURTS OF THE
STATE OF NEW YORK AND THE COURTS OF THE UNITED STATES FOR THE SOUTHERN DISTRICT OF NEW YORK
AND CONSENT THAT ANY ACTION OR PROCEEDING HEREUNDER SHALL BE BROUGHT IN SUCH COURTS. EACH
HEREBY WAIVES ANY OBJECTION THAT IT MAY NOW OR HEREAFTER HAVE TO THE VENUE OF SUCH ACTION
OR PROCEEDING IN ANY SUCH COURT OR THAT SUCH ACTION OR PROCEEDING WAS BROUGHT IN AN
INCONVENIENT COURT AND AGREES NOT TO PLEAD THE SAME. NOTHING IN THIS AGREEMENT SHALL
AFFECT ANY RIGHT THAT THE AGENT MAY OTHERWISE HAVE TO BRING ANY ACTION OR PROCEEDING
RELATING TO THIS AGREEMENT AGAINST THE COMPANY OR ITS PROPERTIES IN THE COURTS OF ANY
JURISDICTION. THE COMPANY IRREVOCABLY WAIVES, TO THE FULLEST EXTENT PERMITTED BY APPLICABLE
LAW, ANY OBJECTION, INCLUDING ANY OBJECTION TO THE LAYING OF VENUE OR BASED ON THE GROUNDS
OF FORUM NON CONVENIENS, WHICH IT MAY NOW OR HEREAFTER HAVE TO THE BRINGING OF ANY ACTION
OR PROCEEDING IN SUCH JURISDICTION IN RESPECT OF THIS AGREEMENT. TO THE EXTENT PERMITTED BY
APPLICABLE LAW, EACH PARTY HEREBY WAIVES THE RIGHT TO TRIAL BY JURY IN ANY ACTION, CLAIM,
LAWSUIT OR PROCEEDING BASED UPON, ARISING OUT OF, OR IN ANY WAY RELATING TO: (i) THIS AGREEMENT
OR ANY SUPPLEMENT OR AMENDMENT THERETO; (ii) ANY OTHER PRESENT OR FUTURE INSTRUMENT OR
AGREEMENT BETWEEN ANY OF THE PARTIES HERETO; OR (iii) ANY BREACH, CONDUCT, ACTS OR OMISSIONS
OF ANY OF THE PARTIES HERETO OR ANY OF THEIR RESPECTIVE DIRECTORS, OFFICERS, EMPLOYEES, AGENTS,
ATTORNEYS OR ANY OTHER PERSON AFFILIATED WITH OR REPRESENTING ANY OF THE PARTIES HERETO; IN
EACH OF THE FOREGOING CASES, WHETHER SOUNDING IN CONTRACT OR TORT OR OTHERWISE.

Very truly yours,

A-MARK PRECIOUS METALS, INC.
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By:                     
Name:
Title:

By:                     
Name:
Title:
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APPENDIX A

SECOND AMENDED AND RESTATED GENERAL SECURITY AGREEMENT

Date: September 4, 2014

To: BROWN BROTHERS HARRIMAN & CO.    140 Broadway    New York, New York 10005

1. Index to Definitions    “Collateral” - Paragraph 2    “Collateral Agency and Intercreditor Agreement” - Paragraph
2    “Events of Default” - Paragraph 6”Lenders” – Paragraph 2    
“Obligation(s)” - Paragraph 2    “Obligor(s)” - Paragraph 6(c)    “UCC” - Paragraph 2

2. From time to time the undersigned expects to become or has become indebted or otherwise obligated or liable to you, BNP
Paribas, RB International Finance (USA) LLC, F/K/A RZB Finance LLC, Natixis, New York Branch, ABN AMRO Capital
USA LLC, Coöperatieve Centrale Raiffeisen-Boerenleenbank B.A., “Rabobank International”, New York Branch, and any
other lenders (the “Lenders”) that may become party to the Second Amended and Restated Collateral Agency and
Intercreditor Agreement dated as of the date hereof (as amended, restated, amended and restated, modified or supplemented
from time to time, the “CAIA”) among the undersigned, the Lenders, and you, acting in your capacity as agent for the
Lenders (“you” or the “Agent”), in connection with letter of credit or acceptance transactions, trust receipt transactions, or
other loan or financial accommodations. All such liabilities, direct or contingent, due or to become due, now existing or
hereafter arising, whether owed to any Lender or Lenders, or you as a Lender for your own account or as agent for the
Lenders (hereinafter referred to as the “Obligation(s)”). In consideration of the granting of, or forbearance in your or any
Lender’s enforcement of the Obligations, the undersigned agrees that, as security for payment and performance of all the
Obligations, you, as agent for the ratable benefit of the Lenders, shall have a security interest in, and the undersigned hereby
grants to the Agent a security interest in, the following assets (terms used herein which are defined in the Uniform
Commercial Code of the State of New York (as amended from time to time, the “UCC”) shall have the meanings ascribed
thereto in the UCC): all personal and fixture property of the undersigned, of every kind and nature, now owned or hereafter
existing or acquired, of any type or description, including, without limitation, all goods (including inventory, equipment and
any accessions thereto), instruments (including promissory notes), documents, accounts (including health-care-insurance
receivables), chattel paper (whether tangible or electronic), deposit accounts, letter-of-credit rights (whether or not the letter
of credit is evidenced by a writing), commercial tort claims, securities and all other investment property, general intangibles
(including payment intangibles and software), supporting obligations and any and all proceeds (including, without
limitation, insurance proceeds) and products of any thereof, wherever located, whether now owned or hereafter acquired,
including, for the avoidance of doubt, the CFC Collateral (as defined in the CAIA), and all books and records (including,
without limitation, computer and electronic records) with respect thereto (all of the foregoing
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being hereinafter referred to collectively as the “Collateral”); provided, that the Collateral shall exclude all Specific
Collateral (as defined in the CAIA).

If the undersigned shall at any time acquire a commercial tort claim, it shall immediately notify you in writing of the details
thereof and grant you, on behalf of the Lenders, in such writing a security interest therein and in the proceeds thereof, all
upon the terms of this Agreement, with such writing to be in form and substance satisfactory to you.

3. You shall have no duty of care with respect to the Collateral, except that you shall exercise reasonable care with respect to
Collateral in your custody. You shall be deemed to have exercised reasonable care if such property is accorded treatment
substantially equal to that which you accord your own property, or if you take such action with respect to the Collateral as
the undersigned shall request in writing. No failure to comply with any such request or omission to do any such act
requested by the undersigned shall be deemed a failure to exercise reasonable care, nor shall your failure to take steps to
preserve rights against any parties or property be deemed a failure to have exercised reasonable care with respect to
Collateral in your custody. The undersigned shall, at any time and from time to time, take such steps as you may reasonably
request for you (a) to obtain an acknowledgment, in form and substance satisfactory to you, of any bailee having possession
of any of the Collateral, that the bailee holds such Collateral for you, (b) to obtain “control” (as defined in the UCC or any
similar law of any jurisdiction) of any investment property, deposit accounts, letter-of-credit rights or electronic chattel
paper, with any agreements establishing control to be in form and substance satisfactory to you and (c) otherwise to insure
the continued perfection and priority of your security interest in any of the Collateral and of the preservation of your rights
therein.

4. In addition to the rights and security interest elsewhere herein set forth, you and each Lender may, at your or its option at
any time(s) and with or without notice to the undersigned, appropriate and apply to the payment or reduction, either in whole
or in part, of the amount owing on any one or more of the Obligations, whether or not then due, any and all moneys now or
hereafter with you or such Lender, on deposit, to the credit of or belonging to the undersigned, it being understood and
agreed that you and the Lenders shall not be obligated to assert or enforce any rights or security interest hereunder or to take
any action in reference thereto, and that you and the Lenders may, in your or their discretion, at any time(s) relinquish your
or their rights as to particular Collateral hereunder without thereby affecting or invalidating your or their rights hereunder as
to all or any other Collateral hereinbefore referred to.

5. The undersigned further agrees and covenants (a) that, if you so demand in writing at any time, all proceeds of Collateral
shall be delivered to you in a form satisfactory to you promptly upon receipt of said demand; (b) that, if you so demand in
writing at any time, all chattel paper, instruments, and documents shall be delivered to you at the time and place and in the
manner specified by your demand; (c) to execute and deliver, upon request, any notice, statement, instrument, document,
agreement or other papers and/or to perform any act requested by you which may be necessary to create, perfect, preserve,
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validate or otherwise protect any security interest granted pursuant hereto or to enable you to exercise and enforce your
rights hereunder or with respect to such security interest; (d) that, during the period that any Obligation is outstanding, the
undersigned will not, without obtaining your prior written approval, create, incur, assume, or suffer to exist any security
agreement covering the Collateral subject to the UCC or any similar law of any jurisdiction, except as herein provided, and
the undersigned will not file or authorize the filing of a financing statement (or equivalent thereof) under the said UCC or
similar law of any jurisdiction with respect to the Collateral or any portion thereof, except as herein provided, (e) that it shall
promptly pay, when due, all taxes and transportation, storage and warehousing charges and fees affecting or arising out of
the Collateral and shall defend the Collateral against all claims and demands of all persons at any time claiming the same or
any interest therein adverse to the Agent and the Lenders, and (f) that the undersigned will not, other than in the ordinary
course of its business, rescind or cancel any indebtedness evidenced by any account or modify any term thereof or make any
adjustment with respect thereto, or extend or renew the same, or compromise or settle any dispute, claim, suit or legal
proceeding relating thereto, or sell any account or interest therein, without the prior written consent of the Agent and the
Lenders. The undersigned further agrees to provide you with such information as you may from time to time request with
respect to the location of any of its places of business. In addition, you will be notified promptly in writing of any change in
location of any office where records concerning any of the Collateral or of the accounts that constitute a portion of the
Collateral are maintained or of a change in location of the undersigned’s principal place of business.

6. All Obligations shall become due forthwith, without demand or notice, upon the occurrence of any of the following events
(each, an “Events of Default”):

(a) the non-payment when due of any of the Obligations

(b) the failure of the undersigned forthwith, upon demand, to furnish satisfactory additional Collateral, or to make
payments on account of the Obligations as may be required by you or any Lender in your or their sole discretion;

(c) any misstatement or false statement of the undersigned or of any surety, guarantor or endorser of any Obligations
(“Obligor(s)”) in connection with or any non-compliance with this agreement or any other agreement between any Obligor
and you or any Lender;

(d) the death, failure in business, dissolution or termination of existence of any Obligor;

(e) any petition for relief under the Bankruptcy Code being filed by or against any Obligor, or any proceedings in
bankruptcy, or under any Acts of Congress relating to the relief of debtors, being commenced for the relief or readjustment
of any indebtedness of any Obligor, either through reorganization, composition, extension or otherwise;
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(f) the making by any Obligor of a general assignment for the benefit of creditors or for taking advantage by any of
them of any insolvency law;

(g) the expulsion or suspension of any Obligor from membership in any national securities association or any
national securities exchange or other organized exchange or any clearing association;

(h) the admission in writing by any Obligor of inability to pay its debts generally as they become due;

(i) the commencement of any material legal proceedings against any Obligor which are not dismissed within 45 days;

(j) the appointment of any receiver of any property of any Obligor;

(k) the attachment or distraint of any of the Collateral or of the same becoming subject at any time to any mandatory
court order or other legal process, which is not released within three (3) Business Days;

(l) the failure of any Obligor to perform any of its duties as specified herein or in any other agreement(s) with you or
any Lender;

(m) the commencement of any proceedings by the Pension Benefit Guaranty Corporation (including proceedings
under Section 4042 of the Employee Retirement Income Security Act of 1974) to terminate any employee pension benefit
plan of any Obligor; or

(n) any seizure, vesting or intervention by or under authority of a government, by which the management of any
Obligor is displaced or its authority in the conduct of its business is curtailed.

7. Upon the occurrence of any Event of Default, your and the Lenders’ obligation, if any, to make further loans or extensions
of credit or other financial accommodations to the undersigned shall thereupon automatically and without notice be
terminated. In addition thereto, the undersigned further agrees that (i) in the event that notice is required under the UCC (or
any similar law of any jurisdiction), written notice mailed to the undersigned at the address given below ten (10) days prior
to the date of public sale of any of the Collateral or prior to the date after which private sale or any other disposition of the
Collateral will be made shall constitute reasonable notice, but notice given in any other reasonable manner or at any other
time shall be sufficient; (ii) in the event of sale or other disposition of any Collateral, you may apply the proceeds of any
such sale or disposition to the satisfaction of your and the Lenders’ reasonable attorneys’ fees, legal expenses, and other
costs and expenses incurred in connection with your taking, re-taking, holding, preparing for sale, and selling of the
Collateral; (iii) without precluding any other methods of sale, the sale of Collateral shall have been made in a commercially
reasonable manner
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if conducted in conformity with reasonable commercial practices of banks disposing of similar property but in any event you
may sell on such terms as you may choose, without assuming any credit risk and without any obligation to advertise or give
notice of any kind; and (iv) you may require the undersigned to assemble the Collateral, taking all necessary or appropriate
action to preserve and keep it in good condition, and make such available to you at a place and time convenient to both
parties, all at the expense of the undersigned. Furthermore, in any such event, to the extent permitted under applicable law,
full power and authority are hereby given you to sell, assign, and deliver the whole of the Collateral or any part(s) thereof, at
any time(s), at any broker’s board, or at public or private sale, at your option, and no delay on your part in exercising any
power of sale or any other rights or options hereunder, and no notice or demand, which may be given to or made upon the
undersigned by you with respect to any power of sale or other right or option hereunder, shall constitute a waiver thereof, or
limit or impair your right to take any action or to exercise any power of sale or any other rights hereunder, without notice or
demand, or prejudice your rights as against the undersigned in any respect.

8. You shall have all rights and remedies of a secured party under the UCC or any other similar statute now or hereafter
enacted, of New York or of any other jurisdiction where the Collateral may at any time be located. Any and all of your rights
with respect to the security interest hereunder shall continue unimpaired, and the undersigned shall be and remain obligated
in accordance with the terms hereof, notwithstanding the release, or substitution, of any Collateral at any time(s), or your
failure to perfect a security interest in the Collateral, or of any rights or interests therein, or any delay, extension of time,
renewal, compromise or other indulgence granted by you or any Lender in reference to any of the Obligations, or any
promissory note, draft, bill of exchange or other indulgence granted by you or any Lender in reference to any of the
Obligations, or any promissory note, draft, extension, release, substitution, renewal, compromise or other indulgence, and
hereby consenting to be bound thereby as fully and effectually as if the undersigned had expressly agreed thereto in advance.
No delay on your part in exercising any power of sale, option or other right hereunder, and no notice or demand which may
be given to or made upon the undersigned by you, shall constitute a waiver thereof, or limit, or limit or impair your right to
take any action or to exercise any other power of sale, option or any other right hereunder, without notice or demand, or
prejudice your rights as against the undersigned in any respect.

9. You are authorized, at your option and without any obligation to do so, to (i) transfer or register in the name of your
nominee(s) (on behalf of the Lenders) all or any part of the securities that constitute a portion of the Collateral, (ii) notify any
account debtor or obligor on any trade receivable or other account, or any general intangible or on any instrument of the terms hereof
and to make payment to the Agent, and (iii) exercise or cause your nominee to exercise all or any powers with respect to the Collateral
with the same force and effect as an absolute owner thereof, and to do each of the foregoing upon the occurrence of any Event of
Default, with or without notice to the undersigned (except for such notice as may be required by applicable law and which
cannot be waived) and without liability except to account for property actually received by you.
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10. You are authorized, at your option, to file financing statements, continuation statements and amendments thereto, and any
equivalent thereof in any jurisdiction, that describe the Collateral as all assets of the undersigned, as debtor, or words of
similar effect and which contain any other information required by Part 5 of the UCC or any similar law of any jurisdiction
for the sufficiency or filing office acceptance of any financing statement, continuation statement or amendment and any
equivalent thereof in any jurisdiction, including whether the undersigned is an organization, the type of organization and any
organization identification number issued to it. Any such financing statements, continuation statements or amendments, and
any equivalent thereof in any jurisdiction, may be filed by you on behalf of the undersigned, any time and from time to time,
in any jurisdiction, and the undersigned hereby agrees to reimburse you for the expense of such filings.

11. The undersigned shall deliver to you immediately upon your written request, a certificate of good standing issued by the
state of its organization. Furthermore, the undersigned agrees to notify you in writing prior to changing its name, chief
executive office, status or state of organization.

12. The undersigned agrees upon your request, to execute and deliver a new general security agreement or one or more other
security agreements, each in form acceptable to you, covering the Collateral, which shall be a continuation of your rights as
a secured party under the UCC and any similar law of any jurisdiction, and not in substitution or replacement of this
Agreement.

13. You may assign or otherwise transfer this Agreement, or any instrument(s) evidencing all or any of the Obligations and any
agreement relating thereto; and you may deliver all or any of this Collateral to the transferee(s), who shall thereupon become
vested with all the powers and rights in respect thereto given to you herein or in the instrument(s) transferred, and you shall
thereafter be forever relieved and fully discharged from any liability or responsibility with respect thereto, all without
prejudice to the retention by you of all rights and powers hereby given with respect to any and all instruments, rights or
property not so transferred.

14. If at any time you in your sole discretion deem yourself to be insecure, you may either demand that the Obligations be
secured by additional collateral in kind and value satisfactory to you, or may demand immediate payment of the Obligations.
The undersigned’s failure to immediately satisfy such demand within 5 days thereof shall be deemed to be an Event of
Default herein.

15. In the event that any term or condition of any of the documents executed in connection with any transaction between you
and the undersigned contradict any of the terms or provisions of this Agreement, the rights and remedies of the parties
hereto shall be governed by the terms and conditions of this Agreement. All rights hereunder are in addition to, and not in
limitation of, any other rights of Agent or any Lender under any Facility Document or otherwise.
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16. In the event that any one or more provisions of this Agreement shall be deemed to be illegal or unenforceable, such illegality
or unenforceability shall not affect the validity and enforceability of the remaining legal and enforceable provisions hereof,
which shall be construed as if such illegal or unenforceable provision had not been herein included.

17. If the due date for any payment of principal of any Obligation is extended by operation of law or otherwise, interest shall
continue to be payable at the contract rate unless otherwise agreed.

18. In any litigation arising hereunder, the undersigned hereby waives trial by jury and waives the right to interpose any defense
based upon any statute of limitations or any claim of latches. The undersigned hereby consents to the exclusive in personam
jurisdiction of the Courts of New York State, and the United States District Court, Southern District of New York. In the
event that you bring any action or suit in any court of New York State or in the United State District Court, Southern District
of New York, to enforce this Agreement, service of process may be made on the undersigned by mailing a copy of the
summons to the undersigned at its address then reflected in your records.

19. This is a continuing agreement and shall remain in full force and effect until written notice shall have been received by the
undersigned that it has been terminated by you, but any such notice shall not release the undersigned from liability with
respect to such of the Obligations as may have been theretofore incurred. Furthermore, if this Agreement is terminated, the
undersigned will indemnify and hold you and the Lenders, and your and their successors or assigns, harmless from any loss
which may be suffered or incurred by you or the Lenders in making, giving, granting or extending any loans or other credit,
or otherwise acting hereunder, prior to such notice in writing of such termination.

20. If this Agreement is executed by two or more parties, the obligations of the undersigned shall be joint and several and they
shall be jointly and severally bound and committed hereunder, and the word “undersigned” whenever used herein shall be
construed to refer to such parties separately and collectively to all such parties. This Agreement shall not be revoked or
impaired as to one or more of the parties hereto by the revocation or release of any Obligations hereunder of any other(s) of
the parties hereto.

21. This Agreement shall be governed by the internal laws of the State of New York without regard to conflicts of laws
principles; none of its terms or provisions may be waived, altered, modified, limited or amended except by an agreement
expressly referring hereto and to which you consent in writing duly signed for you and on your behalf; the rights granted to
you herein shall be supplementary and in addition to those granted to you and the Lenders in any other agreements with
respect to the Obligations.

22. This Agreement is to continue in force notwithstanding any change in the composition of any firm or firms, parties to this
Agreement, or the incorporation of a partnership.
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23. All notices, requests and other communications (each a “notice”) to be sent to the undersigned pursuant to this Agreement
shall be in writing and sent either (a) by hand, (b) by certified mail, return receipt requested, (c) by recognized overnight
courier service, or (d) by facsimile, to the undersigned at the address or facsimile number set forth below the signature of the
undersigned, or to such other addresses or facsimile number as the undersigned may from time to time furnish to you by
notice. Any notice hereunder shall be deemed to have been given on (i) the day of hand delivery, (ii) the third business day
after the day it is deposited in the U.S. mail, if sent by certified mail, return receipt requested, postage prepaid, (iii) the day
after it is delivered to a recognized overnight courier service with instructions for next day delivery, or (iv) the day it is sent
by facsimile, with evidence of transmission from the sender’s facsimile equipment, in each case to the address or facsimile
number as aforesaid.

24. The undersigned hereby certifies that (a) it is a corporation organized under the laws of the State of Delaware, (b) its exact
legal name as that name appears in its certificate of organization is A-Mark Precious Metals, Inc. and (c) its federal taxpayer
identification number is 11-246469 and state issued organizational identification number is 5455200.

25. This Agreement amends and restates all prior security agreements among the parties hereto, constitutes the Security
Agreement as that term is defined in the CAIA, and is subject to the terms thereof. Except as set forth in Paragraph 26
hereof, in the event of a conflict between this Agreement and the CAIA, the CAIA shall prevail.

26. Anything herein, in the CAIA, any other Facility Document or in any other agreement or instrument executed in connection
with the Obligations to the contrary notwithstanding, the undersigned shall remain liable to perform all of the liabilities and
obligations, if any, assumed by it with respect to the Collateral, and the Agent and Lenders shall not have any obligations or
liabilities with respect to any Collateral by reason of or arising out of this Agreement, nor shall the Agent and/or the Lenders
be required or obligated in any manner to perform or fulfill any of the obligations of the undersigned under or pursuant to or
in respect of any Collateral.

27. The undersigned acknowledges that (I/we) have received a copy of this document.

[REMAINDER OF PAGE LEFT BLANK; SIGNATURES APPEAR ON NEXT PAGE]
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IN WITNESS WHEREOF, the undersigned has caused this Agreement to be duly executed and delivered by its duly
authorized officer, all as of the date and year first written above.

(USE THIS COLUMN IF TWO SIGNATURES ARE REQUIRED)

1.    A-Mark Precious Metals, Inc.                                
Printed Name of Account

2.                                                
Signature                    Signature

3.                                                
Printed Name                    Printed Name

4.                                                
Capacity                    Capacity

Address:     429 Santa Monica Blvd. Suite 230    
Santa Monica, CA 90401        

Facsimile:    310-260-0368                
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EXHIBIT 1

APPROVED DEPOSITORIES

Depository Location (City, State, Country) Limit

Brinks, LA Los Angeles, CA USA
$65,000,000 minus the amount held in its
capacity as a CFC Approved Depository

Johnson Matthey, Salt Lake City Salt Lake City, UT USA $25,000,000

Brinks, Dallas Dallas, TX USA $15,000,000

Brinks, NY Springfield Gardens, NY, USA $25,000,000

Brinks, Salt Lake City Salt Lake City, UT USA $65,000,000

Brinks, Calgary Calgary, Alberta, Canada $10,000,000

Sunshine Minting Coeur d’Alene, ID USA $20,000,000

Brinks, Tampa Tampa, FL USA $20,000,000

Via Mat, NY Inwood, NY USA $5,000,000

Via Mat, Ontario (California) Ontario, CA USA $35,000,000

Brinks, Jackson Jackson, OH USA $15,000,000

Brinks, Toronto Toronto, BC, Canada $10,000,000

Royal Canadian Mint Ottawa, ON, Canada $25,000,000

IBI Ewing Township, NJ USA $5,000,000

FOREIGN APPROVED DEPOSITORIES

Depository Location (City, State, Country) Limit

Via Mat, Germany Frankfurt, Hesse, Germany $10,000,000

HSBC, London London, UK $3,000,000

APPROVED BROKERS
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RJ O’Brien
BNP Brokerage
ABN Clearing
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APPROVED CARRIERS

Carrier Limit
Brinks, Trucks $25,000,000
Brinks, Special Service $5,000,000

                
CFC APPROVED DEPOSITORIES

Depository Location (City, State, Country) Limit

Brinks, LA
Los Angeles, CA USA

$65,000,000 minus the amount
held in its capacity as an Approved
Depository

Numismatic Guaranty Corporation Sarasota, FL USA $5,000,000

Professional Coin Grading Service
Division of Collectors Universe, Inc. Santa Ana, CA USA $5,000,000

Collateral Finance Corporation -
On-Site Facility Santa Monica, CA, USA $12,000,000

ASSIGNED BANK ACCOUNTS

Bank Account Name Account Number
BBH A-MARK PRECIOUS METALS INCORPORATED 203653
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APPROVED COUNTERPARTIES
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EXHIBIT 2
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FORM OF COLLATERAL REPORT 

[ATTACHED]
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EXHIBIT 3

FORM OF DEPOSITORY LETTER

__________ __, 20__
Attention

Dear Sirs:

From time to time you have, and will continue to have, on deposit on your premises (your “Depository”) located at
_________________, gold, silver, and other precious metals owned, and delivered to you, by A-Mark Precious Metals, Inc. (“A-
Mark”). This will serve as notice to you that all such gold, silver and other precious metals are subject to a security interest granted
to Brown Brothers Harriman & Co. (the “Agent”) in its capacity as agent for itself as a Lender the other Lenders (as defined in that
certain Second Amended and Restated Collateral Agency and Intercreditor Agreement dated as of September 4, 2014 as amended
from time to time (the “Collateral Agency and Intercreditor Agreement”) by and among A-Mark, the Agent and the Lenders.
References to Lenders shall be deemed to include any other lenders which become party to the Collateral Agency and Intercreditor
Agreement from time to time.

Until notified to the contrary by the Agent, you may dispose of such gold, silver and other precious metals in accordance
with instructions given to you by A-Mark. However, upon receipt of instructions from the Agent, you are hereby authorized and
directed to dispose of any such gold, silver and other precious metals only in accordance with the instructions of the Agent.

You acknowledge that upon notification by the Agent, gold, silver and other precious metals stored at your Depository may
only be removed from the Depository at the written direction of the Agent (which may be transmitted via facsimile from the
Agent). In the event that the Depository receives conflicting instructions from the Agent and A-Mark, the Depository will follow
the Agent's directions. A-Mark agrees to hold the Depository harmless from any and all liability arising from the Agent's control of
the deposited metals.

Sincerely,

Brown Brothers Harriman & Co.,
as Agent

By:                     
Name:
Title:

75



Agreed to and Accepted by:

[Depository]

By:                     
Name:
Title:

A-Mark Precious Metals, Inc.

By:                     
Name:
Title:
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EXHIBIT 10.2

COÖPERATIEVE CENTRALE RAIFFEISEN-BOERENLEENBANK B.A.,
“RABOBANK NEDERLAND”, NEW YORK BRANCH

PROMISSORY NOTE

U.S.$50,000,000    August 22, 2014

The undersigned, for value received, jointly and severally, promise(s) to pay to the order of COÖPERATIEVE CENTRALE
RAIFFEISEN-BOERENLEENBANK B.A., “RABOBANK NEDERLAND”, NEW YORK BRANCH (hereinafter called the
“Lender”) the principal sum of FIFTY MILLION UNITED STATES DOLLARS (U.S.$50,000,000), or such lesser amount as
shall equal the outstanding principal amount of all loans made by the Lender (the “Loans”) to the undersigned, payable on demand
by Lender, but in any event not later than the maturity date for each such Loan agreed to by the Lender and the undersigned at or
prior to the time such Loan is made. In no event shall the maturity date for any Loan be more than 90 days after such Loan is made.
The Lender shall have no obligation to make any Loan to the undersigned.

The undersigned also promises to pay to the order of the Lender interest on the unpaid principal amount of each Loan
evidenced hereby, from the date when made until the principal amount thereof is repaid in full, at such rates of interest as shall be
agreed upon from time to time between the undersigned and the Lender at or prior to the time each Loan is made or, if not so
agreed, at a rate per annum equal to the Base Rate (as hereinafter defined) plus ___%*. Interest shall be paid at such monthly,
quarterly or semi-annual intervals as shall be agreed from time to time between the undersigned and the Lender or, if not so agreed,
monthly on the last Business Day (as hereinafter defined) of each month, at maturity of each Loan (whether at stated maturity, on
demand, by acceleration or otherwise) and on each date of any payment of principal of any Loan, on the amount paid. All interest
payable hereunder shall be calculated on the basis of a 360 day year and actual days elapsed.

Any amount of principal of any Loan and, to the extent permitted by applicable law, any interest payable thereon which is
not paid when due, whether at stated maturity, on demand, by acceleration or otherwise, shall bear interest for each day from the
day when due until paid in full, payable on demand, at a rate per annum equal to the higher of 3.60 percent per annum in excess of
the Base Rate.

The rate of interest agreed to with respect to any Loan shall be a fixed rate expressed as a percentage per annum or a margin
(expressed as a percentage per annum) in excess of one of the following: (i) the “Base Rate”; or (ii) “LIBOR”;. “Base Rate” shall
mean the rate of interest equal to the highest (redetermined daily) of (i) the per annum rate of interest published in the Wall Street
Journal as the “prime rate” for such day and if the Wall Street Journal does not publish such rate on such day then such rate as most
recently published

1

*Material omitted pursuant to a request for confidential treatment. An unredacted version of this
exhibit has been filed separately with the Securities and Exchange Commission.



prior to such day, (ii) One Month LIBOR plus 1.00% or (iii) the Federal Funds Rate, plus one half of one per cent (0.5%) per
annum. Any change in the

Base Rate due to a change in any of such rates referred to above shall be effective as of 12:01 a.m. (New York City time) on the day
such change becomes effective. “One Month LIBOR” shall mean on any day for an Interest Period of one month, a rate of interest
based on the rate appearing on Reuters (the “Service”) Screen LIBOR01 Page (or on any successor or substitute page of the
Service, or any successor to or substitute for the Service, providing rate quotations comparable to those currently provided on such
page of the Service, as determined by the Lender from time to time for purposes of providing quotations of interest rates applicable
to dollar deposits in the London interbank market), at approximately 11:00 a.m. London time on such day. “Federal Funds Rate”
shall mean for any day, the weighted average of the rates on overnight Federal Funds transactions with members of the Federal
Reserve System arranged by Federal Funds brokers, as published on the next succeeding Business Day by the Federal Reserve
Bank of New York, or, if such rate is not so published for any day that is a Business Day, the average of the quotations for such day
for such transactions received by the Lender from three Federal Funds brokers of recognized standing selected by it. “LIBOR”
shall mean for any Interest Period for any Loan, the interest rate reported on the Service Screen LIBOR01 Page (or on any
successor or substitute page of the Service, or any successor to or substitute for the Service, providing rate quotations comparable
to those currently provided on such page of the Service, as determined by the Lender from time to time for purposes of providing
quotations of interest rates applicable to dollar deposits in the London interbank market), at or about 11:00 a.m., London time, on
the date of the request for the applicable Loan, it such request is made on the same day as such Loan is to be made

(provided if the undersigned has given three (3) Business Days’ notice then the rate shall be determined two (2) Business
Days prior to the first day of such Interest Period) (rounded, in each case, upward, if necessary, to the nearest 1/16th of 1%), as the
representative rate at which banks are offering United States Dollar deposits in the London interbank market, for delivery on the
first day of such Interest Period, for a term comparable to such Interest Period “Interest Period” shall mean, with respect to each
Loan evidenced hereby, (i) initially, the period commencing on the date of such Loan and ending one Business Day, or one, three or
six months thereafter (or such other period as shall be acceptable to the Lender), in each case selected by the undersigned not less
than three Business Days prior to the date on which such Loan is made, and (ii) thereafter each period commencing on the last day
of the immediately preceding Interest Period for such Loan and ending one Business Day, or one, three or six months thereafter (or
such other period as shall be acceptable to the Lender), in each case selected by the undersigned not less than three Business Days
prior to the first day of such period; provided that: (a) any Interest Period which would otherwise end on a day which is not a
Business Day shall be (i) extended to the next succeeding Business Day or (ii) if such next succeeding Business Day falls in
another calendar month, shortened to the next preceding Business Day, except in respect of an Interest Period which ends the next
Business Day; (b) any Interest Period of one month or longer which begins on a day for which there is no numerically
corresponding day in the calendar month during which such Interest Period is to end shall, subject to the provisions of clause (a)
above, end on the last day of such calendar month; (c) if the undersigned shall fail to select an Interest Period for any reason, it
shall be deemed to have elected that the applicable Loan shall bear interest at the Base Rate plus the applicable margin for such
Base Rate Loans or, if there is no applicable margin for such Base Loans, the applicable margin for Loans bearing interest at a rate
based on LIBOR; and (d) no such Interest Period shall expire after the maturity date of the applicable Loan. “Business Day” shall
mean any day that is not a Saturday, a Sunday or any other day on which commercial banks in New York are authorized or required
by law to remain closed and, with respect to any Loan bearing interest at a rate based on LIBOR, the term “Business Day” shall
also exclude any day on which banks are not open for dealings in dollar deposits in the London interbank market.

The Lender may record on its books and records or on the schedule to this Note which is a part hereof, the principal amount
and date of each Loan made hereunder, the interest rate applicable thereto, the maturity date thereof and all payments of principal
made thereon; provided, however, that prior to the transfer of this Note all such information with respect to all outstanding Loans
shall be recorded on the schedule attached to this Note. The Lender’s record, whether shown on its books and records or on the
schedule to this Note, shall be conclusive and binding upon the undersigned, absent manifest error, provided, however, that the
failure of the Lender to record any of the foregoing shall not limit or otherwise affect the obligation of the undersigned to repay all
Loans made hereunder, together with all interest thereon and all other amounts payable hereunder. Without limiting the foregoing,
the undersigned acknowledges that interest rates and maturity dates are ordinarily negotiated between the undersigned and the
Lender by telephone and the undersigned agrees that in the event of any dispute as to any applicable interest rate and/or maturity
date, the determination of the Lender and its respective entry on the schedule herein referred to shall be conclusive and binding
upon the undersigned.

All payments hereunder shall be made at the office of the Lender at 245 Park Avenue, New York, New York 10167 or at
such other place as the Lender may designate, in lawful money of the United States of America and in immediately available funds,
without setoff, recoupment, deduction, defense or counterclaim and free and clear of, and, except as required by applicable law,
without deduction or withholding for or on account of, any present or future income, franchise, excise, stamp or other taxes, levies,
imposts, duties or other charges of any kind now or hereafter imposed by any governmental or taxing authority, but excluding taxes
imposed on or measured by the net income of the Lender by the jurisdiction of its organization, the United States of America or the
State or City of New York or any taxing authority thereof (such non-excluded items, “Taxes”). If, under applicable law, any such
Taxes are required to be deducted or withheld from any such payment, the undersigned will pay additional interest or will make
additional payments in such amounts as may be necessary so that the net amount received by the Lender, after withholding or
deduction therefor and for any Taxes and other taxes on such additional interest or amounts, will be equal to the amount provided
for herein. Notwithstanding the foregoing, if the Lender is entitled to an exemption from or a reduction of withholding Taxes, the



Lender will, to the extent legally entitled to do so, deliver to the undersigned properly completed and executed documentation that
will permit payments hereunder to be made without withholding or at a reduced rate of withholding. In addition, the Lender will
deliver, to the extent legally entitled to do so, such other documentation reasonably requested by the undersigned in order to
determine if the Lender is subject to withholding. The undersigned hereby agrees to indemnify and to hold the Lender harmless
against, the full amount of Taxes, paid or payable by the Lender, and any liability (including penalties, additions to tax, and interest
) arising therefrom or with respect thereto. The indemnity by the undersigned provided for in this paragraph shall apply and be
made whether or not the Taxes for which indemnification hereunder is sought have been correctly or legally asserted, so long as
they have been paid or are payable by Lender, provided, if the Lender receives a refund of any Taxes that have been paid by the
undersigned, it shall pay the undersigned an amount equal to such refund, provided further that nothing in the foregoing shall
require the Lender to disclose to the undersigned or any other person any tax return or any other information relating to its Taxes
that the Lender deems confidential). Amounts payable by the undersigned under the indemnity set forth in this paragraph shall be
paid within ten (10) days from the date on which the Lender makes written demand therefor. Determinations by the Lender
pursuant to this paragraph shall be conclusive absent manifest error. The agreements of the undersigned in this paragraph shall
survive the termination of the Loan Documents (as defined below) and the repayment of all Liabilities to the Lender. The
undersigned agrees to furnish promptly to the Lender official receipts (or certified copies thereof) evidencing payment of any Taxes
so withheld or deducted.

If any payment due hereunder shall be due on a day that is not a Business Day, payment shall be made on the next
succeeding Business Day at such place of payment and interest thereon shall be payable for such extended time.

This Note may be prepaid at any time without premium or penalty except payment of the amounts provided for in the next
paragraph. Each prepayment shall be accompanied by all accrued interest on the amount prepaid.

If any payment of the principal of a Loan evidenced hereby (other than Loans bearing interest based on the Base Rate) is
made on a day other than the last day of an Interest Period applicable thereto for any reason, including, without limitation,
voluntary pre-payment or acceleration, or if the undersigned fails to borrow any proposed Loan (other than Loans bearing interest
based on the Base Rate) after the Lender has arranged funding thereof, or if the interest rate on any Loan is converted as provided
in the second succeeding paragraph, the undersigned shall pay to the Lender, on demand, the amount of any loss, cost or expense
(“Funding Loss”) incurred by the Lender as a result of the timing of such payment, such failure to borrow or such conversion,
including, without limitation, any loss incurred in liquidating or redeploying funds received or borrowed from third parties. The
agreements of the undersigned in this paragraph shall survive the termination of the Loan Documents and the repayment of all
Liabilities to the Lender for a period of ninety (90) days following such termination and repayment.

In the event that on any date on which LIBOR is to be determined with respect to an Interest Period: (i) the Lender
determines that advances or other funding in dollars in the principal amount of the Loan to which such Interest Period applies are
not being offered to the Lender in the London interbank market for the applicable Interest Period or (ii) LIBOR does not accurately
reflect the cost of the Lender of maintaining or funding the principal amount thereof, then the affected Loans under Facility 1 (as
defined in the Loan Documents) shall, on receipt of notice from the Lender of such circumstances, bear interest at a rate per annum
equal to the Base Rate plus 1.60%, and the affected Loans under Facility 2 (as defined in the Loan Documents) shall, on receipt of
notice from the Lender of such circumstances, bear interest at a rate per annum equal to the Base Rate plus 1.25%.

If the effect of any applicable law, rule or regulation, or the interpretation or administration thereof, or compliance with any
request or directive of any governmental authority, is to make it unlawful or impracticable for the Lender to maintain or fund the
principal amount of any Loan evidenced hereby, then the affected Loans under Facility 1 (as defined in the Loan Documents) shall,
on receipt of notice from the Lender of such circumstances, bear interest at a rate per annum equal to the Base Rate plus 1.60%, and
the affected Loans under Facility 2 (as defined in the Loan Documents) shall, on receipt of notice from the Lender of such
circumstances, bear interest at a rate per annum equal to the Base Rate plus 1.25%.

If the Lender shall determine that the applicability of or the adoption after the date hereof of any law, rule, regulation,
request, directive or guideline (domestic or foreign) regarding capital adequacy (including, without limitation, (i) all regulations,
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 any United States or foreign regulatory authorities, in each case pursuant to
“Basel III” (as amended from time to time, “Basel III”), and (ii) the Dodd-Frank Wall Street Reform and Consumer Protection Act,
Public Law 111-203 (as amended from time to time, the “Dodd-Frank Act”) and all rules, regulations, requests, guidelines or
directives in connection therewith), or any change in any of the foregoing or in the enforcement, interpretation or administration of
any of the foregoing by any court or any governmental authority, central bank or comparable agency charged with the interpretation
or administration thereof, or compliance by the Lender, or any corporation or other entity which directly or indirectly controls the
Lender (each such corporation or other entity is hereinafter referred to as a “Controlling Person”) (or any lending office of the
Lender or any Controlling Person), with any request or directive regarding capital adequacy (whether or not having the force of
law) of any such court, authority, central bank or comparable agency, has or would have the effect of reducing the rate of return on
the Lender’s capital or on the capital of a Controlling Person, if any, as a result of the Lender funding or maintaining the principal
amount of any Loan, to a level below that which the Lender or such Controlling Person could have achieved but for such
applicability, adoption, change or compliance (taking into consideration the Lender’s policies and the policies of such Controlling
Person with respect to capital adequacy) by an amount deemed by the Lender to be material, then, upon demand by the Lender, the
undersigned shall pay to the Lender from time to time as specified by the Lender such additional amount or amounts as will



compensate the Lender or such Controlling Person for any such reduction suffered to the extent resulting from the Lender’s making
credit available to the undersigned. In determining such additional amounts, the Lender shall be permitted to use any reasonable
allocation methods.

If the Lender shall determine that the adoption of or any change in law, rule, regulation or guideline (domestic or foreign) or
in the enforcement, interpretation or administration thereof by any court or any governmental authority, central bank or comparable
agency charged with the interpretation or administration thereof or compliance by the Lender with any request or directive (whether
or not having the force of law) by any governmental authority, central bank or comparable agency made after the date hereof shall
at any time (A) impose, modify or deem applicable any reserve, special deposit, compulsory loan, insurance charge or similar
requirement against loans or other extensions of credit made by the Lender, or (B) subject loans or other extensions of credit made
by the Lender to any assessment or other cost or (C) impose on the Lender or any applicable interbank market any other or similar
condition or any cost or expense regarding or affecting this Note or any Loan, and the result of any event referred to in clause (A),
(B) or (C) above shall be to reduce any amounts receivable by the Lender hereunder or increase the cost to the Lender of funding or
maintaining any Loan by an amount which the Lender shall reasonably deem to be material, then, upon demand by the Lender, the
undersigned shall pay to the Lender from time to time as specified by the Lender, such additional amount or amounts as will
compensate the Lender for such increased cost or reduction to the extent resulting from the Lender’s making credit available to the
undersigned. For purposes of this Note, the Dodd-Frank Act and Basel III, and all rules, regulations, requests, guidelines or
directives in connection with the Dodd-Frank Act or Basel III shall be deemed to have become effective, enacted and adopted after
the date hereof.

Determinations by the Lender pursuant to the two preceding paragraphs shall be conclusive absent manifest error, and the
provisions of such two paragraphs shall survive termination of the Loan Documents and repayment of all Liabilities to the Lender
for a period of nine (9) months following such termination or repayment provided if law, rule regulation, rule, request, guideline or
the enforcement, interpretation or administration thereof shall have retroactive effect then the foregoing period shall be extended by
the period of retroactive effect.

The term “Indebtedness” as used herein with respect to any person or entity shall include indebtedness for borrowed money
or the deferred purchase price of assets or services, all obligations, contingent or otherwise, in respect of letters of credit or bankers
acceptances, all obligations under leases required to be classified as capital leases under U.S. generally accepted accounting
principles, all obligations evidenced by notes, bonds or other instruments, all obligations under interest rate swap agreements,
interest rate cap agreements, interest rate collar agreements, interest rate hedging agreements, interest rate floor agreements, options
or other similar agreements or arrangements, all obligations under foreign exchange contracts, currency swap agreements,
commodity swap agreements, caps, collars, floors, options, or other similar agreements or arrangements designed to protect against
or to require payments based upon fluctuations in currency, commodity or other asset values and any other contract or agreement
relating to purchase or sale of any assets, goods, currencies, services or commodities, or any option relating thereto, or any
combination of the foregoing, all other items which, in accordance with U.S. generally accepted accounting principles, would be
included as liabilities on the liability side of a balance sheet of such person or entity as of the date at which Indebtedness is to be
determined, and all guaranties of obligations of others of the foregoing types.

The term “Obligor” as used herein shall be deemed to include each of the undersigned, each indorser or guarantor hereof,
each other person or entity providing any other credit support for any Liability and each successor and assign of the undersigned, of
each such indorser or guarantor and of each such other person or entity.

The term “Liabilities” as used herein shall include this Note and all other Indebtedness and obligations and liabilities of any
kind of the undersigned to the Lender, now or hereafter existing, arising directly between the undersigned and the Lender or
acquired by assignment, conditionally or as collateral security by the Lender, absolute or contingent, joint and/or several, secured or
unsecured, due or not due, contractual or tortious, liquidated or unliquidated, arising by operation of law or otherwise, direct or
indirect, including, but without limiting the generality of the foregoing, indebtedness, obligations or liabilities to the Lender of the
undersigned, whether incurred by the undersigned as principal, surety, endorser, guarantor, accommodation party or otherwise.

The term “Lender” as used herein shall be deemed to include the Lender and its successors, endorsees and assigns.

Without limiting the right of the Lender to demand payment of the Loans evidenced hereby at any time in its sole discretion,
if any of the following events (each, an “Event of Default”) shall occur: (a) default in payment when due of any Liability, whether
on demand, stated maturity or otherwise; or (b) any Obligor shall fail to perform or observe any other covenant or agreement
contained herein or in any line letter, letter of credit agreement, security agreement, pledge agreement, guaranty, or other
agreement, instrument or document related hereto (collectively with this Note, the “Loan Documents”) or in any other agreement,
instrument or document evidencing or relating to any other Liability; or (c) the occurrence of any default or event of default under
any of the other Loan Documents; or (d) any representation, warranty or statement made by any Obligor, any subsidiary thereof or
any other party to any Loan Document (or any officer of any of the foregoing) under or in connection with any Loan Document or
any certificate or other document furnished in connection therewith or pursuant thereto shall prove to be incorrect in any material
respect when made; or (e) any failure by any Obligor or any of its subsidiaries to pay when due any Indebtedness which does not
constitute a Liability or the occurrence of any event which, with the giving of notice or passage of time, or both, could result in
acceleration of the maturity of any such Indebtedness; or (f) any judgment or order for the payment of money in excess of $500,000
individually or in the aggregate (or the equivalent thereof in another currency) shall be rendered against any Obligor or any of its



subsidiaries and either (i) shall remain unpaid, unbonded, unvacated or unstayed for a period of ten days or (ii) enforcement
proceedings shall have been commenced with respect thereto; or (g) any provision of any Loan Document after delivery thereof
shall for any reason cease to be valid and binding on any Obligor or any other party thereto (except the Lender), or any Obligor or
such other party shall so state in writing or any Obligor or such other party shall deliver written notice of termination of any
obligations under any Loan Document; or (h) any Loan Document providing for the grant of a lien on or security interest in any
collateral after delivery thereof shall for any reason (other than pursuant to the terms thereof or pursuant to any agreement executed
by the Lender from time to time, such as any intercreditor agreement) cease to create a valid and perfected first priority security
interest in any of the collateral purported to be covered thereby; or (i) any Obligor or any of its subsidiaries shall generally not pay
its debts as such debts become due, or shall admit in writing its inability to pay its debts generally, or shall make a general
assignment for the benefit of creditors; or any proceeding shall be instituted by or against any Obligor or any of its subsidiaries
seeking to adjudicate it a bankrupt or insolvent, or seeking liquidation, winding up, reorganization, arrangement, adjustment,
protection, relief, or composition of it or its debts under any law relating to bankruptcy, insolvency, reorganization or relief of
debtors, or seeking the entry of an order for relief or the appointment of a receiver, trustee, or other similar official for it or for any
substantial part of its property; or any governmental authority, or any court at the instance of any governmental authority, shall take
possession of any substantial part of the property of any Obligor or of any subsidiary of any Obligor or shall assume control over
the affairs or operations of any Obligor or of any subsidiary of any Obligor; or a receiver or custodian shall be appointed for any of
the property or assets of any Obligor or of any subsidiary of any Obligor; or any Obligor or any of its subsidiaries shall take any
action to authorize any of the actions set forth above in this clause (i); or (j) any event, circumstance or condition shall occur or
exist that has a material adverse effect on (a) the business, assets, income, property, condition (financial or otherwise), performance
or operations of the undersigned, or the undersigned and its subsidiaries taken as a whole, (b) the ability of the undersigned or any
of its subsidiaries to perform any of its obligations under this Note or any of the other Loan Documents on a timely basis or (c) the
validity or enforceability of this Note or any of the other Loan Documents or the rights or remedies of the Lender hereunder or
thereunder; or (k) the board shall cease to be composed of individuals (who qualify under any one of the following) (i) who were
members of that board on the first day of such period, (ii) whose election or nomination to that board was approved by individuals
referred to in clause (i) above constituting at the time of such election or nomination at least a majority of that board, or (iii) whose
election or nomination to that board was approved by individuals referred to in clauses (i) and (ii) above constituting at the time of
such election or nomination at least a majority of that board; or (l) the occurrence of any violation of ERISA by any Obligor which
has resulted or could reasonably be expected to result in liability of the Obligors under ERISA in an aggregate amount in excess of
$50,000 (for purposes of this clause, “ERISA” means the Employee Retirement Income Security Act of 1974 (as amended) and
regulations promulgated thereunder); then, upon notice by the Lender to the undersigned, the Liabilities evidenced by this Note
shall become due and payable forthwith without presentment, protest or further demand or notice of any kind, all of which are
hereby waived by the undersigned; provided, however, that if any event described in clause (i) shall occur with respect to the any of
the undersigned, all such Liabilities shall automatically become due and payable, without presentment, demand, protest or any
other notice of any kind, all of which are hereby waived by the undersigned. Upon default in the due payment of this Note, or
whenever the same or any installment of principal or interest hereof shall become due in accordance with any of the provisions
hereof, the Lender may, but shall not be required to, exercise any or all of its rights and remedies, whether existing by contract, law
or otherwise, with respect to any collateral security delivered in respect of any Liabilities.

Any demand of payment of this Note and any notice by the Lender shall be sufficiently made upon or given to the
undersigned if sent by hand delivery or other courier or delivery service, by mail (postage prepaid) or facsimile to the last address
or facsimile number known to the Lender or made or given by any other means reasonably calculated to come to the attention of
the undersigned (whether or not in fact received by it), and shall be deemed to have been made or given upon delivery (in the case
of hand delivery or other courier or delivery service), mailing (in the case of mail) or sending (in all other cases) thereof.

This Note and the other Loan Documents shall be binding on the undersigned and its successors and assigns, and shall inure
to the benefit of the Lender and its successors and assigns, provided that the undersigned shall not have the right to assign its rights
or obligations hereunder or thereunder or any interests herein or therein without the Lender’s prior written consent and any
purported assignment by the undersigned without such consent shall be void and of no force or effect. In the event the Lender
notifies the undersigned of any assignment by the Lender of its rights and obligations, if any, under this Note, (a) such assignment
shall be effective on the date set forth in such notice, (b) such assignee shall succeed to and assume all of the Lender’s rights and
obligations, if any, under this Note, and (c) the Lender shall be released from all of such obligations.

No delay on the part of the holder hereof in exercising any of its powers, rights or remedies shall operate as a waiver thereof
nor shall any partial or single exercise thereof preclude, limit or impair any other, further or future exercise thereof or the exercise
of any other power, right or remedy. The powers, rights and remedies of the holder hereof specified herein are cumulative and in
addition to any other powers, rights and remedies which the holder may otherwise have under any other agreement and under
applicable law.

This Note shall be governed by and construed in accordance with the laws of the State of New York, without regard to
principles of conflicts of laws. The undersigned hereby agrees that any legal action or proceeding against the undersigned with
respect to this Note may be brought in the courts of the State of New York in The City of New York or of the United States of
America for the Southern District of New York as the Lender may elect, and, by execution and delivery hereof, the undersigned
accepts and consents to, for itself and in respect of its property, generally and unconditionally, the jurisdiction of the aforesaid
courts and agrees that such jurisdiction shall be exclusive, unless waived by the Lender in writing, with respect to any claim, action
or proceeding brought by it against the Lender and any questions relating to usury. The undersigned further agrees that sections 5-



1401 and 5-1402 of the General Obligations Law of the State of New York as in effect from time to time shall apply to this Note
and waives any right to stay or to dismiss any action or proceeding brought before said courts on the basis of forum non
conveniens. Nothing herein shall limit the right of the Lender to bring proceedings against the undersigned in any other jurisdiction.
The undersigned irrevocably consents to the service of process in any such legal action or proceeding by personal delivery or by the
mailing thereof by the Lender by registered or certified mail, return receipt requested, postage prepaid, to the address specified in
the records of the Lender, such service of process by mail to be deemed effective on the fifth day following such mailing. The
undersigned agrees that a final judgment in any such legal action or proceeding shall be conclusive and may be enforced in any
manner provided by law.

AFTER REVIEWING THIS PROVISION SPECIFICALLY WITH ITS COUNSEL, EACH OF THE UNDERSIGNED
AND THE LENDER HEREBY KNOWINGLY, VOLUNTARILY AND INTENTIONALLY WAIVES ANY AND ALL RIGHTS
THE UNDERSIGNED AND THE LENDER MAY HAVE TO A TRIAL BY JURY IN RESPECT OF ANY LITIGATION BASED
ON, OR ARISING OUT OF, UNDER, OR IN CONNECTION WITH, THIS NOTE OR ANY COURSE OF CONDUCT,
COURSE OF DEALING, STATEMENTS (WHETHER VERBAL OR WRITTEN) OR ACTIONS OF THE UNDERSIGNED OR
THE LENDER. THIS PROVISION IS A MATERIAL INDUCEMENT FOR THE LENDER TO EXTEND CREDIT TO THE
UNDERSIGNED.

If any provision of this Note is invalid or unenforceable under the laws of any jurisdiction, then, to the fullest extent
permitted by law, (i) such provision shall be ineffective to the extent of such invalidity or unenforceability, without invalidating or
affecting the enforceability of the remainder of such provision or the remaining provisions of this Note; and (ii) such invalidity or
unenforceability shall not affect the validity or enforceability of such provision in any other jurisdiction.

This Note (together with the other Loan Documents) embodies the entire agreement and understanding between the Lender
and the undersigned and supersedes all prior agreements and understandings relating to the subject matter hereof.

No amendment, modification, termination, waiver or discharge, in whole or in part, of this Note, nor consent to any
departure by the undersigned therefrom, shall be effective unless the same shall be in writing and signed by the undersigned and the
Lender. Any such amendment, modification, termination, waiver, discharge or consent shall be effective only in the specific
instance and for the purpose for which given. No amendment, modification, termination, waiver, discharge or consent by the
Lender shall, of itself, entitle the undersigned to any other or further amendment, modification, termination, waiver, discharge or
consent in similar or other circumstances. No notice to or demand on the undersigned in any case shall, of itself, entitle it to any
other or further notice or demand in similar or other circumstances.

The undersigned hereby waives presentment, demand for payment, protest, notice of protest, notice of dishonor and any or
all other notices or demands in connection with the delivery, acceptance, performance, default or enforcement of this Note.

A-MARK PRECIOUS METALS, INC.

By:    /s/    
Name:        
Title:        

By:    /s/    
Name:        
Title:        

Schedule to Promissory Note
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EXHIBIT 10.3

LINE LETTER

August 22, 2014

A-Mark Precious Metals, Inc.
429 Santa Monica Blvd, Suite 230
Santa Monica, Ca. 90401
Attention: Thor Gjerdrum

Ladies and Gentlemen:

COÖPERATIEVE CENTRALE RAIFFEISEN-BOERENLEENBANK B.A., “RABOBANK NEDERLAND”, NEW
YORK BRANCH (the “Lender”) is pleased to inform you that the Lender has established for you, A-MARK PRECIOUS
METALS, INC. (the “Company”), a U.S. $50,000,000 uncommitted line of credit available for loans pursuant to this Line Letter
(this “Agreement”).

Each loan or other extension of credit shall be used only for the purpose of financing the Company’s inventory and trade
accounts receivable arising from sale thereof to unaffiliated companies, unless otherwise agreed by the Lender.

Facilities:

The uncommitted line of credit shall be available by means of two facilities as follows:

Facility 1 – USD 0mln uncommitted bilateral secure transactional facility;

Facility 2 – USD 50mln participation in an uncommitted secured borrowing base facility (Facility 1 and Facility 2,
collectively, the “Facilities” and individually a “Facility”). For the avoidance of doubt, Facility 1 is unavailable until such time as
the Facility 1 amount is amended to be increased from zero.

All loans shall be payable on demand but in any event not later than 90 days after the date made, unless otherwise agreed in
writing by the Lender.

The Company’s obligations to the Lender will be secured by a perfected security interest in all personal property of the
Company. All other financial institutions which extend credit to the Company and which have security interests in personal
property of the Company will enter into an intercreditor agreement with the Lender, in form and substance satisfactory to the
Lender

(as amended, modified, supplemented or replaced from time to time, the “Intercreditor Agreement”).

The Company may request a loan at or before 11:00 a.m., New York City time, on the date the Company wishes to borrow
(or the date (3) Business Days prior thereto), by delivering to the Lender a borrowing request substantially in the form of Exhibit A
hereto. If the Lender agrees to make the requested loan or, the Lender will do so upon the terms and subject to the conditions
contained herein and in the other Loan Documents (as defined below). The loans will be evidenced by a promissory note in
substantially the form annexed hereto as Exhibit B (as amended, modified, supplemented or replaced from time to time, the
“Note”). Each request for a loan shall be irrevocable.

In the event that at any time the outstanding principal amount of loans under a Facility shall exceed the maximum amount
specified for such Facility as set forth above, the Company shall immediately pay outstanding loans in an amount sufficient to
eliminate such excess.

In the event that at any time the loans owed to the Lender under Facility 1 exceed the Specific Collateral Limit (as defined
in Exhibit D hereto), the Company shall immediately pay outstanding loans under Facility 1 in an amount sufficient to eliminate
such excess.

In the event that at any time the loans made by the Lender under Facility 2 plus the sum of the principal amount of loans
owed to other lenders from time to time party to the Intercreditor Agreement (each, an “Intercreditor Lender”), the maximum face
amount of outstanding letters of credit issued by any Intercreditor Lender and reimbursement obligations with respect to drawings
under any letter of credit issued by any Intercreditor Lender, shall exceed the Collateral Value as reported in the Collateral Report



most recently delivered pursuant to the then current Collateral Value pursuant to paragraph (a)(iii) of Appendix A hereto (an
“Excess”), the Company shall immediately, pay outstanding loans under Facility 2 and reimbursement obligations to the Lender
and/or the Intercreditor Lenders in an amount sufficient to eliminate such Excess.

Documentation; No Commitment:

All promissory notes and other documents requested by the Lender in connection with this Agreement must be in form and
substance satisfactory to the Lender. Also, the Lender asks the Company to note carefully that this is not a “committed” line of
credit. No commitment fee will be charged, and the Lender may withdraw the line of credit at any time, with or without notice.
Moreover, the Lender has no obligation to extend credit at any time, and the making of each loan shall be in the Lender’s sole
discretion. NOTHING HEREIN CONTAINED, INCLUDING, WITHOUT LIMITATION, THE NEXT PARAGRAPH, THE
EVENTS OF DEFAULT BELOW AND THE COVENANTS IN APPENDIX A, IS INTENDED TO OR SHALL MODIFY THE
UNCOMMITTED NATURE OF THE CREDIT FACILITY OR SHALL IMPOSE ANY IMPLIED OBLIGATION ON THE
LENDER TO EXTEND CREDIT AT ANY TIME.

Interest and Fees:

Without undertaking to make any loan, and without agreeing to any particular rate of interest or fees, the Lender notes for
the Company’s information that:

(a) Loans under Facility 1 shall bear interest at a rate equal to not less than ___%* per annum in
excess of the LIBOR, as defined in the Note, or 1.60% in excess of the Base Rate, as defined in the Note, as the Company shall
elect.

(b) Loans under Facility 2 shall bear interest at a rate equal to not less than ___%* per annum in
excess of the LIBOR, as defined in the Note, or ___%* in excess of the Base Rate, as defined in the Note, as the Company shall
elect.

(c) All fees and expenses payable hereunder and all other amounts payable hereunder or under any
Loan Document which are not paid when due shall, unless otherwise expressly provided in the Note, bear interest at a rate equal to
not less than the Base Rate as defined in the Note plus ___%*. Such interest shall be payable by the Company on demand by the
Lender.

Unless otherwise agreed, interest and fees will be calculated on the basis of the actual number of days elapsed over a year of
360 days and shall be non-refundable.

Representations and Warranties:

The Company hereby represents and warrants to the Lender that:

(a)    Organization. The Company is a corporation, duly incorporated, validly existing and in good standing under the
laws of the State of Delaware; there are no other jurisdictions in which the nature of its business requires it to be qualified to do
business as a foreign corporation, except New York where it is duly qualified and in good standing; and the Company has the
corporate power and authority, and the legal right, to own and operate its property, to lease the property it operates as lessee and to
conduct the business in which it is currently engaged.

Authorization. The execution, delivery and performance by the Company from time to time of each of this Agreement, the Note
and each security agreement, pledge agreement, guarantee, agreement, instrument and other document related hereto or to any of
the foregoing (collectively, the “Loan Documents” and each a “Loan Document”) in each case, to which it is a party, are within
the corporate powers of the Company, have been duly authorized by all necessary corporate action, and do not and will not
contravene (i) the certificate of incorporation or by‑laws or other organizational documents (such as any shareholders agreement) of
the Company or (ii) any law or regulation or any contractual restriction binding on or affecting it or any of its assets or property;

(b)    Approvals. No authorization or approval, other action by or consent of, and no notice to or filing with, any
governmental authority or regulatory body or any other person or entity is required for the due execution, delivery and performance
by the Company of any of the Loan Documents;

(c)    Enforceability. This Agreement is, and each of the other Loan Documents when delivered to the Lender will be,
duly executed and delivered by the Company

and constitutes or will constitute the legal, valid and binding obligations of the Company enforceable against the Company in
accordance with their respective terms, subject to bankruptcy, insolvency, moratorium or other laws affecting the enforceability of



rights of creditors generally;

(d)    Financial Statements; No Material Adverse Change. The Company’s most recent financial statements which the
Company has previously furnished to the Lender, fairly present the Company’s financial condition as of their date and the results of
operations for the periods ended on such date, and are prepared in accordance with United States generally accepted accounting
principles consistently applied; and since such date, there has been no event, circumstance or condition which has had a Material
Adverse Effect; for purposes hereof, “Material Adverse Effect” shall mean a material adverse effect on (a) the business, assets,
income, property, condition (financial or otherwise), performance, operations or prospects of the Company, or the Company and its
subsidiaries taken as a whole, (b) the ability of the Company or any subsidiary to perform any of its obligations under this
Agreement or any of the other Loan Documents on a timely basis or (c) the validity or enforceability of this Agreement or any of
the other Loan Documents or the rights or remedies of the Lender hereunder or thereunder;

(e)    Litigation. There is no pending or (to the best of the Company’s knowledge) threatened action or proceeding
affecting the Company or any subsidiary of the Company before any court, governmental agency or arbitrator, and there is no
governmental investigation or proceeding pending with respect to or affecting the Company or any such subsidiary in each case
which (if adversely determined) could be expected to result in a Material Adverse Effect or result in loss, cost, liability or expense
to the Company, or any such subsidiary in excess of $500,000 (or the equivalent thereof in another currency) in the aggregate with
respect to all such actions, proceedings or investigations;

(f)    Compliance with Laws. The Company and its subsidiaries has complied and is in compliance with all
applicable laws, regulations, ordinances, decrees and other similar documents and instruments of all governmental authorities,
courts, bureaus and agencies, domestic and foreign;

(g)    Subsidiaries and Affiliates. On the date hereof, the Company has no subsidiaries except as set forth in Exhibit C
hereto, and said Exhibit C accurately lists all companies and individuals which directly or indirectly own or control the Company
and all subsidiaries of such companies and individuals (such companies, individuals and subsidiaries of the Company and of such
companies and individuals, whether or not set forth on Exhibit C, are referred to, collectively, as “Affiliates”); for purposes hereof,
“control” means the power, directly or indirectly, either to (a) vote 10% or more of the securities or other equity interests having
ordinary voting power for the election of directors or managers of a person or (b) direct or cause the direction of the management
and policies of such person, whether by contract or otherwise;

(h)    Investment Company Act; Other Legal Restrictions. None of the Company or any of its subsidiaries is an
“investment company” or a company “controlled” by an “investment company” within the meaning of the Investment Company
Act of 1940 (as amended from time to time) or is subject to any law or regulation limiting its ability to incur or pay the obligations
under this Agreement and the other Loan Documents;

(i)    Regulation U. The Company is not engaged in the business of extending credit for the purpose of purchasing or
carrying margin stock (within the meaning of Regulation U issued by the Board of Governors of the Federal Reserve System), and
no proceeds of any loan, letter of credit or other credit extension will be used to purchase or carry any margin stock or to so extend
credit to others for the purpose of purchasing or carrying any margin stock; following application of the proceeds of each loan,
letter of credit or other credit extension, not more than 25 percent of the value of the assets of the Company or the Company and its
subsidiaries on a consolidated basis will be margin stock;

(j)    Disclosure. No representation, warranty or statement contained in this Agreement, the financial statements, the
other Loan Documents, or any other document, certificate or written statement furnished to the Lender by or on behalf of the
Company for use in connection with the Loan Documents contains any untrue statement of a material fact or omitted, omits or will
omit to state a material fact necessary in order to make the statements contained herein or therein not misleading in light of the
circumstances in which the same were made. There is no material fact known to the Company that has had or will have a Material
Adverse Effect and that has not been disclosed herein or in such other documents, certificates and statements furnished to Lender
for use in connection with the transactions contemplated hereby;

(k)    Sanctions/Anti Corruption.    

(i) Neither the Company nor any of its Affiliates is in violation of any Anti-Terrorism Laws or Sanctions or
engages in or conspires to engage in any transaction that evades or avoids, or has the purpose of evading or
avoiding, or attempts to violate, any of the prohibitions set forth in any Anti-Terrorism Laws or Sanctions.

(ii) Neither the Company nor any of its Affiliates or any director, officer, employee, agent or affiliate of any
Obligor or any of its Affiliates is a person (each such person, a “Sanctioned Person”) that is, or is owned or
controlled by persons that are: (i) the subject of any Sanctions, or (ii) located, organized or resident in a
country or territory that is, or whose government is, the subject of Sanctions, including, without limitation,
currently Cuba, Iran, North Korea, Sudan and Syria.

(iii) The Company will not, directly or indirectly, use the proceeds of the loans, or lend, contribute or
otherwise make available such proceeds to any subsidiary, joint venture partner or other person, (i) to fund
any activities or business of or with any person, or in any country or territory, that, at the time of such



funding, is, or whose government is, the subject of Sanctions, or (ii) in any other manner that would result in
a violation of Sanctions by any person (including any person participating in the loans, whether as
underwriter, advisor, investor, or otherwise).

(iv) No part of the proceeds of the loans will be used, directly or indirectly, for any payments to any
governmental official or employee, political party, official of a political party, candidate for political office,
or anyone else acting in an official capacity, in order to obtain, retain or direct business or obtain any
improper advantage, in violation of the United States Foreign Corrupt Practices Act of 1977, as amended;

(v) As used herein, “Anti-Terrorism Laws” means any laws, regulations, or orders of any
Governmental Authority of the United States, the United Nations, United Kingdom, European Union or the
Netherlands relating to terrorism financing or money laundering, including, but not limited to, the
International Emergency Economic Powers Act (50 U.S.C. § 1701 et seq.), the Trading With the Enemy Act
(50 U.S.C. § 5 et seq.), the International Security Development and Cooperation Act (22 U.S.C. § 2349aa-9
et seq.), the Executive Order No. 13224 on Terrorist Financing, effective September 24, 2001 (the
“Executive Order”), the Uniting and Strengthening America by Providing Appropriate Tools Required to
Intercept and Obstruct Terrorism Act of 2001, Public Law 107-56 (the “USA Patriot Act”), and any rules or
regulations promulgated pursuant to or under the authority of any of the foregoing; “Sanctions” means any
sanctions administered by or enforced by the U.S. Department of the Treasury’s Office of Foreign Assets
Control (“OFAC”), the U.S. Department of State, the United Nations Security Council, the European Union,
Her Majesty’s Treasury, the Netherlands, or other relevant sanctions authority.

(l)    Liens. The Company has no Liens (as defined in Appendix A) on its assets other than those contemplated by the
Intercreditor Agreement; and

(m)    No conflict. The execution, delivery and performance by the Company of this Agreement does not conflict
with any other agreement to which the Company is bound.

Each of the making by the Company of any request for a loan or other credit extension and the receipt by the Company of
the proceeds or the benefit of such loan or other credit extension requested in such request, shall constitute a representation and
warranty by the Company that (x) the representations and warranties set forth herein and in each of the other Loan Documents are
true and correct on and as of the date of such request and the date of such credit extension before and after giving effect thereto as if
made on each such date; and (y) prior to and after the making of such loan or other credit extension, no Event of Default (as
defined in the Note or such event or condition, which, with the passage of time or the giving of notice or both, would become an
Event of Default, has occurred and is continuing.

Covenants:

By using this facility, the Company agrees that it will comply with the provisions in Appendix A attached hereto and made a
part hereof so long as this line of credit or any credit extended by the Lender to the Company remains outstanding. The Company’s
undertaking to comply with the terms of this Agreement does not in any way affect the uncommitted nature of the credit facility
established by the Lender in the Company’s favor or the demand nature of any credit extended to the Company.

Event of Default:

Without limiting the right of the Lender to demand payment of loans or other extensions of credit or the right of the Lender
to terminate this Agreement and/or decline to make any loan or other extensions of credit hereunder, if any Event of Default (as
defined in the Note) (each an “Event of Default”) shall occur and be continuing, the Lender may, by notice to the Company,
declare all loans and any other extension of credit and all accrued interest thereon to be forthwith due and payable, whereupon the
loans, all such interest shall become forthwith due and payable, without presentment, demand, protest or further notice of any kind,
all of which are hereby expressly waived by the Company, provided that in the event of the occurrence of any Event of Default set
forth in clause (i) of the definition of such term contained in the Note, the loans and such interest shall automatically become and
be due and payable, without presentment, demand, protest or any notice of any kind, all of which are hereby expressly waived by
the Company.

Setoff:

The Company hereby expressly authorizes the Lender, at any time and from time to time, without notice to the Company or
to any other person or entity, any such notice being expressly waived by the Company, to set-off and apply any and all deposits
(general or special) and other indebtedness or sums at any time held, credited or owing by COÖPERATIEVE CENTRALE
RAIFFEISEN-BOERENLEENBANK B.A., “RABOBANK NEDERLAND” (including all of its branches and agencies) to or for
the credit or account of the Company, in any currency and whether or not due, to the payment of the Company’s liabilities and
obligations under this Agreement and the other Loan Documents, irrespective of whether or not the Lender shall have made any
demand hereunder or thereunder and although said obligations or liabilities, or any of them, shall be contingent or unmatured.



Miscellaneous:

(a)    This Agreement and the other Loan Documents shall be governed by and construed in accordance with the laws
of the State of New York, without regard to principles of conflicts of laws. The Company hereby agrees that any legal action or
proceeding against the Company with respect to this Agreement and the other Loan Documents may be brought in the courts of the
State of New York in The City of New York or of the United States of America for the Southern District of New York as the Lender
may elect, and, by execution and delivery hereof, the Company accepts and consents to, for itself and in respect of its property,
generally and unconditionally, the jurisdiction of the aforesaid courts and agrees that such jurisdiction shall be exclusive, unless
waived by the Lender in writing, with respect to any claim, action or proceeding brought by it against the Lender and any questions
relating to usury. The Company agrees that Sections 5-1401 and 5-1402 of the General Obligations Law of the State of New York
as in effect from time to time shall apply to this Agreement and, to the maximum extent permitted by law, waives any right to stay
or to dismiss any action or proceeding brought before said courts on the basis of forum non conveniens. Nothing herein shall limit
the right of the Lender to bring proceedings against the Company in any other jurisdiction. The Company irrevocably consents to
the service of process in any such legal action or proceeding by personal delivery or by the mailing thereof by the Lender by
registered or certified mail, return receipt requested, postage prepaid, to the address specified in the Lender’s records, such service
of process by mail to be deemed effective on the fifth day following such mailing. The Company agrees that a final judgment in
any such legal action or proceeding shall be conclusive and may be enforced in any manner provided by law

(b)    AFTER REVIEWING THIS PROVISION SPECIFICALLY WITH ITS RESPECTIVE COUNSEL, EACH OF
THE COMPANY AND THE LENDER HEREBY KNOWINGLY, VOLUNTARILY AND INTENTIONALLY WAIVES ANY
AND ALL RIGHTS THE COMPANY AND THE LENDER MAY HAVE TO A TRIAL BY JURY IN RESPECT OF ANY
LITIGATION BASED ON, OR ARISING OUT OF, UNDER, OR IN CONNECTION WITH, THIS AGREEMENT, THE OTHER
LOAN DOCUMENTS OR ANY COURSE OF CONDUCT, COURSE OF DEALING, STATEMENTS (WHETHER ORAL OR
WRITTEN) OR ACTIONS OF THE COMPANY OR THE LENDER. THIS PROVISION IS A MATERIAL INDUCEMENT FOR
THE LENDER TO EXTEND CREDIT TO THE COMPANY. No claim may be made by the Company against the Lender or the
affiliates, officers, directors, employees or agents of the Lender for any special, indirect, punitive or consequential damages in
respect of any claim for breach of contract or any other theory of liability arising out of or related to any loan or other transaction
contemplated by this Agreement or the other Loan Documents, or any act, omission or event occurring in connection with any of
the foregoing, and the Company hereby waives, releases and agrees not to sue upon any claim for any such damages. Neither the
Lender nor any other person or entity referred to in the preceding sentence shall be liable for any damages arising from the use by
unintended recipients of any information or other materials distributed to such unintended recipients by the Lender or such other
person or entity through telecommunications, electronic or other information transmission systems in connection with this
Agreement or the other Loan Documents or the transactions contemplated hereby or thereby.

(c)    The Company agrees to pay on demand all costs and expenses, including, without limitation, reasonable
attorneys’ fees and disbursements, of any nature incurred or paid by the Lender in connection with this Agreement or any other
Loan Document, including, without limitation, such costs and expenses as may arise from the preparation, execution, delivery,
administration, interpretation, protection, enforcement or collection of this Agreement, the Note, and all other Loan Documents and
the costs and expenses of examination and audit of the Company’s books and (subject to clause (b) of Appendix A hereto) records
and of any collateral security for the loans or of defending any claim, action or proceeding asserted or commenced by the Company
against the Lender. The provisions of this paragraph (c) shall survive the termination of the Loan Documents and the repayment of
all liabilities to the Lender.

(d)    The Company shall defend, indemnify and hold harmless the Lender, its affiliates, directors, officers, agents,
employees, participants and assignees, from and against any and all claims, suits, actions, causes of action, debts, liabilities,
damages, losses, obligations, charges, judgments, costs and expenses of any nature whatsoever, including, without limitation,
attorneys fees and expenses, to the extent caused by or arising from (i) the execution or delivery of this Agreement or any other
Loan Document or any other agreement or instrument contemplated hereby or thereby, the performance by the parties of their
obligations under the Loan Documents or any such other agreement or instrument, or the consummation of the transactions
contemplated by the Loan Documents, (ii) any loan or the use of proceeds thereof, (iii) any liabilities of the Company, (iv) any loss,
damage or injury resulting from any hazardous material and/or (v) any actual or prospective claim, litigation or proceeding relating
to any of the foregoing, whether based on contract, tort or any other theory, whether brought by the Company or any other person
or entity, and regardless of whether any of the foregoing indemnitees is a party thereto; provided that the foregoing indemnification
shall not extend to claims, suits, actions, causes of action, debts, liabilities, damages, losses, obligations, judgments, costs and
expenses to the extent caused by the gross negligence or willful misconduct of the Lender as determined by a final and
nonappealable judgment of a court of competent jurisdiction. This indemnification provision shall survive the termination of the
Loan Documents and the repayment of all liabilities to the Lender.

(e)    All notices and other communications provided for hereunder and under the other Loan Documents shall be in
writing and except as otherwise specified in any other Loan Document, mailed, telecopied or delivered, if to the Company, at its
address at Santa Monica Blvd, Suite 230, Santa Monica, Ca. 90401, Attention: Thor Gjerdrum (telecopier no. 310-260-0368) and if
to the Lender, at its address at 16th Floor, 10 Exchange Place, Jersey City, New Jersey, 07302 Attention: Corporate Services
(telecopier no. 201-499-5326) with a copy to the Lender at 245 Park Avenue, New York, New York 10167, Attention: Trade
Commodity Finance (telecopier no. 212-916-3731); or as to each party, at such other address or telecopy number as shall be
designated by such party in a written notice to the other party. Except as otherwise specified in any Loan Document, all such



notices and communications shall, when mailed (postage prepaid), telecopied with evidence of transmission, or sent by hand
delivery or other courier or delivery service, be effective when telecopied or delivered to the recipient, or five Business Days after
being deposited in the mails. The Lender may act upon facsimile or other electronically transmitted instructions or requests which
are received by the Lender from person(s) purporting to be, or which instructions or requests appear to be, authorized by the
Company. The Company further agrees to indemnify and hold the Lender harmless from any claims by virtue of the Lender’s
acting upon such facsimile or other electronically transmitted instructions or requests as such instructions or requests were
understood by the Lender. In the event the Company sends the Lender a manually signed confirmation of the previously sent
facsimile or other electronically transmitted instructions or requests, the Lender shall have no duty to compare it against the
previous instructions or requests received by the Lender nor shall the Lender have any responsibility should the contents of the
written confirmation differ from the facsimile or other electronically transmitted instructions or requests as acted upon by the
Lender.

(f)    All accounting terms not specifically defined herein shall be construed in accordance with United States
generally accepted accounting principles consistently applied, except as otherwise stated herein.

(g)    The powers, rights and remedies of the Lender specified in this Agreement and the other Loan Documents are
cumulative and in addition to any other powers, rights and remedies that the Lender may otherwise have under any other agreement
and under applicable law. No amendment, modification, termination, waiver or discharge, in whole or in part, of any provision of
this Agreement or any other Loan Document to which the Company is a party, nor consent to any departure by the Company
therefrom, shall be effective, unless the same shall be in writing and signed by the Company and the Lender. Any such amendment,
modification, termination, waiver, discharge or consent shall be effective only in the specific instance and for the purpose for which
given. No amendment, modification, termination, waiver, discharge or consent agreed to by the Lender shall, of itself, entitle the
Company to any other or further amendment, modification, termination, waiver, discharge or consent in similar or other
circumstances. No notice to or demand on the Company in any case shall, of itself, entitle it to any other or further notice or
demand in similar or other circumstances.

(h)    This Agreement and the other Loan Documents embody the entire agreement and understanding between the
Lender and the Company and supersede all prior agreements and understandings relating to the subject matter hereof.

(i)    This Agreement and the other Loan Documents shall be binding on the Company and its successors and assigns,
and shall inure to the benefit of the Lender and its successors and assigns, provided that the Company shall not have the right to
assign its rights or obligations hereunder or thereunder or any interest herein or therein without the Lender’s prior written consent
and any purported assignment by the Company without such consent shall be void and of no force or effect. In the event the Lender
notifies the Company of any assignment by the Lender of its rights and obligations, if any, under this Agreement and the other Loan
Documents (without any obligation of the Lender to do so), (a) such assignment shall be effective on the date set forth in such
notice, (b) such assignee shall succeed to and assume all of the Lender’s rights and obligations, if any, under this Agreement and,
the other Loan Documents, and (c) the Lender shall be released from all of such obligations.

(j)    No delay on the part of the Lender in exercising any powers, rights or remedies hereunder or under the other
Loan Documents shall operate as a waiver thereof, nor shall any single or partial exercise of any such powers, rights or remedies
preclude, limit or impair other, further or future exercise thereof, or the exercise of any other power, right or remedy.

(k)    This Agreement may be executed in any number of counterparts and by each of the parties hereto in separate
counterparts, each of which when so executed shall be deemed to be an original and all of which taken together shall constitute one
and the same agreement. Signatures of the parties may appear on separate counterparts with the same effect as if on the same
counterpart. Telecopied signatures on this Agreement, the other Loan Documents and any amendments thereto shall be binding on
the Company to the same extent as originally signed signature pages.

(l)    If any provision of this Agreement is invalid or unenforceable under the laws of any jurisdiction, then, to the
fullest extent permitted by law, (i) such provision shall be ineffective to the extent of such invalidity or unenforceability, without
invalidating or affecting the enforceability of the remainder of such provision or the remaining provisions of this Agreement; and
(ii) such invalidity or unenforceability shall not affect the validity or enforceability of such provision in any other jurisdiction.

(m)    The Company consents, without notice to or further assent by it, that the terms of this Agreement or any other
Loan Document or any collateral for any of the obligations under this Agreement or any other Loan Document may from time to
time, in whole or in part, be renewed, extended, modified, waived, compromised, or settled for cash, credit or otherwise upon any
terms and conditions the Lender may deem advisable, and that the Lender may discharge or release any party from its obligations
hereunder or any other Loan Document, and that any collateral may from time to time, in whole or in part, be exchanged, sold,
released or surrendered by the Lender, all without in any way releasing the obligations of the Company hereunder or under any
other Loan Document, and agrees that no such action or failure to act on the part of the Lender shall in any way affect or impair the
obligations of the Company or be construed as a waiver by the Lender of, or otherwise affect, its right to avail itself of any remedy
hereunder or under any other Loan Document.

(n)    The Company agrees to pay all stamp, document, transfer, recording or filing taxes or fees and similar
impositions now or hereafter determined by the Lender to be payable in connection with this Agreement or any other Loan



Document or the transactions pursuant to or in connection herewith and therewith, and the Company agrees to save the Lender
harmless from and against any and all present or future claims, liabilities or losses with respect to or resulting from any omission to
pay or delay in paying any such taxes, fees or impositions.

(o)    The Company’s obligations under this Agreement and the other Loan Documents shall be absolute, irrevocable
and unconditional and shall be paid and performed strictly in accordance with the terms of this Agreement or such other Loan
Document under any and all circumstances.

(p)    The Lender hereby notifies the Company that pursuant to the requirements of the USA PATRIOT Act, it is
required to obtain, verify and record information that identifies the Company, which information includes the name and address of
the Company and other information that will allow the Lender to identify the Company in accordance with the terms of the USA
PATRIOT Act. If the Company obtains any actual knowledge or receives any written notice that the Company or any of their
respective Affiliates or subsidiaries is named on the OFAC List (an “OFAC Event”), the Company shall (i) promptly give written
notice to the Lender of such OFAC Event and (ii) comply with all applicable laws, regulations and orders with respect to such
OFAC Event (regardless of whether the party included on the OFAC List is located within the jurisdiction of the United States of
America), and the Company hereby authorizes and consents to the Lender taking any and all steps the Lender deems necessary, in
the Lender’s sole discretion, to avoid violation of all applicable laws, regulations and orders with respect to any such OFAC Event
(including the freezing and/or blocking of assets and reporting such action to OFAC).

(q)    Section headings in this Agreement are included for convenience of reference only and shall not constitute part
of this Agreement for any other purpose or be given any substantive effect.

(r)    Deposits and credit balances at the Lender are NOT insured by the Federal Deposit Insurance Corporation (the
“FDIC”) or by any other U.S. government agency. By executing this letter, the Company acknowledges its initial deposit or credit
balance and all future deposits and credit balances will NOT be INSURED BY THE FDIC.

If the foregoing accurately reflects the understanding between us, kindly execute the enclosed copy of this letter in the space
provided below and return it to us, whereupon this letter shall constitute a binding agreement between us.

Very truly yours,

COÖPERATIEVE CENTRALE RAIFFEISEN-BOERENLEENBANK B.A.,
“RABOBANK NEDERLAND”, NEW YORK BRANCH

By:    /s/    
Name:        
Title:        

By:    /s/    
Name:        
Title:        

ACCEPTED AND AGREED TO:

A-MARK PRECIOUS METALS, INC.

By:    /s/    
Name:        
Title:        

By:    /s/    
Name:        
Title:        

Appendix A

The Company hereby covenants that while this Agreement remains in effect or any amount is outstanding in respect of any
loan, letter of credit or other obligation to the Lender, the Company shall:

(a)    Reporting Requirements. (i) Annual Financial Statements. Furnish the Lender, as soon as available and in any
event within 90 days after the close of each of the Company’s fiscal years, with the Company’s consolidated and consolidating



financial reports, certified in the case of the consolidated statements without qualification by independent certified public
accountants, in form and substance satisfactory to the Lender, as of the end of and for such period including balance sheets and
related profit and loss and surplus statements and statements of cash flows;

(ii)    Monthly Financial Statements. Furnish the Lender, as soon as available and in any event within 30 days
after the close of each month in each fiscal year, with unaudited consolidated and consolidating balance sheets and income
statements and statements of cash flows of the Company, certified as accurate and complete by an authorized officer of the
Company in form and substance satisfactory to the Lender, a management discussion of operating results and a compliance
certificate, all in form and substance satisfactory to the Lender;

(iii)    Collateral Reports. Furnish the Lender the Collateral Report pursuant to the terms of the Intercreditor
Agreement;

(iv)    Evidence of Insurance. Furnish the Lender with evidence of renewal of each insurance policy of the
Company (including, without limitation, credit insurance and marine insurance or other marine coverage) and copies of the
renewed credit insurance policy and marine insurance policy (or other marine coverage) prior to the expiration thereof;

(v)    Other Information. Furnish the Lender with copies of monthly statements from all banks, commodity
brokers and other financial institutions at which the Company maintains any accounts from time to time and such other information
respecting the condition and operations, financial or otherwise, of the Company or any subsidiaries or Affiliates as the Lender may
from time to time request;

(b)     Audits by the Lender. Permit the Lender and its representatives to conduct collateral audits at the Company’s
expense on such dates and at such times as the Lender shall determine in its sole discretion, provided that unless there is an Event
of Default, the Lender shall not conduct more than one such audit in any calendar year.

(c)    Dispositions. Not, and not permit any of its subsidiaries to, sell, lease, transfer or otherwise dispose of any of its
assets or any inventory, except (i) sales of inventory in the ordinary course of business and (ii) sales and dispositions of obsolete
equipment no longer necessary or useful in the Company’s or such subsidiary’s business;

(d)    Merger and Consolidation. Not merge into or consolidate with or into any corporation or other entity, nor
permit any of its subsidiaries to do so, without the prior written consent of the Lender;

(e)    Restricted Payments. Not declare or make at any time any dividend payment or other distribution of assets,
properties, cash, rights, obligations or securities on account of any capital stock, equity or membership interests of the Company or
purchase, redeem or otherwise acquire for value any capital stock, equity or membership interests of the Company or any warrants,
rights or options to acquire such capital stock, equity or membership interests, now or hereafter outstanding, without the prior
written consent of the Lender, not to be unreasonably withheld, and not permit any of its subsidiaries to do any of the foregoing
with respect to its own capital stock, equity or membership interests except for the payment of dividends and the making of
distributions to the Company, provided that so long as (A) both no Event of Default shall have occurred and be continuing or would
exist after giving effect thereto and the Lender shall not have declared the Company’s obligations to be due and payable pursuant to
the Loan Documents, and (B) the Company is an S corporation under the Internal Revenue Code (or otherwise regarded as a flow-
through or conduit for tax purposes under the Internal Revenue Code), the Company shall be permitted to pay quarterly dividends
to its members in amounts sufficient to pay federal, state and local income taxes payable by such members and arising solely from
their ownership of equity interests in the Company and the Company shall give notice of such dividend within 30 calendar days of
the declaration thereof;

(f)    Financial Covenants. (i) Not permit at any time the Working Capital of the Company to be less than
$35,000,000; as used herein, “Working Capital” shall mean at any time as to any person or entity as of the date of determination
thereof, the excess of current assets (less any current assets deemed unacceptable by the Lender in its sole discretion) over current
liabilities, each determined in accordance with United States generally accepted accounting principles, consistently applied;

(ii)    not permit at any time the sum of Tangible Net Worth plus Subordinated Debt of the Company to be
less than $35,000,000. As used herein, “Tangible Net Worth” shall mean at any time as to any person or entity as of the date of
determination thereof, the excess of paid in common stock, plus other paid in capital, plus retained earnings, in each case,
determined in accordance with United States generally accepted accounting principles, consistently applied, and less the sum of
(without duplication):

(A)    the total book value of all assets of such person or entity and its subsidiaries properly classified
as intangible assets under United States generally accepted accounting principles, including such items as goodwill, the purchase
price of acquired assets in excess of the fair market value thereof, trademarks, trade names, service marks, brand names, copyrights,
patents and licenses, rights with respect to the foregoing, organizational or developmental expenses, and all unamortized debt
discount and expense; plus



(B)    all amounts representing any write-up in the book value of any assets of such person or entity or
its subsidiaries resulting from a revaluation thereof subsequent to December 31, 2013; plus

(C)    to the extent otherwise included in the computation of Tangible Net Worth, any subscriptions
receivable; plus

(D)    investments in and receivables and other obligations from subsidiaries and other Affiliates; plus

(E)    any deferred charges, deferred taxes, prepaid expenses and treasury stock;

and “Subordinated Debt” shall mean all indebtedness of the Company which is subordinated on terms and conditions (including,
without limitation, the identity of the creditor) satisfactory to the Lender to all of the Company’s obligations and indebtedness to
the Lender;

(iii)    not permit at any time the ratio of (i) total obligations and liabilities of the Company (less Subordinated
Debt), to (ii) Tangible Net Worth plus Subordinated Debt to exceed 6.00 to 1.0.

(g)    Existence. Preserve its corporate existence and all licenses, registrations and permits necessary for the conduct
of its business, maintain its properties in good repair, working order and condition, continue in the same lines of business and
conduct its business substantially as it is being conducted now, and cause each of its subsidiaries to do all of the foregoing;

(h)    Insurance. Maintain, and cause each of its subsidiaries to maintain, insurance with responsible and reputable
insurance companies in such amounts and covering such risks as are usually carried by companies engaged in similar businesses
and owning similar properties in the same general areas in which it conducts its business; maintain in full force and effect at all
times credit insurance with respect to all accounts receivable and marine insurance or other marine coverage in an amount
acceptable to the Lender; take all steps necessary to assure that subject to deductibles and co-insurance, the full amount of any such
insured account receivable will be paid under such policy; and cause all such insurance policies to contain loss payable
endorsements and additional insured clauses satisfactory to the Lender in its sole discretion;

(i)    Compliance with Laws. Comply, and cause each of its subsidiaries to comply, in all material respects with
applicable law and regulations;

(j)    Notice of Defaults. As soon as possible and in any event within five Business Days after the occurrence of each
Event of Default and each event which, with the giving of notice or lapse of time, or both, would constitute an Event of Default,
continuing on the date of such statement, deliver to the Lender a statement of the chief financial officer of the Company setting
forth details of such Event of Default or event and the action which the Company has taken and proposes to take with respect
thereto;

(k)    Pari Passu Status. Take all action necessary to insure that the Company’s obligations under the Loan
Documents rank and will continue to rank at least pari passu in respect of priority of payment with its highest ranking indebtedness
except as otherwise provided in the Intercreditor Agreement;

(l)    Notice of Material Adverse Effect. Promptly notify the Lender of any event, circumstance or condition that had
or could be expected to have a Material Adverse Effect;

(m)    Location of Offices; Conduct of Business. Not move the Company’s chief executive office or chief place of
business, change its name, type or place of organization or organizational identification number, or conduct its business in any
name other than as set forth on the signature page hereto, except with the prior written consent of the Lender or conduct any other
business thant that which is conducted on the date hereof;

(n)    Organizational Documents. Not (and not permit any of its subsidiaries to) amend its articles of organization,
certificate of incorporation or by-laws or other organizational documents without the prior written consent of the Lender;

(o)    Affiliate Transactions. Not (and not permit any of its subsidiaries to) directly or indirectly: (a) make any
investment in or loan or extension of credit to an Affiliate (as defined in paragraph (h) under the caption “Representations” in this
Agreement); (b) transfer, sell, lease, assign or otherwise dispose of any assets to an Affiliate; (c) merge into or consolidate with or
purchase or acquire assets from an Affiliate; or (d) enter into any other transaction directly or indirectly with or for the benefit of
any Affiliate (including guarantees and assumptions of obligations of an Affiliate, management and consulting agreements and
payment of management fees); provided, however, that: (i) any Affiliate who is a natural person may serve as an employee, officer
or director of the Company or a subsidiary and receive reasonable compensation for his services in such capacity;(ii) the Company
or a subsidiary may enter into any transaction with an Affiliate providing for the purchase of inventory in the ordinary course of
business if (x) the monetary or business consideration arising therefrom would be substantially as advantageous to the Company or
such subsidiary as the monetary or business consideration that would be obtained in a comparable arm’s length transaction with a
person that is not an Affiliate; and (y) the Company shall have given the Lender prior notice of the terms of such transaction and
copies of all documents relating thereto as the Lender shall request and (iii) the Company may make loans to Collateral Finance
Corporation (“CFC”) provided such loans are subject to the liens of the Lender and the Intercreditor Lenders (the “CFC Loans”);



(p)    Indebtedness. Not (and not permit any subsidiary to) incur or permit to exist any liabilities or indebtedness for
borrowed money or in respect of letters of credit or bankers acceptances, except to the Lender and to banks and financial
institutions party to the Intercreditor Agreement;

(q)    Loans and Other Investments. Not (and not permit any subsidiary to) make or permit to exist any loan,
extension of credit, advance or investment (collectively, “Investments”) to or in any person or entity, or any guarantee thereof, other
than (i) accounts receivable arising in the ordinary course of business and investments in cash and cash equivalents, (ii) the CFC
Loans, (iii) those Investments disclosed on the Company’s audited financial statements for fiscal year end 2013 and (iv) additional
Investments that do not exceed $2,500,000 at any one time outstanding;

(r)    Liens. Not, and not permit any of its subsidiaries to, create or permit to exist any mortgage, charge, lien or other
encumbrance (each a “Lien” and collectively “Liens”) with respect to any of its assets, other than liens consented to by the Lender
in writing and liens in favor of banks and financial institutions party to the Intercreditor Agreement;

(s)    Guaranties. Not and not permit any of its subsidiaries to assume, endorse, be or become liable for, or guarantee,
the obligations of any person or entity, except by the endorsement of negotiable instruments for deposit or collection in the ordinary
course of business. For the purposes hereof, the term “guarantee” shall include any agreement, whether such agreement is on a
contingency basis or otherwise, to purchase, repurchase or otherwise acquire indebtedness or obligations of any other person or
entity, or to purchase, sell or lease, as lessee or lessor, property or services, in any such case primarily for the purpose of enabling
another person or entity to make payment of indebtedness or obligations, or to make any payment (whether as an advance, capital
contribution, purchase of an equity interest or otherwise) to assure a minimum equity, asset base, working capital or other balance
sheet or financial condition, in connection with the indebtedness or obligations of another person or entity, or to supply funds to or
in any manner invest in another person or entity in connection with its indebtedness or obligations;

(t)    Account Control; Notification of Account Debtors. (i) Cause all of the Company’s and its subsidiaries’ deposit
accounts, securities accounts and commodity trading accounts to be maintained at financial institutions approved by the Lender
and, except in the case of payroll accounts and operating accounts, within ten (10) days after request from the Lender cause any or
all such accounts to be subject to Deposit Account Control Agreement (as defined in the Intercreditor Agreement).

(ii)    Notify each account debtor under accounts receivable now or hereafter constituting collateral of the
Lender’s security interest in such accounts receivable and instruct, and use its commercially reasonable efforts to cause, each
account debtor of such an account receivable and, if applicable, the person or entity providing credit support with respect thereto, to
make all payments payable to the Company in respect of such account receivable and support an Assigned Bank Account (as
defined in the Intercreditor Agreement).

(u)    Capital Expenditures. Not make any capital expenditures in excess of $1,000,000.00 (or the equivalent thereof
in another currency) in any calendar year.

EXHIBIT A

FORM OF BORROWING REQUEST

[Date]

COÖPERATIEVE CENTRALE
RAIFFEISEN-BOERENLEENBANK B.A.,
“RABOBANK NEDERLAND”, NEW YORK BRANCH
16th Floor
10 Exchange Place
Jersey City, New Jersey, 07302
Attention: Corporate Services

Re: A-Mark Precious Metals Inc.

Ladies and Gentlemen:

This Borrowing Request is delivered to you pursuant to the line letter agreement dated as of August 22, 2014 (as amended,
supplemented or otherwise modified from time to time, the “Line Letter”), between A-Mark Precious Metals Inc. (the “Company”)
and COÖPERATIEVE CENTRALE RAIFFEISEN-BOERENLEENBANK B.A., “RABOBANK NEDERLAND”, NEW YORK
BRANCH (the “Lender”). Capitalized terms used herein and not otherwise defined herein shall have the meanings given to them in



the Promissory Note dated August 22, 2014 (as amended, supplemented or otherwise modified from time to time) made by the
Company.

The Company hereby irrevocably requests a loan in the amount of $____________.

The loan is being made under [Facility 1][Facility 2].

The requested borrowing date is __________ __, _____.

The maturity date of the loan will be _________ __, ____.

The loan will bear interest at the rate specified below plus the margin set forth in the Line Letter:

□    LIBOR

□    the Base Rate

The Interest Period requested by the Company for the loan will be:

□    one month.

□    three months.

□    six months.

□    _________________________ [specify]

The Company hereby represents and warrants as of the date that the loan being requested hereby is made that (i)
each of the representations and warranties made by the Company in the Line Letter are true and correct in all material respects on
and as of such date as if made on such date, except for those representations and warranties that by their terms were made as of a
specified date, which shall be true and correct in all material respects on and as of such specified date, and (ii) no Event of Default
(as defined in the Line Letter) or event that with the lapse of time or giving of notice or both would constitute an Event of Default
has occurred and is continuing as of such date or after giving effect to the loan being requested hereby, and (iii) in the case of
Facility 2, after giving effect to the loan requested hereunder, no Excess (as defined in the Line Letter) will exist.

[Signature page follows]

The Company has caused this Borrowing Request to be executed and delivered, and the representations and
warranties contained herein to be made, by a duly authorized representative as of the date first mentioned above.

A-MARK PRECIOUS METALS INC.

By:        
Name:        
Title:        

By:        
Name:        
Title:        

EXHIBIT B

[Form of Note]

EXHIBIT C

List of Subsidiaries and Affiliates

Collateral Finance Corporation

Transcontinental Depository Services, LLC



A-Mark Trading AG

EXHIBIT D

Specific Collateral Limit

“Specific Collateral Limit” means, without duplication, at any time 90% of the Value at such time of Eligible Inventory owned by
the Company and to the extent such Eligible Inventory is sold, any Eligible Account arising from such sale.

“Eligible Account” means a Trade Receivable (as defined in the Intercreditor Agreement) owed by an Eligible Buyer which is
subject to the Specific Security Interest (as defined in the Intercreditor Agreement) of the Lender and which is otherwise acceptable
to the Lender in its sole discretion.

“Eligible Buyer” with respect to the account party for any Trade Receivable (as defined in the Intercreditor Agreement), (A)(i)
such account party is rated BBB or better by Standard & Poor’s, a Division of The McGraw-Hill Companies, Inc or Baa2 or better
by Moody’s Investor Services, Inc. or (ii) such account party has provided to the Lender a letter of credit issued by a financial
institution acceptable to the Lender and supporting such Trade Receivable or (iii) such account party has provided to the Lender an
insurance policy acceptable to the Lender and supporting such Trade Receivable and which policy shall name the Lender as loss
payee or additional named insured and (B) such account party is otherwise acceptable to the Lender in its sole discretion.

“Eligible Inventory” means Dore, Concentrates (each as defined in the Intercreditor Agreement) (and similar mining products) and
precious metals scrap of the Company subject to the Specific Security Interest (as defined in the Intercreditor Agreement) of the
Lender, which is (i) located at warehouses, depositories and/or refineries acceptable to the Lender, (ii) covered by insurance policy
acceptable to the Lender, which insurance covers performance risk and names the Lender as loss payee or additional named
insured, (iii) hedged (with a collateral assignment of such hedge to the Lender) or presold to an Eligible Buyer (with a collateral
assignment of such the sales contract with such Eligible Buyer to the Lender), (iv) not held more than 45 days from presentation of
holding certificate/verification receipt of preliminary assay, (v) covered by satisfactory Title Documents, and (vi) otherwise
acceptable to the Lender in its sole discretion.

“Title Documents” means 3/3 bills of lading consigned to order where applicable, negotiable or non-negotiable warehouse
receipts, pool receipts or holding certificates pledged to the Lender and covered by an insurance policy acceptable to the Lender
order which the Lender is named loss payee or additional named insurance.

“Value” means with respect to Eligible Inventory that is hedged, the market value thereof and with respect to Eligible Inventory
that is presold, the lower of cost and market.

- 1 –



EXHIBIT 10.4

SECOND AMENDED AND RESTATED GENERAL SECURITY AGREEMENT

Date: September 4, 2014

To: BROWN BROTHERS HARRIMAN & CO.    140 Broadway    New York, New York 10005

1. Index to Definitions    “Collateral” - Paragraph 2    “Collateral Agency and Intercreditor Agreement” - Paragraph
2    “Events of Default” - Paragraph 6”Lenders” – Paragraph 2    
“Obligation(s)” - Paragraph 2    “Obligor(s)” - Paragraph 6(c)    “UCC” - Paragraph 2

2. From time to time the undersigned expects to become or has become indebted or otherwise obligated or liable to you, BNP
Paribas, RB International Finance (USA) LLC, F/K/A RZB Finance LLC, Natixis, New York Branch, ABN AMRO Capital
USA LLC, Coöperatieve Centrale Raiffeisen-Boerenleenbank B.A., “Rabobank International”, New York Branch, and any
other lenders (the “Lenders”) that may become party to the Second Amended and Restated Collateral Agency and
Intercreditor Agreement dated as of the date hereof (as amended, restated, amended and restated, modified or supplemented
from time to time, the “CAIA”) among the undersigned, the Lenders, and you, acting in your capacity as agent for the
Lenders (“you” or the “Agent”), in connection with letter of credit or acceptance transactions, trust receipt transactions, or
other loan or financial accommodations. All such liabilities, direct or contingent, due or to become due, now existing or
hereafter arising, whether owed to any Lender or Lenders, or you as a Lender for your own account or as agent for the
Lenders (hereinafter referred to as the “Obligation(s)”). In consideration of the granting of, or forbearance in your or any
Lender’s enforcement of the Obligations, the undersigned agrees that, as security for payment and performance of all the
Obligations, you, as agent for the ratable benefit of the Lenders, shall have a security interest in, and the undersigned hereby
grants to the Agent a security interest in, the following assets (terms used herein which are defined in the Uniform
Commercial Code of the State of New York (as amended from time to time, the “UCC”) shall have the meanings ascribed
thereto in the UCC): all personal and fixture property of the undersigned, of every kind and nature, now owned or hereafter
existing or acquired, of any type or description, including, without limitation, all goods (including inventory, equipment and
any accessions thereto), instruments (including promissory notes), documents, accounts (including health-care-insurance
receivables), chattel paper (whether tangible or electronic), deposit accounts, letter-of-credit rights (whether or not the letter
of credit is evidenced by a writing), commercial tort claims, securities and all other investment property, general intangibles
(including payment intangibles and software), supporting obligations and any and all proceeds (including, without
limitation, insurance proceeds) and products of any thereof, wherever located, whether now owned or hereafter acquired,
including, for the avoidance of doubt, the CFC Collateral (as defined in the CAIA), and all books and records (including,
without limitation, computer and electronic records) with respect thereto (all of the foregoing being hereinafter referred to
collectively as the “Collateral”); provided, that the Collateral shall exclude all Specific Collateral (as defined in the CAIA).

If the undersigned shall at any time acquire a commercial tort claim, it shall immediately notify you in writing of the details
thereof and grant you, on behalf of the Lenders, in such writing a security interest therein and in the proceeds thereof, all
upon the terms of this Agreement, with such writing to be in form and substance satisfactory to you.

3. You shall have no duty of care with respect to the Collateral, except that you shall exercise reasonable care with respect to
Collateral in your custody. You shall be deemed to have exercised reasonable care if such property is accorded treatment
substantially equal to that which you accord your own property, or if you take such action with respect to the Collateral as
the undersigned shall request in writing. No failure to comply with any such request or omission to do any such act
requested by the undersigned shall be deemed a failure to exercise reasonable care, nor shall your failure to take steps to
preserve rights against any parties or property be deemed a failure to have exercised reasonable care with respect to
Collateral in your custody. The undersigned shall, at any time and from time to time, take such steps as you may reasonably
request for you (a) to obtain an acknowledgment, in form and substance satisfactory to you, of any bailee having possession
of any of the Collateral, that the bailee holds such Collateral for you, (b) to obtain “control” (as defined in the UCC or any
similar law of any jurisdiction) of any investment property, deposit accounts, letter-of-credit rights or electronic chattel
paper, with any agreements establishing control to be in form and substance satisfactory to you and (c) otherwise to insure
the continued perfection and priority of your security interest in any of the Collateral and of the preservation of your rights
therein.

4. In addition to the rights and security interest elsewhere herein set forth, you and each Lender may, at your or its option at
any time(s) and with or without notice to the undersigned, appropriate and apply to the payment or reduction, either in whole
or in part, of the amount owing on any one or more of the Obligations, whether or not then due, any and all moneys now or
hereafter with you or such Lender, on deposit, to the credit of or belonging to the undersigned, it being understood and
agreed that you and the Lenders shall not be obligated to assert or enforce any rights or security interest hereunder or to take
any action in reference thereto, and that you and the Lenders may, in your or their discretion, at any time(s) relinquish your
or their rights as to particular Collateral hereunder without thereby affecting or invalidating your or their rights hereunder as
to all or any other Collateral hereinbefore referred to.



5. The undersigned further agrees and covenants (a) that, if you so demand in writing at any time, all proceeds of Collateral
shall be delivered to you in a form satisfactory to you promptly upon receipt of said demand; (b) that, if you so demand in
writing at any time, all chattel paper, instruments, and documents shall be delivered to you at the time and place and in the
manner specified by your demand; (c) to execute and deliver, upon request, any notice, statement, instrument, document,
agreement or other papers and/or to perform any act requested by you which may be necessary to create, perfect, preserve,
validate or otherwise protect any security interest granted pursuant hereto or to enable you to exercise and enforce your
rights hereunder or with respect to such security interest; (d) that, during the period that any Obligation is outstanding, the
undersigned will not, without obtaining your prior written approval, create, incur, assume, or suffer to exist any security
agreement covering the Collateral subject to the UCC or any similar law of any jurisdiction, except as herein provided, and
the undersigned will not file or authorize the filing of a financing statement (or equivalent thereof) under the said UCC or
similar law of any jurisdiction with respect to the Collateral or any portion thereof, except as herein provided, (e) that it shall
promptly pay, when due, all taxes and transportation, storage and warehousing charges and fees affecting or arising out of
the Collateral and shall defend the Collateral against all claims and demands of all persons at any time claiming the same or
any interest therein adverse to the Agent and the Lenders, and (f) that the undersigned will not, other than in the ordinary
course of its business, rescind or cancel any indebtedness evidenced by any account or modify any term thereof or make any
adjustment with respect thereto, or extend or renew the same, or compromise or settle any dispute, claim, suit or legal
proceeding relating thereto, or sell any account or interest therein, without the prior written consent of the Agent and the
Lenders. The undersigned further agrees to provide you with such information as you may from time to time request with
respect to the location of any of its places of business. In addition, you will be notified promptly in writing of any change in
location of any office where records concerning any of the Collateral or of the accounts that constitute a portion of the
Collateral are maintained or of a change in location of the undersigned’s principal place of business.

6. All Obligations shall become due forthwith, without demand or notice, upon the occurrence of any of the following events
(each, an “Events of Default”):

(a) the non-payment when due of any of the Obligations

(b) the failure of the undersigned forthwith, upon demand, to furnish satisfactory additional Collateral, or to make
payments on account of the Obligations as may be required by you or any Lender in your or their sole discretion;

(c) any misstatement or false statement of the undersigned or of any surety, guarantor or endorser of any Obligations
(“Obligor(s)”) in connection with or any non-compliance with this agreement or any other agreement between any Obligor
and you or any Lender;

(d) the death, failure in business, dissolution or termination of existence of any Obligor;

(e) any petition for relief under the Bankruptcy Code being filed by or against any Obligor, or any proceedings in
bankruptcy, or under any Acts of Congress relating to the relief of debtors, being commenced for the relief or readjustment
of any indebtedness of any Obligor, either through reorganization, composition, extension or otherwise;

(f) the making by any Obligor of a general assignment for the benefit of creditors or for taking advantage by any of them
of any insolvency law;

(g) the expulsion or suspension of any Obligor from membership in any national securities association or any national
securities exchange or other organized exchange or any clearing association;

(h) the admission in writing by any Obligor of inability to pay its debts generally as they become due;

(i) the commencement of any material legal proceedings against any Obligor which are not dismissed within 45 days;

(j) the appointment of any receiver of any property of any Obligor;

(k) the attachment or distraint of any of the Collateral or of the same becoming subject at any time to any mandatory
court order or other legal process, which is not released within three (3) Business Days;

(l) the failure of any Obligor to perform any of its duties as specified herein or in any other agreement(s) with you or any
Lender;

(m) the commencement of any proceedings by the Pension Benefit Guaranty Corporation (including proceedings under
Section 4042 of the Employee Retirement Income Security Act of 1974) to terminate any employee pension benefit plan of
any Obligor; or



(n) any seizure, vesting or intervention by or under authority of a government, by which the management of any Obligor
is displaced or its authority in the conduct of its business is curtailed.

7. Upon the occurrence of any Event of Default, your and the Lenders’ obligation, if any, to make further loans or extensions
of credit or other financial accommodations to the undersigned shall thereupon automatically and without notice be
terminated. In addition thereto, the undersigned further agrees that (i) in the event that notice is required under the UCC (or
any similar law of any jurisdiction), written notice mailed to the undersigned at the address given below ten (10) days prior
to the date of public sale of any of the Collateral or prior to the date after which private sale or any other disposition of the
Collateral will be made shall constitute reasonable notice, but notice given in any other reasonable manner or at any other
time shall be sufficient; (ii) in the event of sale or other disposition of any Collateral, you may apply the proceeds of any
such sale or disposition to the satisfaction of your and the Lenders’ reasonable attorneys’ fees, legal expenses, and other
costs and expenses incurred in connection with your taking, re-taking, holding, preparing for sale, and selling of the
Collateral; (iii) without precluding any other methods of sale, the sale of Collateral shall have been made in a commercially
reasonable manner if conducted in conformity with reasonable commercial practices of banks disposing of similar property
but in any event you may sell on such terms as you may choose, without assuming any credit risk and without any obligation
to advertise or give notice of any kind; and (iv) you may require the undersigned to assemble the Collateral, taking all
necessary or appropriate action to preserve and keep it in good condition, and make such available to you at a place and time
convenient to both parties, all at the expense of the undersigned. Furthermore, in any such event, to the extent permitted
under applicable law, full power and authority are hereby given you to sell, assign, and deliver the whole of the Collateral or
any part(s) thereof, at any time(s), at any broker’s board, or at public or private sale, at your option, and no delay on your
part in exercising any power of sale or any other rights or options hereunder, and no notice or demand, which may be given
to or made upon the undersigned by you with respect to any power of sale or other right or option hereunder, shall constitute
a waiver thereof, or limit or impair your right to take any action or to exercise any power of sale or any other rights
hereunder, without notice or demand, or prejudice your rights as against the undersigned in any respect.

8. You shall have all rights and remedies of a secured party under the UCC or any other similar statute now or hereafter
enacted, of New York or of any other jurisdiction where the Collateral may at any time be located. Any and all of your rights
with respect to the security interest hereunder shall continue unimpaired, and the undersigned shall be and remain obligated
in accordance with the terms hereof, notwithstanding the release, or substitution, of any Collateral at any time(s), or your
failure to perfect a security interest in the Collateral, or of any rights or interests therein, or any delay, extension of time,
renewal, compromise or other indulgence granted by you or any Lender in reference to any of the Obligations, or any
promissory note, draft, bill of exchange or other indulgence granted by you or any Lender in reference to any of the
Obligations, or any promissory note, draft, extension, release, substitution, renewal, compromise or other indulgence, and
hereby consenting to be bound thereby as fully and effectually as if the undersigned had expressly agreed thereto in advance.
No delay on your part in exercising any power of sale, option or other right hereunder, and no notice or demand which may
be given to or made upon the undersigned by you, shall constitute a waiver thereof, or limit, or limit or impair your right to
take any action or to exercise any other power of sale, option or any other right hereunder, without notice or demand, or
prejudice your rights as against the undersigned in any respect.

9. You are authorized, at your option and without any obligation to do so, to (i) transfer or register in the name of your
nominee(s) (on behalf of the Lenders) all or any part of the securities that constitute a portion of the Collateral, (ii) notify any
account debtor or obligor on any trade receivable or other account, or any general intangible or on any instrument of the terms hereof
and to make payment to the Agent, and (iii) exercise or cause your nominee to exercise all or any powers with respect to the Collateral
with the same force and effect as an absolute owner thereof, and to do each of the foregoing upon the occurrence of any Event of
Default, with or without notice to the undersigned (except for such notice as may be required by applicable law and which
cannot be waived) and without liability except to account for property actually received by you.

10. You are authorized, at your option, to file financing statements, continuation statements and amendments thereto, and any
equivalent thereof in any jurisdiction, that describe the Collateral as all assets of the undersigned, as debtor, or words of
similar effect and which contain any other information required by Part 5 of the UCC or any similar law of any jurisdiction
for the sufficiency or filing office acceptance of any financing statement, continuation statement or amendment and any
equivalent thereof in any jurisdiction, including whether the undersigned is an organization, the type of organization and any
organization identification number issued to it. Any such financing statements, continuation statements or amendments, and
any equivalent thereof in any jurisdiction, may be filed by you on behalf of the undersigned, any time and from time to time,
in any jurisdiction, and the undersigned hereby agrees to reimburse you for the expense of such filings.

11. The undersigned shall deliver to you immediately upon your written request, a certificate of good standing issued by the
state of its organization. Furthermore, the undersigned agrees to notify you in writing prior to changing its name, chief
executive office, status or state of organization.

12. The undersigned agrees upon your request, to execute and deliver a new general security agreement or one or more other
security agreements, each in form acceptable to you, covering the Collateral, which shall be a continuation of your rights as
a secured party under the UCC and any similar law of any jurisdiction, and not in substitution or replacement of this
Agreement.



13. You may assign or otherwise transfer this Agreement, or any instrument(s) evidencing all or any of the Obligations and any
agreement relating thereto; and you may deliver all or any of this Collateral to the transferee(s), who shall thereupon become
vested with all the powers and rights in respect thereto given to you herein or in the instrument(s) transferred, and you shall
thereafter be forever relieved and fully discharged from any liability or responsibility with respect thereto, all without
prejudice to the retention by you of all rights and powers hereby given with respect to any and all instruments, rights or
property not so transferred.

14. If at any time you in your sole discretion deem yourself to be insecure, you may either demand that the Obligations be
secured by additional collateral in kind and value satisfactory to you, or may demand immediate payment of the Obligations.
The undersigned’s failure to immediately satisfy such demand within 5 days thereof shall be deemed to be an Event of
Default herein.

15. In the event that any term or condition of any of the documents executed in connection with any transaction between you
and the undersigned contradict any of the terms or provisions of this Agreement, the rights and remedies of the parties
hereto shall be governed by the terms and conditions of this Agreement. All rights hereunder are in addition to, and not in
limitation of, any other rights of Agent or any Lender under any Facility Document or otherwise.

16. In the event that any one or more provisions of this Agreement shall be deemed to be illegal or unenforceable, such illegality
or unenforceability shall not affect the validity and enforceability of the remaining legal and enforceable provisions hereof,
which shall be construed as if such illegal or unenforceable provision had not been herein included.

17. If the due date for any payment of principal of any Obligation is extended by operation of law or otherwise, interest shall
continue to be payable at the contract rate unless otherwise agreed.

18. In any litigation arising hereunder, the undersigned hereby waives trial by jury and waives the right to interpose any defense
based upon any statute of limitations or any claim of latches. The undersigned hereby consents to the exclusive in personam
jurisdiction of the Courts of New York State, and the United States District Court, Southern District of New York. In the
event that you bring any action or suit in any court of New York State or in the United State District Court, Southern District
of New York, to enforce this Agreement, service of process may be made on the undersigned by mailing a copy of the
summons to the undersigned at its address then reflected in your records.

19. This is a continuing agreement and shall remain in full force and effect until written notice shall have been received by the
undersigned that it has been terminated by you, but any such notice shall not release the undersigned from liability with
respect to such of the Obligations as may have been theretofore incurred. Furthermore, if this Agreement is terminated, the
undersigned will indemnify and hold you and the Lenders, and your and their successors or assigns, harmless from any loss
which may be suffered or incurred by you or the Lenders in making, giving, granting or extending any loans or other credit,
or otherwise acting hereunder, prior to such notice in writing of such termination.

20. If this Agreement is executed by two or more parties, the obligations of the undersigned shall be joint and several and they
shall be jointly and severally bound and committed hereunder, and the word “undersigned” whenever used herein shall be
construed to refer to such parties separately and collectively to all such parties. This Agreement shall not be revoked or
impaired as to one or more of the parties hereto by the revocation or release of any Obligations hereunder of any other(s) of
the parties hereto.

21. This Agreement shall be governed by the internal laws of the State of New York without regard to conflicts of laws
principles; none of its terms or provisions may be waived, altered, modified, limited or amended except by an agreement
expressly referring hereto and to which you consent in writing duly signed for you and on your behalf; the rights granted to
you herein shall be supplementary and in addition to those granted to you and the Lenders in any other agreements with
respect to the Obligations.

22. This Agreement is to continue in force notwithstanding any change in the composition of any firm or firms, parties to this
Agreement, or the incorporation of a partnership.

23. All notices, requests and other communications (each a “notice”) to be sent to the undersigned pursuant to this Agreement
shall be in writing and sent either (a) by hand, (b) by certified mail, return receipt requested, (c) by recognized overnight
courier service, or (d) by facsimile, to the undersigned at the address or facsimile number set forth below the signature of the
undersigned, or to such other addresses or facsimile number as the undersigned may from time to time furnish to you by
notice. Any notice hereunder shall be deemed to have been given on (i) the day of hand delivery, (ii) the third business day
after the day it is deposited in the U.S. mail, if sent by certified mail, return receipt requested, postage prepaid, (iii) the day
after it is delivered to a recognized overnight courier service with instructions for next day delivery, or (iv) the day it is sent
by facsimile, with evidence of transmission from the sender’s facsimile equipment, in each case to the address or facsimile
number as aforesaid.

24. The undersigned hereby certifies that (a) it is a corporation organized under the laws of the State of Delaware, (b) its exact



legal name as that name appears in its certificate of organization is A-Mark Precious Metals, Inc. and (c) its federal taxpayer
identification number is 11-246469 and state issued organizational identification number is 5455200.

25. This Agreement amends and restates all prior security agreements among the parties hereto, constitutes the Security
Agreement as that term is defined in the CAIA, and is subject to the terms thereof. Except as set forth in Paragraph 26
hereof, in the event of a conflict between this Agreement and the CAIA, the CAIA shall prevail.

26. Anything herein, in the CAIA, any other Facility Document or in any other agreement or instrument executed in connection
with the Obligations to the contrary notwithstanding, the undersigned shall remain liable to perform all of the liabilities and
obligations, if any, assumed by it with respect to the Collateral, and the Agent and Lenders shall not have any obligations or
liabilities with respect to any Collateral by reason of or arising out of this Agreement, nor shall the Agent and/or the Lenders
be required or obligated in any manner to perform or fulfill any of the obligations of the undersigned under or pursuant to or
in respect of any Collateral.

27. The undersigned acknowledges that (I/we) have received a copy of this document.

[REMAINDER OF PAGE LEFT BLANK; SIGNATURES APPEAR ON NEXT PAGE]

IN WITNESS WHEREOF, the undersigned has caused this Agreement to be duly executed and delivered by its duly
authorized officer, all as of the date and year first written above.

(USE THIS COLUMN IF TWO SIGNATURES ARE REQUIRED)

1.    A-Mark Precious Metals, Inc.                                
Printed Name of Account

2.        /s/                        /s/                
Signature                    Signature

3.                                                
Printed Name                    Printed Name

4.                                                
Capacity                    Capacity

Address:     429 Santa Monica Blvd. Suite 230    
Santa Monica, CA 90401        

Facsimile:    310-260-0368                


