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Execution Copy

AGENCY A MPTION AGREEMENT

THIS AGENCY ASSUMPTION AGREEMENT ("Agreement") is made as of
May 13, 1998, by THE FIRST NATIONAL BANK OF CHICAGO ("First Chicago") and NBD
BANK, N.A. ("NBD").

WITNESSETH:

WHEREAS, First Chicago is the administrative agent under that certain
Multicurrency Credit Agreement, dated as of June 24, 1997 (as amended prior to the date hereof,
the "Original Credit Agreement") by and among Brightpoint, Inc., a Delaware corporation (the
"Company"), Brightpoint International Ltd., a Delaware corporation ("BIL"; the Company and
BIL being referred to collectively as the "Borrowers"), certain of BIL'S foreign subsidiaries (the
"Borrowing Subsidiaries"), the parties named therein as "Guarantors", the financial institutions
from time to time party thereto as "Lenders", First Chicago, in its capacity as administrative agent
for the Lenders and Bank One, Indiana, National Association, in its capacity as syndication agent
for the Lenders;

WHEREAS, the Borrowers, the Borrowing Subsidiaries, the Lenders, First
Chicago and NBD have entered into an Amended and Restated Multicurrency Credit Agreement
dated as of the date hereof substantially restating the terms of the Original Credit Agreement (as
amended, restated, supplemented or otherwise modified from time to time, the "Restated Credit
Agreement"),

WHEREAS, capitalized terms used herein and not defined herein shall have the
meanings given them in the Restated Credit Agreement;

WHEREAS, pursuant to the Restated Credit Agreement and effective as of the
date hereof: (i) First Chicago has resigned as administrative agent for the Lenders under and with
respect to the Loan Documents and (it) NBD has agreed to act as successor administrative agent
under and with respect to the Loan Documents, and to assume the obligations of First Chicago as
administrative agent under the Loan Documents;

NOW, THEREFORE, for good and valuable consideration, the receipt and
sufficiency of which are hereby acknowledged by the parties hereto, First Chicago and NBD
hereby agree as follows:

1. Assignment of Rights. First Chicago hereby assigns all of its rights as
administrative agent under the Loan Documents to NBD, all on the terms and subject to the
conditions set forth in the Restated Credit Agreement. From and after the date hereof, First
Chicago acknowledges and agrees that it shall cease to have any rights as administrative agent

TRADEMARK
REEL: 1784 FRAME: 0365



under the Loan Documents. It is understood and agreed that the assignment and assumption
hereunder are made without recourse to First Chicago and that First Chicago makes no
representation or warranty of any kind to NBD. Neither First Chicago nor any other Lender nor
any of their respective officers, directors, employees, agents or attorneys shall be responsible for
(i) any representation, warranty or statement made in or in connection with any of the Loan
Documents, (ii) the financial condition or creditworthiness of any Borrower, any of its respective
Subsidiaries or any Guarantor, (ii1) the performance of or compliance with any of the terms or
provisions of any of the L.oan Documents, (iv) inspecting any of the property, books or records of
any Borrower, (v) the validity, enforceability, perfection, priority, condition, value or sufficiency
of any collateral securing or purporting to secure the Loans or (vi) any mistake, error of
judgment, or action taken or omitted to be taken in connection with the Loans or the Loan
Documents.

2. Assumption of Qbligations. NBD hereby assumes the performance of all of the
duties and obligations of First Chicago as administrative agent under the Loan Documents
(collectively the "Assumed Duties") and hereby agrees to perform the Assumed Duties as required
under the Loan Documents. NBD acknowledges that First Chicago has assigned to NBD all of
the rights of First Chicago as administrative agent under the Loan Documents, all on the terms
and subject to the conditions set forth in the Restated Credit Agreement. From and after the date
hereof, NBD agrees to perform all of the Assumed Duties to be performed or observed by First
Chicago as administrative agent under the Loan Documents or in connection therewith, and to be
bound in all respects by the terms of the Loan Documents as they relate to First Chicago as
admuinistrative agent. From and after the date hereof, all references in each of the Loan
Documents to First Chicago as the "Administrative Agent" as defined in the Original Credit
Agreement shall be deemed to be a reference to NBD as the "Administrative Agent".

3. Survival of Indemnities; Further Assurances. (a) Notwithstanding anything to

the contrary herein, the indemnities of the Borrower in favor of First Chicago as administrative
agent under Section 10.7 of the Original Credit Agreement shall survive the resignation of First
Chicago as administrative agent to the extent that such indemnification applies to liabilities,
obligation, losses, damages, penalties, actions, judgments, suits, claims, cost, expenses of any kind
or nature whatsoever (including, without limitation, the fees and disbursements of counsel for
First Chicago) imposed on, incurred by or asserted against First Chicago in its capacity as
administrative agent under the Original Credit Agreement.

(b) In addition, the provisions of Article XTI of the Restated Credit Agreement
shall continue in effect for the benefit of First Chicago in respect of any actions taken or omitted
to be taken by it while it was acting as the administrative agent under the Original Credit
Agreement and the other Loan Documents.

(c) At any time and from time to time, First Chicago agrees that it will
cooperate with NBD and will execute and deliver, or cause to be executed and delivered, at the
Borrowers' expense, all such further instruments and documents, and will take all such further
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IN WITNESS WHEREOF, the parties hereto have caused this Agreement to be duly
executed and delivered by their proper and duly authorized officer as of the day and year first set

for above.

THE FIRST NATIONAL BANK OF CHICAGO

hizeA

By:
Name: i/ ¢ w134 & T
Title: ¢t fecd ot

NBD BANK, N.A.

By Yoy < Koo
Name: :}"\"LQ(‘ Y c. K\xe)w(‘
Title: ) e e Aes 1S

Acknowledged and agreed this 13th day of May, 1998
BRIGHTPOINT, INC.
By:

Name:
Title:

BRIGHTPOINT INTERNATIONAL LTD.

By:
Name:
Title:

Signature Page to Agency Assumption Agreement
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IN WITNESS WHEREQF, the parties hereto have caused this Agreement to be duly
executed and delivered by their proper and duly authorized officer as of the day and year first set

for above.

THE FIRST NATIONAL BANK OF CHICAGO

By:
Name;
Title:

NBD BANK, N.A.

By:
Name:
Title:

Acknowledged and agreed this 13th day of May, 1998

BRIGWI, INC. - //
s u
By: /(/ i ﬁ‘ '

Néme:SHeven € Five/
Title: EVP. Genal Counsel + Sec%

BRIGHTPOINT INTERNATIONAL LTD.
r"__7////

By:_4 Zr :

NameSTeuen &, Fe

Title: EF, Creveval Cansel + Secreony

Signature Page to Agency Assumption Agreement
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