UNITED STATES
SECURITIES AND EXCHANGE COMMISSION

Washington, D.C. 20549

FORM 10-Q

3 Quarterly report pursuant to Section 13 or 15(d) ofthe Securities Exchange Act of 193
For the quarterly period ended September 26, 200
or
O Transition report pursuant to Section 13 or 15(d) 6the Securities Exchange Act of 193
For the transition period from to

Commission file number 1-11499

WATTS WATER TECHNOLOGIES, INC.

(Exact name of registrant as specified in its @rart

Delaware 04-291653€
(State of incorporatior (I.R.S. Employer Identification No
815 Chestnut Street, North Andover, MA 01845
(Address of principal executive office (Zip Code)

Registrar’s telephone number, including area co(978) 68¢{-1811

(Former Name, Former Address and Former Fiscal yeeaitanged since last repot
Indicate by check mark whether the Registrant ék)filed all reports required to be filed by Seweti® or 15(d) of the Securities Exchange Act
of 1934 during the preceding 12 months (or for sslobrter period that the Registrant was requirddesuch reports), and (2) has been sut
to such filing requirements for the past 90 dayses & No O
Indicate by check mark whether the registrant isn@relerated filer (as defined in Rule 12b-2 offlxehange Act). Yedd No O

Indicate the number of shares outstanding of e&tiiedssuer’s classes of common stock, as ofdtest practicable date.

Class Outstanding at November 1, 2004

Class A Common Stock, $.10 par va 25,009,04
Class B Common Stock, $.10 par va 7,343,88!




WATTS WATER TECHNOLOGIES, INC. AND SUBSIDIARIES

INDEX
Part I. Financial Informatio
Item 1. Financial Statemer
Consolidated Balance Sheets at September 26, 2@DBecember 31, 2003 (unaudit

Consolidated Statements of Operations for the TQudrters Ended September 26, 2004 and Septemp20@8
(unaudited’

Consolidated Statements of Operations for the Moaths Ended September 26, 2004 and SeptembefQ@8, 2
(unaudited

Consolidated Statements of Cash Flows for the Moaths Ended September 26, 2004 and Septembe@8, 2
(unaudited’

Notes to Consolidated Financial Statements (uned}
Iltem 2. Managemer's Discussion and Analysis of Financial Conditiond &esults of Operatior
Iltem 3. Quantitative and Qualitative Disclosures About MarRisk
Item 4. Controls and Procedur
Part 1. Other Informatiol
Item 1. Legal Proceeding
Item 5. Other Informatior
Item 6. Exhibits
Signature:

Exhibit Index




PART I. FINANCIAL INFORMATION

ITEM 1. FINANCIAL STATEMENTS

WATTS WATER TECHNOLOGIES, INC. AND SUBSIDIARIES
CONSOLIDATED BALANCE SHEETS
(Amounts in thousands, except share information)

(Unaudited)
September 26 December 31
2004 2003

ASSETS
CURRENT ASSETS
Cash and cash equivale $ 69,75, $ 149,36:
Trade accounts receivable, less allowance for doldtcounts of $9,132 at September 26, 2004

$7,772 at December 31, 20 161,92( 136,06
Inventories, net
Raw material 53,91¢ 41,99¢
Work in proces: 26,56¢ 24,34¢
Finished good 127,74° 90,25
Total Inventories 208,23: 156,59¢
Prepaid expenses and other as 15,85¢ 10,43¢
Deferred income taxe 23,03: 23,55
Assets of discontinued operatic 9,394 4,46(
Total Current Asset 488,18« 480,47
PROPERTY, PLANT AND EQUIPMENT
Property, plant and equipment, at ¢ 306,58¢ 284,25(
Accumulated depreciatic (158,71) (138,539
Property, plant and equipment, | 147,87¢ 145,71:
OTHER ASSETS
Goodwill 216,53: 184,90:
Other 49,34+ 27,557
TOTAL ASSETS $ 901,93 $ 838,64!
LIABILITIES AND STOCKHOLDERS ' EQUITY
CURRENT LIABILITIES:
Accounts payabl $ 7755, $ 74,06¢
Accrued expenses and other liabilit 60,50« 55,25
Accrued compensation and bene 22,51¢ 18,46¢
Current portion of lon-term deb! 9,43: 13,25
Liabilities of discontinued operatiol 22,15¢ 11,30
Total Current Liabilities 192,16: 172,33¢
LONG-TERM DEBT, NET OF CURRENT PORTIO 187,78: 179,06:
DEFERRED INCOME TAXES 20,78t¢ 15,97¢
OTHER NONCURRENT LIABILITIES 24,57 25,58¢
MINORITY INTEREST 7,457 9,28¢
STOCKHOLDER¢ EQUITY:
Preferred Stock, $.10 par value; 5,000,000 sharg®ezed; no shares issued or outstan — —
Class A Common Stock, $.10 par value; 80,000,0@@eshauthorized; 1 vote per share; issued and

outstanding: 25,009,049 shares at September 2@, 20 24,459,121 shares at December 31, 2,501 2,44¢
Class B Common Stock, $.10 par value; 25,000,0@0eshauthorized; 10 votes per share; issued and

outstanding: 7,343,880 shares at September 26, 004,605,224 shares at December 31, ! 734 761
Additional paic-in capital 138,38 132,98:
Deferred compensatic (716€) —
Retained earninc 318,25« 286,39¢
Accumulated other comprehensive inca 10,02¢ 13,80¢
Total Stockholdel' Equity 469,17t 436,39:
TOTAL LIABILITIES AND STOCKHOLDERS' EQUITY $ 901,93 $ 838,64:

See accompanying notes to consolidated finan@ssients.




WATTS WATER TECHNOLOGIES, INC. AND SUBSIDIARIES
CONSOLIDATED STATEMENTS OF OPERATIONS
(Amounts in thousands, except per share information

(Unaudited)
Third Quarter Ended
September 26, September 28,
2004 2003

Net sales $ 214,84 $ 175,50¢
Cost of goods sol 139,82t 116,13¢
GROSS PROFI 75,01¢ 59,37:
Selling, general & administrative expen: 52,23¢ 41,39¢
OPERATING INCOME 22,78( 17,977
Other (income) expens
Interest incom (202) (362)
Interest expens 2,641 3,65¢
Minority interest 371 23
Other (379 (410

2,43¢ 2,91(
INCOME FROM CONTINUING OPERATIONS BEFORE INCOME TABS 20,34 15,067
Provision for income taxe 6,511 6,04¢
INCOME FROM CONTINUING OPERATIONS 13,83( 9,01¢
Loss from discontinued operations, net of taxe$7& and $7: (125) (114)
NET INCOME $ 13,70t $ 8,90¢
BASIC EPS
Income (loss) per shar
Continuing operation $ 04: $ 0.3¢
Discontinued operatior (0.09) —
NET INCOME $ 04z $ 0.3
Weighted average number of sha 32,32( 27,30¢
DILUTED EPS
Income (loss) per shar
Continuing operation $ 04z $ 0.3¢
Discontinued operatior — (0.0))
NET INCOME $ 04z $ 0.32
Weighted average number of sha 32,79: 27,63
Dividends per shar $ 007 $ 0.0¢€

See accompanying notes to consolidated finanassients.




WATTS WATER TECHNOLOGIES, INC. AND SUBSIDIARIES
CONSOLIDATED STATEMENTS OF OPERATIONS
(Amounts in thousands, except per share information

(Unaudited)
Nine Months Ended
September 26, September 28,
2004 2003

Net sales $ 618,18 $ 514,71
Cost of goods sol 400,96 341,01:
GROSS PROFI 217,21¢ 173,70:
Selling, general & administrative expen: 150,09¢ 123,36:
Restructuring — 114
OPERATING INCOME 67,12( 50,22}
Other (income) expens
Interest incom (721) (744
Interest expens 7,994 8,56:
Minority interest 8717 (129)
Other (850) (448)

7,30( 7,24
INCOME FROM CONTINUING OPERATIONS BEFORE INCOME TASS 59,82( 42,98t
Provision for income taxe 20,94 16,35(
INCOME FROM CONTINUING OPERATIONS 38,87¢ 26,63
Loss from discontinued operations, net of taxe$1&7 and $1,88 (220) (3,019
NET INCOME $ 38,65¢ $ 23,62!
BASIC EPS
Income (loss) per shar
Continuing operation $ 121 % 0.9¢
Discontinued operatior (0.00) (0.1
NET INCOME $ 12 $ 0.87
Weighted average number of sha 32,24 27,19¢
DILUTED EPS
Income (loss) per shar
Continuing operation $ 11¢ % 0.97
Discontinued operatior (0.00) (0.11)
NET INCOME $ 1.1 $ 0.8¢€
Weighted average number of sha 32,67 27,42¢
Dividends per shar $ 021 $ 0.1¢

See accompanying notes to consolidated financigsents.




OPERATING ACTIVITIES
Income from continuing operatiol

WATTS WATER TECHNOLOGIES, INC. AND SUBSIDIARIES
CONSOLIDATED STATEMENTS OF CASH FLOWS
(Amounts in thousands)

(Unaudited)

Adjustments to reconcile net income from continubpgrations to net cash used in continuing opegati

activities:
Depreciatior
Amortization
Deferred income taxe
Loss on disposal of ass¢

Equity in undistributed earnings of affiliat
Changes in operating assets and liabilities, neffetts from business acquisitions and divestit

Accounts receivabl
Inventories
Prepaid expenses and other as

Accounts payable, accrued expenses and otherlitied

Net cash provided by (used in) operating activi

INVESTING ACTIVITIES

Additions to property, plant and equipmi

Proceeds from the sale of property, plant and exeip
Business acquisitions, net of cash acqu

Increase in restricted treasury securi

Increase in other asst

Net cash used in investing activiti

FINANCING ACTIVITIES

Proceeds from lor-term borrowings

Payments of lor-term deb
Debt issue cosi

Proceeds from exercise of stock optii

Dividends

Net cash provided by financing activiti

Effect of exchange rate changes on cash and casvaénts

Net cash provided by (used in) discontinued opena

INCREASE (DECREASE) IN CASH AND CASH EQUIVALENT
Cash and cash equivalents at beginning of pe

CASH AND CASH EQUIVALENTS AT END OF PERIOI

NON CASH INVESTING AND FINANCING ACTIVITIES

Acquisition of businesse

Fair value of assets acquir
Cash paid, net of cash acquil
Liabilities assume:

CASH PAID FOR
Interest
Taxes

See accompanying notes to consolidated financisstents.

Nine Months Ended

September 26,

September 28,

2004 2003
$ 38,87¢ 26,63t
20,10" 16,39¢
1,242 632
(236) (1,06¢€)
55¢ 90
— (37)
(22,56() (15,856
(43,627) (9,499
(2,089 (4,524)
5,56( (2,565)
(2,155) 10,20¢
(16,827 (14,067
1,93¢ 23C
(71,397 (15,299
— (78,016)
(1,472 (294)
(87,749 (107,439
90,86¢ 218,38t
(82,897 (84,307)
(949) (1,670
4,70¢ 4,15€
(6,807 (4,937
4,93t 131,63¢
(346) 1,171
5,70¢ (6,929
(79,610 28,64¢
149,36: 10,97¢
$ 69,75. 39,61¢
$ 79,26¢ 21,217
71,39: 15,29:
$ 7,87¢ 5,92¢
$ 6,25¢ 5,83¢
$ 26,26" 12,71¢




WATTS WATER TECHNOLOGIES, INC. AND SUBSIDIARIES
NOTES TO CONSOLIDATED FINANCIAL STATEMENTS (Unaudited)

1. Basis of Presentation

The accompanying unaudited consolidated finantééments have been prepared in accordance wittuaticg principles generally accepted
in the United States for interim financial infornwet and with the instructions to Form 10-Q and @10 of Regulation S-X. Accordingly,

they do not include all of the information and foates required by accounting principles generaijepted in the United States for complete
financial statements. In the opinion of managemahtdjustments (consisting of normal recurridguatments) considered necessary for a fair
presentation have been included in Watts Water fi@olgies, Inc.’s Consolidated Balance Sheet asepfe3nber 26, 2004, its Consolidated
Statements of Operations for the third quarterr@ind months ended September 26, 2004 and Sept@&p2003, and its Consolidated
Statements of Cash Flows for the nine months eSggdember 26, 2004 and September 28, 2003.

The balance sheet at December 31, 2003 has begadifom the audited financial statements at ttede. The accounting policies followed
the Company are described in the Company’s AnnegbR on Form 10-K for the fiscal year ended Decendi, 2003. It is suggested that the
financial statements included in this report balrieaconjunction with the financial statements ades included in the December 31, 2003
Annual Report on Form 10-K. Operating results fa interim period presented are not necessariigatigde of the results to be expected for
the year ending December 31, 2004.

Certain amounts in fiscal year 2003 have been seiflad to permit comparison with the 2004 presionia These reclassifications had no ef
on reported results of operations or stockholdegsfity.

2. Accounting Policies
Estimates

The preparation of financial statements in conféymiith accounting principles generally acceptedhi@ United States requires management to
make estimates and assumptions that affect thetegpamounts of assets and liabilities and disekséicontingent assets and liabilities at the
date of the financial statements and the repomeauats of revenues and expenses during the reggréiriod. Actual results could differ from
those estimates.

Goodwill and Long-Lived Assets

Goodwill is recorded when the consideration paidafcquisitions exceeds the fair value of net talegimd intangible assets acquired. Finar
Accounting Standards Board Statement No. 141, ‘fiezaes Combinations” (FAS 141) requires that the mase method of accounting be used
for all business combinations completed after B3)/e€2001. Financial Accounting Standards BoardeBtant No. 142, “Goodwill and Other
Intangible Assets” (FAS 142) requires that goodwailtl other intangible assets with indefinite limesonger be amortized, but rather be tested
annually for impairment. The Company performs itawal test for indications of goodwill impairment the last day of the Company’s fiscal
October, which was October 24 for fiscal year 200#e amount recorded in goodwill and other inthlegassets acquired during the first nine
months of 2004 are based on preliminary purchdseations consistent with the guidelines of FAS.141

The changes in the carrying amount of goodwill bpgraphic segments from December 31, 2003 to Ségted®, 2004 are as follows:

North
America Europe China Total
(in thousands)
Carrying amount at the beginning of per $ 100,010 $ 81,81: $ 3,072 % 184,90:
Goodwill acquired during the peric 24,61t 8,71( — 33,32¢
Adjustments to goodwill during the peri 15C — — 15C
Effect of change in exchange rates used for tréoal 9 (1,854) — (1,84%)
Carrying amount at end of peri $ 124,79: $ 88,66¢f $ 3,072 $ 216,53:




Other intangible assets include the following arel@esented in “Other Assets: Othen’the September 26, 2004 Consolidated Balancets

Gross
Carrying Accumulated
Amount Amortization

(in thousands)

Patents $ 8,88t $ (4,167)
Other 16,96¢ (2,187
Total amortizable intangible 25,85¢ (6,34¢)
Intangible assets not subject to amortiza 19,18( —
Total $ 45,03t $ (6,34%)

Aggregate amortization expense for amortized dtitangible assets for the third quarter of 2004 2003 was $529,000 and $165,000,
respectively, and for the first nine months of 2@@4 2003 was $1,242,000 and $632,000, respectivelditionally, future amortization
expense for other intangible assets will be appnaxély $537,000 for the remainder of 2004, $2,135f@r 2005, $2,116,000 for 2006,

$1,561,000 for 2007 and $1,388,000 for 2008.

Stock Based Compensation

The Company accounts for stock based compensatiacciordance with Accounting Principles Board QgminNo. 25, “Accounting for Stock
Issued to Employees” (APB No. 25), and relatedrprtations. The Company records stock based cosagien expense associated with its
Management Stock Purchase Plan due to the disémumimarket price. Stock-based compensation expiesre®ortized to expense on a
straight-line basis over the vesting period. Ingbeond quarter of 2004, the Company issued 3ZA8@s of restricted stock that vest over 3
years with a fair market price between $25.00 &281%0 per share amounting to approximately $805d¥@#ferred compensation. T

restricted stock awards are amortized to expensegtraight-line basis over the vesting periode Tdillowing table illustrates the effect on
reported net income and earnings per common shtre Company had applied the fair value methoahéasure stock-based compensation as
required under the disclosure provisions of Finalngtcounting Standards Board No. 123, “AccounfimgStock-Based Compensation

" (FAS 123) as amended by Financial Accounting StatedBoard No. 148 “Accounting for Stock-Based Congagion Transition and
Disclosure” (FAS 148).

Third Quarter Ended
September 26, September 28,
2004 2003
(in thousands)

Net income, as reporte $ 13,708 $ 8,90¢
Add: Stocl-based employee compensation expense from the Margag&Stock Purchase Plan and 2

Stock Incentive Plan included in reported net inepnet of tay 137 51
Deduct: Stoc-based employee compensation expense determined thiedair value method, net of te
Restricted stock units (Management Stock Purchis® (112 (76)
Restricted stock award (2004 Stock Incentive P (42 —
Employee stock optior (150 (159)
Proforma net incom $ 13,53¢ $ 8,727
Earnings per shar
Basic-as reporte! $ 04z $ 0.3:
Basic-proforma $ 04z $ 0.32
Diluted-as reportet $ 04z $ 0.3z
Diluted-proforma $ 041 $ 0.31




Nine Months Ended
September 26 September 28
2004 2003
(in thousands)

Net income, as reporte $ 38,65¢ $ 23,62
Add: Stocl-based employee compensation expense from the Mareage&Stock Purchase Plan and 2

Stock Incentive Plan included in reported net inepnet of tay 343 158
Deduct: Stoc-based employee compensation expense determined thedair value method, net of te
Restricted stock units (Management Stock Purchks® (33¢6) (203)
Restricted stock award (2004 Stock Incentive P (55) —
Employee stock optior (450 (41€)
Proforma net incom $ 38,16 $ 23,15¢

Earnings per shar

Basic-as reporte! $ 12C % 0.87
Basic-proforma $ 1.1¢ % 0.8t
Diluted-as reporte: $ 118 $ 0.8€
Diluted-proforma $ 117 $ 0.84

Shipping and Handling

The Company’s shipping costs included in sellirgperal and administrative expense were $6,071,0005,827,000 for the third quarter of
2004 and 2003, respectively, and were $18,842,660b46,395,000 for the first nine months of 2004 2803, respectively.

Research and Developme

Research and development costs included in seliieigeral, and administrative expense were $2,407 & $2,029,000 for the third quarter
of 2004 and 2003, respectively, and were $7,312:00$7,060,000 for the first nine months of 2004 2003, respectively.

New Accounting Standart

In December 2003, the Financial Accounting Stansl&uard (FASB) issued Financial Accounting Stangl@dard Statement No. 132 revised
2003, “Employers’ Disclosures about Pensions arigeORostretirement Benefits” (FAS 132R). This staddncreases the existing disclosure
requirements by requiring more details about penplan assets, benefit obligations, cash flowsefiecosts and related information.
Companies will be required to segregate plan agsetstegory, such as debt, equity and real estateto provide certain expected rates of
return and other informational disclosures. FAS(R}&lso requires companies to disclose variounetes of pension and postretirement
benefit costs in interinperiod financial statements for quarters beginmifigr December 15, 2003. The Company adopted tthié@uhl interin
disclosure provisions of FAS 132(R) effective Jagug 2004.




3. Discontinued Operations

In September 1996, the Company divested its Muaidipater Group businesses, which included Henrit,Rlames Jones Company and
Edward Barber and Company Ltd. Costs and expeetaed to the Municipal Water Group for 2004 af02relate to legal and settlement
costs associated with the James Jones litigatem Note 11).

Condensed operating statements and balance shedisdontinued operations are summarized below:

Third Quarter Ended Nine Months Ended
September 26 September 28 September 26 September 28
2004 2003 2004 2003
(in thousands) (in thousands)

Net sales $ — % — — 3 —
Cost and expenst

Municipal Water Grouj (203 (18%) (357) (4,907)
Loss before income tax: (203 (18%) (357) (4,900
Income tax benefi 78 71 137 1,887
Loss from discontinued operations, net of te $ (125 $ (114 $ (2200 $ (3,019

September 26, 200:
(in thousands)

Prepaid expenses and other as $ 1,60¢
Deferred income taxe 7,78¢
Assets of discontinued operatic $ 9,394
Accrued expenses and other liabilit $ 22,15¢
Liabilities of discontinued operatiol $ 22,15¢

4, Derivative Instruments

Certain forecasted transactions, primarily interpany sales between the United States and Canatlasaats are exposed to foreign currency
risk. The Company monitors its foreign currency@sqgores on an ongoing basis to maximize the ovefi@ttiveness of its foreign currency
hedge positions. During the first nine months dd2@nd 2003, the Company used foreign currencydaiwontracts and options as a meatr
hedging exposure to foreign currency risks. The @amy’s foreign currency contracts have been designend qualify as cash flow hedges
under the criteria of FAS 133. FAS 133 requires theanges in fair value of derivatives that quadifycash flow hedges be recognized in other
comprehensive income while the ineffective portiéithe derivative’s change in fair value be recagdiimmediately in earnings. The
amounts recorded in other comprehensive incomthéchange in the fair value of the contracts vimreaterial for the third quarter and nine
months ended September 26, 2004. For the thirdeneand nine months ended September 28, 200& dhgany recorded income of $18,000
and $476,000, respectively, in other comprehenisie@me for the change in the fair value of the cacts.

The Company occasionally uses commodity futuresraots to fix the price on a certain portion oftaér raw materials used in the
manufacturing process. These contracts highly tde¢o the actual purchases of the commodity haattntract values are reflected in the
of the commodity as it is actually purchased. Apt8mber 26, 2004 and September 28, 2003 the Contmathpo outstanding commodity
contracts.

10




5. Restructuring

The Company continues to implement a plan to cadesied several of its manufacturing plants both artN America and Europe. At the same
time it is expanding its manufacturing capacityCinina and other low cost areas of the world. tthird quarter of 2004, the Company
recorded a pre-tax charge of approximately $567g@@0pared to a net recovery of $56,000 in the thirdrter of 2003. For the first nine
months of 2004, the Company recorded a pre-taxhmaige of approximately $2,304,000 compared to2¥1, @O0 for the first nine months of
2003. The pre-tax costs for 2004 were recordeastscof goods sold. The costs incurred for 2004Vi@r accelerated depreciation for both the
expected closure of a U.S. manufacturing plantaareuction in the estimated useful lives of cartaanufacturing equipment. The Company
completed its severance payments related to thg @@hufacturing restructuring plan during the fgearter of 2004.

6. Earnings per Share

The following tables set forth the reconciliatiditive calculation of earnings per share:

For the Third Quarter Ended September 26, 2004

Income Shares Per Share
(Numerator) (Denominator) Amount
(Amounts in thousands, except share and per sharereunts)
Basic EPS
Income from continuing operations $ 13,83( 32,319,563 $ 0.42
Loss from discontinued operations (125) (0.01)
Net income $ 13,70¢ $ 0.4z
Effect of dilutive securities
Common stock equivalents 472,23(
Diluted EPS
Income from continuing operations $ 13,83( $ 0.4z
Loss from discontinued operations (125) —
Net income $ 13,70¢ 32,791,716 $ 0.4z
For the Third Quarter Ended September 28, 2003
Income Shares Per Share
(Numerator) (Denominator) Amount
(Amounts in thousands, except share and per sharerounts)
Basic EP<
Income from continuing operatiol $ 9,01¢ 27,305,85 $ 0.3¢
Loss from discontinued operatio (119 —
Net income $ 8,90t $ 0.3
Effect of dilutive securitie
Common stock equivalen 325,74
Diluted EPS
Income from continuing operatiol $ 9,01¢ $ 0.3
Loss from discontinued operatio (114 (0.0
Net income $ 8,90t 27,631,599 $ 0.32

11




For the Nine Months Ended September 26, 2004

Income Shares Per Share
(Numerator) (Denominator) Amount
(Amounts in thousands, except share and per sharerounts)
Basic EPS
Income from continuing operations $ 38,87¢ 32,242,08 $ 1.21
Loss from discontinued operations (220) (0.01
Net income $ 38,65¢ $ 1.2C
Effect of dilutive securities
Common stock equivalents 430,51¢
Diluted EPS
Income from continuing operations $ 38,87¢ $ 1.1¢
Loss from discontinued operations (220) (0.01)
Net income $ 38,65¢ 32,672,600 $ (1.1§
For the Nine Months Ended September 28, 2003
Income Shares Per Share
(Numerator) (Denominator) Amount
(Amounts in thousands, except share and per sharereunts)
Basic EP<
Income from continuing operatiol $ 26,63 27,195,78 $ 0.9¢
Loss from discontinued operatio (3,019 (0.11)
Net income $ 23,62 $ 0.87
Effect of dilutive securitie
Common stock equivalen 232,42:
Diluted EPS
Income from continuing operatiol $ 26,63t $ 0.97
Loss from discontinued operatio (3,019 (0.17)
Net income $ 23,62 27,428,20 $ 0.8€

Stock options to purchase 254,000 and 225,000 slsi@ommon stock were outstanding at Septembe2@®}, and September 28, 2003,
respectively, but were not included in the compatabf the year to date diluted earnings per shamuse the options’ exercise price was
greater than the average market price of the conshares and therefore, the effect would have betdilative.

12




7. Segment Information

Under the criteria set forth in Financial Accougtitandards Board No.131 “Disclosure about Segnwérga Enterprise and Related
Information”, the Company operates in three gedgiapegments: North America, Europe, and ChinahEdi¢hese segments is managed
separately and has separate financial resultatbatviewed by the Company’s chief operating decisnaker. Sales by region are based upon
location of the entity recording the sale. The artimg policies for each segment are the sameas®ttiescribed in the summary of significant
accounting policies.

The following is a summary of the Company’s sigrafit accounts and balances by segment, reconoilbe ttonsolidated totals:

North
America Europe China Corporate(*) Consolidated
(in thousands)

Third quarter ended September 26, 200:
Net sales $ 145,05¢ $ 62,38¢ $ 7,401 % — $ 214,84
Operating income (loss 19,77¢ 8,02: 1,27 (6,29%) 22,78(
Capital expenditures 2,91¢ 1,177 1,27¢ — 5,37¢
Depreciation and amortization 3,907 2,191 1,06z — 7,16(
Third quarter ended September 28, 2
Net sales $ 121,00 $ 50,211 $ 4297 $ — $ 175,50¢
Operating income (los: 18,73¢ 6,452 (1,730 (5,48)) 17,97
Capital expenditure 1,38¢ 78¢ 3,19: — 5,36¢
Depreciation and amortizatic 3,131 1,627 604 — 5,36%
Nine months ended September 26, 20(
Net sales $ 415,19¢ $ 183,40 $ 19,58t $ — $ 618,18
Operating income (loss; 58,45: 23,46( 1,27¢ (16,067 67,12(
Identifiable assets 528,90: 294,52: 78,51 — 901,93!
Long-lived assets 74,23 47,462 26,18t — 147,87¢
Intangibles 26,17: 9,771 2,744 — 38,68¢
Capital expenditures 6,97¢ 4,207 5,63¢ — 16,82:
Depreciation and amortization 11,51¢ 6,81°F 3,01¢ — 21,34¢
Nine months ended September 28, 2
Net sales $ 352,11¢ $ 149,10¢ $ 13,48¢ $ — $ 514,71
Operating income (los: 50,70« 15,62¢ (2,859 (13,246 50,22}
Identifiable asset 486,51¢ 259,49! 58,27 — 804,28
Long-lived asset: 74,03¢ 43,62: 21,62¢ — 139,28
Intangibles 13,72! 167 4,86 — 18,75
Capital expenditure 4,35( 2,491 7,22( — 14,06
Depreciation and amortizatic 9,57( 5,94/ 1,513 — 17,02}

The above operating segments are presented onsacbasistent with the presentation included inGloenpany’s December 31, 2003 financial
statements included in the Annual Report on ForaK10

*Corporate expenses are primarily for costs inaifog compliance with Section 404 of the SarbangepAct of 2002, compensation
expense, professional fees, including legal and axgenses and benefit administration costs. Thests are not allocated to the geographic
segments as they are viewed as corporate fundt@nhsupport all activities.

The North American segment included U.S. net sailéd35,649,000 and $112,485,000 for the third tgwasf 2004 and 2003, respectively,
and $388,388,000 and $328,525,000 for the first mionths of 2004 and 2003, respectively. The NAnterican segment also included U.S.
long-lived assets of $69,483,000 and $69,035,0@eptember 26, 2004 and September 28, 2003, résggct
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8. Other Comprehensive Income (LosS)

Other comprehensive income (loss) consist of tHeviing:

Foreign Accumulated Other
Currency Pension Cash Flow Comprehensive
Translation Adjustment Hedges Income (Loss)

(in thousands)

Balance December 31, 20 $ (7,800 $ (3,989 $ — 8 (11,799
Change in perio 3,53¢ — (221) 3,312
Balance March 30, 20C (4,279) (3,98¢) (221) (8,482)
Change in perio 9,56¢ — (237 9,327
Balance June 29, 20( 5,291 (3,989 (45¢) 84E
Change in perio 52€ — (66) 46(
Balance September 28, 20 $ 5817 $ (3,989 $ (524) $ 1,30¢
Balance December 31, 20C $ 19,58t $ (5,829 $ 446 $ 13,80¢
Change in period (5,58f) — (209) (5,799
Balance March 28, 200« 14,00t (5,829 (169 8,011
Change in period (51€) — 19€ (322)
Balance June 27, 200 13,48t (5,829 33 7,68¢
Change in period 2,37( — (36) 2,33¢
Balance September 26, 20C $ 15,85¢ $ (5,829 $ 3 $ 10,02¢

Accumulated other comprehensive income (loss)@nGbnsolidated Balance Sheets as of Septembe0@8,&hd September 28, 2003 consists
of cumulative translation adjustments, pension pldditional minimum liability, net of tax, and ctgas in the fair value of certain financial
instruments that qualify for hedge accounting gsiired by FAS 133. The Company’s total comprehengicome was as follows:

Third Quarter Ended
September 26 September 28,
2004 2003
(in thousands)

Net income $ 13,708 $ 8,90¢
Unrealized loss on derivative instruments, netg (36) (66)
Foreign currency translation adjustme 2,37( 52€
Total comprehensive incon $ 16,03¢ $ 9,36¢
Nine Months Ended
September 26, September 28,
2004 2003

(in thousands)

Net income $ 38,65¢ $ 23,62
Unrealized loss on derivative instruments, netai (49 (524)
Foreign currency translation adjustme (3,73%) 13,62
Total comprehensive incon $ 3487 % 36,72(
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9. Acquisitions

On May 21, 2004, a wholly-owned subsidiary of thmmpany acquired 100% of the outstanding stock o€EMcEnterprises, Inc., which was
subsequently renamed Orion Enterprises, Inc. (Qrionated in Kansas City, Kansas, for approxinya$7,900,000 in cash. Orion distributes
its products under the brand names of Orion, Ffe 8ad Laboratory Enterprises. During the secorattgu of 2004, the Company contracted
for a third-party valuation to allocate the purahasice consistent with the guidelines of FAS 1#He preliminary allocation for goodwill was
approximately $17,900,000 and approximately $4 300 was allocated to intangibles. The amount rezmbes intangibles was primarily for
trademarks that have indefinite lives. Orion’sdurct lines include a complete line of acid resist@aste products, double containment piping
systems, as well as a line of high purity pipasinfys and faucets.

On April 16, 2004, a wholly-owned subsidiary of tBempany acquired 90% of the stock of TEAM Precigfipework, Ltd. (TEAM), located

in Ammanford, West Wales, United Kingdom for appmately $17,200,000 in cash subject to final adjesits, if any, as stipulated in the
purchase and sale agreement. During the secomtbgo&2004, the Company contracted for a thirdypaaluation to allocate the purchase
price consistent with the guidelines of FAS 141e Peliminary allocation for goodwill was approxitely $8,700,000 and approximately
$10,100,000 was allocated to intangibles. The amaorded as intangibles was primarily for theuasibn of its customer base that has a 12-
year life. TEAM custom designs and manufacturesimdated pipe and hose tubing assemblies, whielutilized in the heating ventilatic

and air conditioning markets. TEAM is a suppl@major original equipment manufacturers of airditaoning systems and several of the
major European automotive air conditioning manufeats.

On March 29, 2004, a wholly-owned subsidiary of @@mpany acquired the 40% equity interest in Taiz8hida Plumbing Manufacturing
Co., Ltd. (Shida), that had been held by the Comigaiormer joint venture partner for approximat&ly,000,000 in cash and the payment of
$3,500,000 in cash in connection with a know-hams$fer and non-compete agreement. As of Septe2h@004 the Company had paid
$5,750,000 in cash. The Company now owns 100%hwfaS Prior to the acquisition the joint ventuexkred a dividend of $1,250,000 and
based on the 40% ownership a $500,000 cash dividkasdaid to its joint venture partner. During sleeond quarter of 2004, the Company
contracted for a third-party valuation to alloctte purchase price consistent with the guidelirigsA® 141. The preliminary allocation for
goodwill was approximately $1,500,000 and approxetya$2,050,000 was allocated to intangibles. Tiewant recorded as intangibles was
primarily for the non-compete agreement that hasyear life.

On January 5, 2004, a wholly-owned subsidiary ef@ompany acquired substantially all of the asseEowmatic Systems, Inc. (Flowmatic),
located in Dunnellon, Florida, for approximately6$00,000 in cash. During the first quarter of 20he Company contracted for a thjdrty
valuation to allocate the purchase price consistéhtthe guidelines of FAS 141. The preliminarioahtion for goodwill was approximately
$5,300,000 and approximately $5,600,000 was akattd intangibles. The amount recorded as intaegitMas primarily for trademarks that
have indefinite lives. Flowmatic designs and disttés a complete line of high quality reverse ossnosmponents and filtration equipment.
Their product line includes stainless steel andtfddousings, filter cartridges, storage tanksiticd valves, as well as complete reverse
osmosis systems for residential and commercialiegtpns.

On May 4, 2004, in connection with the Hunter Inations, Inc. (Hunter) acquisition on May 9, 200% Company made a scheduled payment
of approximately $3,750,000 for the second instafitron the interest bearing notes issued to theddsellers.

The acquisitions above have been accounted fazinglthe purchase method of accounting. The proi& results have not been displayed, as
the results are not significant to the Companyissatidated results of operations.

10. Debt Issuance

On September 23, 2004, the Company entered irgaa@ving credit facility with a syndicate of banftke Revolving Credit Facility). The
Revolving Credit Facility provides for multi-curreynunsecured borrowings and stand-by letters aficof up to $300,000,000 and expires in
September 2009. Borrowings outstanding under tnRing Credit Facility bear interest at a fluding rate per annum equal to an applici
percentage equal to (i) in the case of Eurocurreatyloans, the British Bankers Association LIB@f& plus an applicable percentage, of t
0.875%, based on the Company’s current consolidatestage ratio and debt rating, or (ii) in theecagbase rate loans and swing line loans,
the higher of (a) the federal funds rate plus 0% (b) the annual rate of interest announced ImkB®& America, N.A. as its “prime rate.The
average interest rate for borrowings under thelvéwg credit facility was approximately 2.8%. TheWwlving Credit Facility replaced the
unsecured revolving credit facility provided undiee Revolving Credit Agreement dated February 2822 The Revolving Credit Facility was
used to pay off the debt that existed on the prevyedit facility that was to expire in Februafp8. The Revolving Credit Facility includes
operational and financial covenants customarydoilities of this type, including, among othersstrigtions on additional indebtedness, liens
and investments and maintenance of certain levaedges. As of September 26, 2004, the Companyiwaempliance with all covenants
related to the Revolving Credit Facility. At Septeer 26, 2004, the total amount outstanding orfabidity was $56,448,000 for euro-based
borrowings and no amounts were outstanding for doBar borrowings. Additionally, at September 2604, $32,141,000 was outstanding for
stand-by letters of credit.

On July 1, 2003, the Company entered into an istegege swap for a notional amount of €25,000,0@8tanding on the Company’s previous
revolving credit facility. The Company swapped tagiable rate from the revolving credit facilityhich is three month EURIBOR plus 0.7%,
for a fixed rate of 2.3%. The term of the swapwis years. The Company has designated the swahedging instrument using the cash flow
method. The swap hedges the cash flows associatedwerest payments on the first €25,000,00thef€ompany’s revolving credit facility.
The Company marks to market the changes in valtieeocdwap through other comprehensive income. Aefféctiveness has been recorded in
income. During the third quarter and first ninentis of 2004, the EURIBOR rate has not fluctuatedemally. Amounts recorded have been
immaterial for the three and nine months ending&aper 26, 2004 and September 28, 2003.
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11. Contingencies and Environmental Remediation

A s disclosed in Part |, Item 1, “Product Liabiliggnvironmental and Other Litigation Matters” oét@ompany’s Annual Report on Form 10-K
for the year ended December 31, 2003, the Compmayarty to the litigation described as the Jajoess litigation.

In the James Jones litigation, on July 27, 2004 Ghlifornia Superior Court granted the Companydian for summary adjudication and
ordered that Zurich American Insurance Companywich, indemnify the Company for its settlementhwthe three Phase | cities. In August
2003, the Company had made a payment of $11,00000@0is settlement, and in April 2004, the Compaaceived $11,000,000 from Zurich,
subject to Zurich’s claims for reimbursement. Zhbrhas filed a petition seeking appellate reviewhefJuly 27, 2004 decision, which the
Company has opposed. The $11,000,000 cash résegftected as a liability of discontinued opevas on the Company'’s balance sheet, as of
September 26, 2004. This amount was expenseddordisued operations in prior periods.

The Company previously reported that the Califougoerior Court had made a summary adjudicatidnguhat Zurich must pay all
reasonable defense costs incurred by the Compahyg icase of Armenta vs. James Jones CompanyAthechta case”) since April 23, 1998
as well as the Company'’s future defense costseiitmenta case until its final resolution. The Quamy further disclosed that Zurich had
appealed this ruling and that its appeal was pegniiiore the California Court of Appeal. On AugR4t 2004, the California Court of Appeal
affirmed the summary adjudication ruling of the ifhia Superior Court, which requires Zurich toypghe Company’s defense costs in the
Armenta case. On October 1, 2004, Zurich filechulite California Supreme Court a Petition for Rewad this Court of Appeal decision. The
Company has opposed this Petition for Review, aadagement and counsel do not anticipate that thié Court of Appeal decision will
be modified by the California Supreme Court. HoamgVZurich’s obligation to pay future defense casisld be affected by future
developments in the Armenta case.

In the Armenta case, on September 15, 2004, thiéo€@ah Superior Court granted the Company’s motmuaismiss claims based on purchases
of James Jones Company products by developersactors or other private entities and granted tbm@any’s motion to deny the filing of a
third amended complaint. On September 14, 20@4attorney for Armenta filed a new common law fraladm in the California Superior
Court against the Company and other Armenta ca®adants on behalf of 47 cities, most of whom ammed plaintiffs in the Armenta case.
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12. Employee Benefit Plans

The Company sponsors funded and unfunded defineefibpension plans covering substantially alltefdomestic employees. Benefits are
based primarily on years of service and employeesipensation. The funding policy of the Companytifi@se plans is to contribute an annual
amount that does not exceed the maximum amounté#mlbe deducted for federal income tax purpodes.Company uses a September 30
measurement date for its plans.

The components of net periodic benefit cost arfelésws:

Third Quarter Ended

September 26, September 28,
2004 2003
(in thousands)
Service cos—benefits earne $ 63C $ 50t
Interest costs on benefits obligati 767 697
Estimated return on asst (718) (570
Transitional asset amortizatit (12 (63
Prior service cost amortizatic 60 55
Net loss amortizatio 18¢ 13C
Net periodic benefit co: $ 91€ $ 754
Nine Months Ended
September 26 September 28
2004 2003

(in thousands)

Service cos—benefits earne $ 1,83C $ 1,51¢
Interest costs on benefits obligati 2,281 2,091
Estimated return on asst (2,139 1,719
Transitional asset amortizati (137) (189
Prior service cost amortizatic 17C 164
Net loss amortizatio 56¢ 391
Net periodic benefit co: $ 2581 $ 2,26z
Cash flows:

The information related to the Company’s pensiordicash flow is as follows:

Nine Months Ended

September 26, September 28,
2004 2003
(in thousands)

Employer contribution: $ 81 $ 84
The Company is expected to contribute approxim&8,000 in the fourth quarter of 2004.
13. Related Party Transaction

In the first quarter of 2004, an agreement was @hegcwith a relocation firm to purchase and salltiome of the Company’s chief executive
officer, who is also a member of the Companlydard of directors. The relocation firm purclibfe home from the Company's chief exect
officer, on the Company’s behalf, at a price basethe average of two fair market appraisals obthioy the Company. An agreement to sell
the home to a third party was executed duringtivd fjuarter. Accordingly, the Company chargedime from continuing operations for
approximately $285,000 representing the differdreteveen the original appraised value of the hontetlaa final sale price to the third party.
Included in prepaid expenses and other assetgBber 26, 2004, is $1,750,000 in assets helddia;, which represents the final sale pric
the home to the third party.

17




Item2. MANAGEMENT'S DISCUSSION AND ANALYSIS OF FINANCIAL CONDITION AN D RESULTS OF OPERATIONS

Overview

The following discussion and analysis are provittethcrease understanding of, and should be readrijunction with, the accompanying
unaudited consolidated financial statements anelsnot

We are a leading supplier of products for use éwtlater quality, water safety, water flow controtavater conservation markets in both North
America and Europe. For 130 years, we have designédananufactured products that promote the corafaitsafety of people and the quality
and conservation for water used in commercialdesgial and light industrial applications. We eeamenue and income almost exclusively
from the sale of our products. Our principal pradues include:

. backflow preventers for preventing contaminatiompofable water caused by reverse flow within watgiply lines and fire protectic
systems;

. a wide range of water pressure regulators for bothmercial and residential applications;

. water supply and drainage products for commercidirasidential applications;

. temperature and pressure relief valves for watatdns, boilers and associated systems;

. point-of-use water filtration and reverse osmogi&eams for both commercial and residential apgtcet

. thermostatic mixing valves for tempering water @menercial and residential applications; and

. systems for under-floor radiant applications.

Our business is reported in three geographic setgndorth America, Europe and China. We distritbue products through three primary
distribution channels, wholesale, do-it-yourselfY[Pand original equipment manufacturers (OEM39)tetest rates have a significant indirect
effect on the demand for our products due to thecefuch rates have on the number of new resmlearid commercial construction starts and
remodeling projects. Noresidential and commercial construction starts lsignificant impact on our level of sales andhagays. In the thir
guarter of 2004, organic sales in North Americaeased in both our wholesale and DIY markets by@apmately 9% and 8%, respectively,
over the comparable period of last year. Alschimthird quarter of 2004, organic sales in Europedased by approximately 9% over the
comparable period of last year despite a weak EBaogconomy. An additional factor that has haidmifecant effect on our sales is
fluctuations in foreign currencies, as a significportion of our sales and certain portions of casts, assets and liabilities are denominated in
currencies other than the U.S. dollar. In the thjwdrter of 2004, our sales increased approxima&gyver the comparable period last year
primarily due to the euro appreciating againstuhs. dollar.

We believe that the most significant factors relgtio our future growth include our ability to conte to make selective acquisitions, both in
our core markets as well as new complementary rgrkegulatory requirements relating to the qualitg conservation of water, increased
demand for clean water and continued enforcemeplunfibing and building codes. We have completetésix acquisitions since divesting our
industrial and oil and gas business in 1999. Oqudion strategy focuses on businesses that raatwre preferred brand name products that
address our themes of water quality, water safedyer conservation and water flow control. We tatgesinesses that will provide us with one
or more of the following: an entry into new markegs increase in shelf space with existing custspanew or improved technology or an
expansion of the breadth of our water quality, watsmservation, water safety and water flow controlducts for the residential and
commercial markets.

Products representing a majority of our sales abgest to regulatory standards and code enforcemadritch typically require that these
products meet stringent performance criteria. Tlogretvith our commissioned manufacturers’ repredaets we have consistently advocated
the development and enforcement of such plumbinigeoWe are focused on maintaining stringent guetintrol and testing procedures at
each of our manufacturing facilities in order toragacture products in compliance with code requéeets and take advantage of the resulting
demand for compliant products. We believe thatificant product development, product testing calitybdnd investment in plant and
equipment is needed to manufacture products in tanmge with code requirements, which represenigrificant barrier to entry for
competitors. We believe there is an increasing aeh@@nong consumers for products to ensure watdityguahich creates growth
opportunities for our products.

We require substantial amounts of raw materiafgréaluce our products, including bronze, brass, icast steel and plastic, and substantially
all of the raw materials we require are purchaseghfoutside sources. We have experienced incréasies costs of bronze, brass, cast iron
steel. In addition, due to the recent cost ina@éagrude oil we are beginning to experience iases in the cost of plastic. We are currently
evaluating the impact of the recent cost increasgliand we are planning certain price increasasfset the effect of this increase. The price
of copper has risen approximately 50% since Septe@®, 2003 and approximately 32% since Decembge2@®13. Bronze and brass are
copper based alloys. Since December 31, 2003 awe éxperienced cost increases in bronze and dfapproximately 44% and 24%,
respectively. Additionally, since December 31, 2008 have experienced surcharge cost increasesinron and steel of 10% and 13%,
respectively. These raw material costs increages haused our consolidated cost of goods solittease by approximately 3% for the first
nine months of 2004. However, certain product lined associated cost material increases that wgicantly higher than our consolidated
total.
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A significant risk we face is our ability to dedfetively with increases in raw material costs.e Wianage this risk by monitoring related
market prices, working with our suppliers to acki¢hre maximum level of stability in their costs amthted pricing, seeking alternative supply
sources when necessary and passing increasegdsérnaasir customers, to the maximum extent possitthen they occur. Additionally, on a
limited basis, we use commodity futures contraeztsiinage this risk, although we do not currentlyehany such contracts. In response to
recent cost increases, we have implemented pricedses for some of the products which have becoane expensive to manufacture due to
the increases in raw material costs. As a resutiede price increases we believe we have beeessfatin offsetting most, if not all, of the
cost increases. We are not able to predict whethiar how long these cost increases will contiffithese cost increases continue and we are
not able to reduce or eliminate the effect of thsténcreases by reducing production costs or implding price increases, our profit margins
could decrease.

Another significant risk we face in all areas of business is competition. We consider brand peefe, engineering specifications, plumbing
code requirements, price, technological expertlséyery times and breadth of product offeringb#othe primary competitive factors. As
mentioned previously, we believe that significardduct development, product testing capability envéstment in plant and equipment is
needed to manufacture products in compliance vatteaequirements, which represents a significarrtdsao entry for competitors. We are
committed to maintaining our capital equipment &heel consistent with current technologies, andgtive spent approximately $16,800,000 in
the first nine months of 2004, and expect to ineggroximately $2,700,000 in the fourth quarte2@d4. We are also committed to expanding
our manufacturing capacity in lower cost countgash as China, Tunisia and Bulgaria. These manufagtplant relocations and
consolidations are an important part of our onga@ogmitment to reduce production costs.

Recent Developments

On September 23, 2004, we entered into a five-y#200,000,000, multi-currency Revolving Line of @itevith a syndicate of banks, which
replaced our prior credit facility. The new Crelgécility will provide financing requirements fouoNorth American, European and Asian

based operations. We expect to use the Credilitydoi fund acquisitions, as well as to fund warfgicapital requirements, and for general
corporate purposes.

On September 28, 2004, we completed the plannedase of our ownership in Stern Rubinetti. Weéased our stake in this company from
51% to 85%. The price paid for this additional 34#s €714,000. We have an option to acquire thmai@ng 15% from the minority
shareholders for €315,000. The option becomes isadale on January 1, 2005.

In October 2004, we implemented a European marnwifagtrestructuring plan to consolidate certain ofaoturing plants in Europe. We
expect to record a pre-tax charge for severancetmed costs of approximately $700,000 of whichG8B0 is expected to be recorded in the
fourth quarter of 2004 with the remainder to be ptated in the first quarter of 2005.

Acquisitions

On May 21, 2004, we acquired 100% of the outstampdinck of McCoy Enterprises, Inc., which we sulbssly renamed Orion Enterprises,
Inc. (Orion), located in Kansas City, Kansas, fop@ximately $27,900,000 in cash. Orion distributeproducts under the brand names of
Orion, Flo Safe and Laboratory Enterprises. Thesdpct line includes a complete line of acid resistvaste products, double containment
piping systems, as well as a line of high purityegs, fittings and faucets.

On April 16, 2004, we acquired 90% of the stocK BAM Precision Pipework, Ltd. (TEAM), located in Ananford, West Wales, United
Kingdom for approximately $17,200,000 in cash scbie final adjustments, if any, as stipulatedhia purchase and sale agreement. TEAM
custom designs and manufactures manipulated pigppd@se tubing assemblies, which are utilized inhsating, ventilation and air
conditioning markets. TEAM is a supplier to majoigmal equipment manufacturers of air conditionsygtems and several of the major
European automotive air conditioning manufacturers.

On March 29, 2004, we acquired the 40% equity @gein Taizhou Shida Plumbing Manufacturing Cod.l(§hida), that had been held by our
former joint venture partner for approximately £8®00 in cash and the payment of $3,500,000 ih itasonnection with a know-how
transfer and non-compete agreement. We now ow#o1dfShida.

On January 5, 2004, we acquired substantiallyfah® assets of Flowmatic Systems, Inc. (Flowmata®ated in Dunnellon, Florida, for
approximately $16,800,000 in cash. Flowmatic desiymd distributes a complete line of high quaktyarse osmosis components and filtration
equipment. Their product line includes stainlesglsind plastic housings, filter cartridges, sterimnks, control valves, as well as complete
reverse osmosis systems for residential and comahagmplications.

On July 30, 2003, we acquired Giuliani Anello S{Anello), located in Cento (Ferrara) Bolognalyitéor approximately $10,600,000 in cash
net of acquired cash of $1,400,000. Anello martufas and distributes valves and filters utilizedhveating applications including strainer
filters, solenoid valves, flow stop valves, stagdesteel water filter elements and steam cleatiliegsf

On April 18, 2003, we acquired Martin Orgee UK LfMartin Orgee), located in Kidderminster, West Mitds, United Kingdom for
approximately $1,600,000 in cash. Martin Orge¢rithistes a line of plumbing and heating productth®owholesale, commercial and OEM
markets in the United Kingdom and Southern Irelakthrtin Orgee also assembles pumping groups fderfloor radiant heat systems.

The acquisitions above have been accounted fazinglthe purchase method of accounting. The proi& results have not been displayed, as
the combined results of acquired companies arsigotficant to our consolidated financial positionresults of operation.
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Results of Operations
Third Quarter Ended September 26, 2004 Compared td hird Quarter Ended September 28, 2003

Net Sales Our business is reported in three geographic saggnNorth America, Europe and China. Our netssale@ach of these segments
for each of the third quarters ended 2004 and 2062 as follows:

Third Quarter Ended
September 26, 2004

Third Quarter Ended
September 28, 2003

% Change to
Consolidated

Net Sales % Sales Net Sales % Sales Change Net Sales
(in thousands)
North America $  145,05¢ 67.5% $ 121,00: 68.¢% $ 24,05* 13.7%
Europe 62,38¢ 29.C 50,21 28.¢ 12,17¢ 6.S
China 7,401 8k 4,29 2.5 3,104 1.8
Total $ 214,84 10(% $  175,50¢ 10(% $ 39,33 22.4%
The increase in consolidated net sales is attrifbeita the following:
(in thousands) % Change
Internal growtt $ 17,98 10.2%
Foreign exchang 5,93¢ 3.4
Acquisitions 10,75¢ 6.1
Other- FIN 46R 4,65 2.7
Total $ 39,33 22.4%
The increase in net sales in North America islkaiteble to the following:
% Change to % Change
Consolidated to Segment
(in thousands) Net Sales Net Sales
Internal growtt $ 10,46: 6.0% 8.€%
Foreign exchang 582 0.3 0.t
Acquisition 8,35¢ 4.8 6.¢
Other- FIN 46R 4,65: 2.6 3.8
Total $ 24,05¢ 13.7% 19.8%

The internal growth in net sales in North Amerisalue to increased unit sales into both the whidesal DIY markets. Our wholesale market
for the third quarter of 2004, excluding the sdtes the acquisitions of Orion and Flowmatic, grew9.4% compared to the third quarter of
2003, primarily due to increased sales of backftwexventor units, as well as in our plumbing andardior radiant heating product lines. C
sales into the North American DIY market for thediquarter of 2004, excluding Jameco Internatidnial (Jameco) sales, increased by 8.3%
compared to the third quarter of 2003 primarily duéncreased sales of our brass and tubular pteduc

The increase in net sales due to foreign exchani®ith America is due to the Canadian dollar appténg against the U.S. dollar. We cannot
predict whether the Canadian dollar will continaeppreciate against the U.S. dollar in futurequisior whether future foreign exchange rate
fluctuations will have a positive or negative impan our net sales.

The acquired growth in net sales in North Amergdue to the inclusion of net sales of Flowmaticjuared on January 5, 2004, and Orion,
acquired on May 21, 2004. We expect these aciprisito have a positive impact on sales for theaiader of the year.

Included in “Other FIN-46R” for North America aralss of $4,653,000 from Jameco. In October 2003]etermined that our 49% minority
interest in Jameco qualified as a variable intéreatvariable interest entity under Financial Aagting Standards Board Interpretation No. 46
“Consolidation of Variable Interest Entities — Resdl” (FIN 46R) and, as we are considered the pyitbaneficiary, the results of Jameco are
consolidated into our North American results.
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The increase in net sales in Europe is attributbtbe following:

% Change to % Change to
Consolidated Segment
(in thousands) Net Sales Net Sales
Internal growtt $ 4,421 2.5% 8.8%
Foreign exchang 5,35¢ 3.C 10.7
Acquisitions 2,39¢ 14 4.7
Total $ 12,17¢ 6.9% 24.2%

The internal growth in net sales in Europe is prilpattributable to market share gains in the Fg@n wholesale and OEM markets.

The increase in net sales due to foreign exchangeiiope is primarily due to the appreciation & &uro against the U.S. dollar. We cannot
predict whether the euro will continue to apprexiagainst the U.S. dollar in future periods or wwkefuture foreign exchange rate fluctuations
will have a positive or negative impact on our sedes.

The acquired growth in net sales in Europe is dube inclusion of the net sales of TEAM, acquioedApril 16, 2004.

The increase in net sales in China of $3,104,0@@iisarily attributable to increased sales rebatebsreturns recorded in the third quarter of
2003 and to increased unit shipments in the dom&stinese market during the third quarter of 2004.

Gross Profit. Gross profit for the third quarter of 2004 inced $15,642,000, or 26.3%, compared to the thiedtquof 2003. The increase in
gross profit is attributable to the following:

(in thousands) % Change
Internal growtt $ 9,90¢ 16.7%
Foreign exchang 1,837 3.1
Acquisitions 3,87: 6.5
Other—FIN 46R 647 11
Other— Restructuring (629) (1.7
Total $ 15,64 26.2%

The internal growth is primarily due to a $5,350)@0crease in internal gross profit in the North émoan segment. This increase is primarily
due to an improved sales mix due to increased salame in the North American wholesale market,chtgenerally has higher gross margins
than the North American retail market, and to bieseésulting from our completed manufacturing mestiuring projects and outsourcing. The
European segment increased internal gross profitlh}/71,000, primarily due to growth in sales todpean wholesale customers and to
benefits resulting from our completed manufacturestructuring projects. The China segment in@éagoss profit by $3,573,000 primarily
due to increased sales volumes and improved manufag efficiencies at our wholly owned manufactgriplant in Tianjin. The increase in
gross profit from foreign exchange is primarily doghe appreciation of the euro and Canadian datlainst the U.S. dollar. The increase in
gross profit from acquisitions is primarily duettee inclusion of gross profit from Orion, TEAM aftbwmatic.

Selling, General and Administrative Expense2elling, general and administrative expense, @& expense, for the third quarter of 2004
increased $10,839,000, or 26.2%, compared to fretdharter of 2003. The increase in SG&A expdrsatributable to the following:

(in thousands) % Change
Internal growtk $ 6,49¢ 15.7%
Foreign exchang 1,10¢ 2.7
Acquisitions 2,471 6.C
Other— FIN 46R 75€ 1.8
Total $ 10,83¢ 26.2%
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The internal increase in SG&A expense is primatilg to increased variable selling expenses duteased sales volume and costs incurred
for compliance with Section 404 of the Sarbanese@®Xct of 2002 (“SOX"). Variable selling expensensists primarily of commissions and
freight expenses. For the third quarter of 2004 mission expense and selling expense were appreedyrt2% and 11.1%, respectively, of
sales. These expense percentages are consisterihgitomparable quarter in 2003, as we expect thests to move relative to our sales
volume. For the third quarter of 2004, we recordpdroximately $1,200,000 for SOX related expens#e. currently estimate an additional
$3,000,000 of costs associated with SOX in thedaatter of 2004. Our SG&A expense, as a perdestles for the third quarter of 2004 was
24.3% compared to 23.6% in the same period in 2003.

Operating Income. Operating income by geographic segment for e&theathird quarters ended 2004 and 2003 were |bsifs:

% Change to

Third Quarter Ended Consolidated
September 26, September 28, Operating
2004 2003 Change Income
(in thousands)
North America $ 19,77 $ 18,73t $ 1,04( 5.8%
Europe 8,02 6,457 1,57(C 8.7
China 1,277 (2,730 3,007 16.7
Corporate (6,295 (5,487 (814 (4.5
Total $ 22,78( $ 17,977 $ 4,80 26.1%

The increase in operating income is attributabléofollowing:

(in thousands) % Change
Internal growtk $ 3,41 19.(%
Foreign exchang 72¢ 4.C
Acquisitions 1,39t 7.8
Other— FIN 46R (117) (0.€)
Other— Restructuring (6293 (3.9
Total $ 4,80: 26.7%
The increase in operating income in North Amergcattributable to the following:
% Change to % Change to
Consolidated Segment
(in thousands) Operating Income Operating Income
Internal growtt $ 68€ 3.8% 3.7%
Foreign exchang 90 0.5 0.t
Acquisition 884 4.9 4.7
Other— FIN 46R (111 (0.6) (0.6)
Other— Restructuring (509) (2.9 (2.7)
Total $ 1,04( 5.8% 5.6%

The internal growth is primarily due to our incredgyross profit in the wholesale market partiaffget by increased net SG&A expense. In
2004, we have experienced raw material cost inesetimt we have been able to recover by implemgptiice increases in some of our
products. For the third quarter of 2004, we recdr@®67,000 for costs associated with our manufaguestructuring plan compared to
$58,000 in the third quarter of 2003. In the secquarter of 2004, we reevaluated our manufactuweéstructuring plan, primarily due to
increased sales volume. As a result, we postptiveedxpected closure date of a U.S. manufactuteagt pnd have extended the estimated
useful lives of certain manufacturing equipment thueevised production requirements. We expecetonrd an additional $800,000 in the
fourth quarter of 2004 for manufacturing restructgrcosts. The acquired growth is due to the inolusf operating income from Orion and
Flowmatic.
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The increase in operating income in Europe iskattable to the following:

% Change to % Change to
Consolidated Segment
(in thousands) Operating Income Operating Income

Internal growtt $ 534 3.0% 8.2%
Foreign exchang 63¢ 3.5 9.¢
Acquisitions 511 2.8 7.8
Other- Restructuring (114) (0.6) (1.9
Total $ 1,57( 8.7% 24.5%

The internal growth is primarily due to increasedss profit from the increased sales volume inthelesale market partially offset by
increased SG&A expense. We did not record any naawfing restructuring or other costs in the thjuérter of 2004 compared to a net
recovery of $114,000 for the comparable periodd@2® We anticipate recording $450,000 in the foguarter of 2004 for manufacturing
restructuring costs in 2004 for our European oj@nat The increase in operating income from for@gohange is primarily due to the
appreciation of the euro against the U.S. dol\e cannot predict whether the euro will continuappreciate against the U.S. dollar in future
periods or whether future foreign exchange ratetdiations will have a positive or negative impattonr operating income. The acquired
growth is due to the inclusion of operating incoimoen TEAM.

The increase in operating income in China of $3,000 is attributable to increased sales rebatesetnchs recorded in the third quarter of
2003, which did not repeat in 2004, improved macatufidng efficiencies associated with our wholly-@@manufacturing plant in Tianjin,
which in 2003 was in a start up phase and to iategrowth primarily due to increased sales volumes.

The decrease in operating income in Corporate b8 $®0 is primarily attributable to costs incurfedcompliance with SOX.

Interest Expense Interest expense for the third quarter of 200zresed $1,018,000, or 27.8%, compared to the diadter of 2003,

primarily due to overlapping interest charges aeétseparate senior note issues that were outstaimd2003, while only two senior note
issues remain outstanding in 2004, partially offsethe favorable amortization from our intereserswap and increased indebtedness on our
$125,000,000 senior notes. On September 1, 200&ntered into an interest rate swap with resjpeotit $75,000,000 8 3/8% notes due
December 2003. The swap converted the interest fised to floating. On August 5, 2002, we sold #veap and received $2,315,000 in cash.
In the third quarter of 2003, we reduced interggease by $393,000 by amortizing the adjustmetiiedair value of the swap. The
amortization of the swap was completed upon repaymwiethe $75,000,000 8 3/8% notes on Decembe®@320n May 15, 2003, we
refinanced our $75,000,000 8 3/8% notes with prdsdémm the issuance of $125,000,000 senior notes.

On July 1, 2003, we entered into an interest natgpsfor a notional amount of €25,000,000 outstagain our prior revolving credit facility.
We swapped the variable rate from the revolvinglicfacility, which is three month EURIBOR plus &7 for a fixed rate of 2.3%. For the
third quarter of 2004, the EURIBOR rate has nattfhated materially and the impact of swap was inemgtto the overall interest expense.

Income Taxes Our effective tax rate for continuing operationsthe third quarter of 2004 decreased to 32.0% 46.1% for the third quarter
of 2003. This decrease is primarily due to t¢inee tax benefits relating to prior years statedeedits that reduced the third quarter 2004 rg
5.8% compared to the comparable period last yAto our China operations generated low taxed agmin the third quarter of 2004, wher
in 2003, they generated losses for which we coatdake a tax benefit.

Income From Continuing Operatior Income from continuing operations for the thitcager of 2004 increased $4,811,000, or 53.3%, to
$13,830,000 or $0.42 per common share, from $900D%r $0.33 per common share, for the third quaft®003, in each case on a diluted
basis. The appreciation of the euro against the dlblar resulted in a positive impact on inconanfrcontinuing operations of $0.01 per share
for the third quarter of 2004 compared to the comabpie period last year. We cannot predict whethereturo will continue to appreciate aga
the U.S. dollar in future periods or whether futforeign exchange rate fluctuations will have aitpees or negative impact on our net income.
Income from continuing operations for the third daaof 2004 and 2003 includes costs incurred tormanufacturing restructuring plan of
$349,000, or $0.01 per share and a net recove$@&000, or $0.00 per share, respectively.

Loss From Discontinued Operatior We recorded a charge net of tax to discontinyestations for the third quarter of 2004 of $125,080
($0.00) per common share and $114,000, or ($0.€1¢@nmon share, for the third quarter of 200%aoh case, on a diluted basis. These
charges are attributable to legal fees associattidtine James Jones litigation, as described ihlIPBem 1, “Business-Product Liability,
Environmental and Other Litigation Matters” in cdmnual Report on Form 10-K for the year ended Ddmem31, 2003 and in this Quarterly
Report in Part Il, Item 1, “Legal Proceedings.”
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Nine Months Ended September 26, 2004 Compared to M Months Ended September 28, 2003

Net Sales Our business is reported in three geographic satgnNorth America, Europe and China. Our netssaleach of these segments

for each of the first nine months of 2004 and 2@@8e as follows:

Nine Months Ended
September 26, 2004

Nine Months Ended
September 28, 2003

% Change to
Consolidated

Net Sales % Sales Net Sales % Sales Change Net Sales
(in thousands)
North America $ 415,19¢ 67.1% $ 352,11¢ 68.4% $ 63,08( 12.2%
Europe 183,40( 29.7 149,10¢ 29.C 34,29 6.7
China 19,58t 3.2 13,48¢ 2.6 6,09¢ 1.2
Total $ 618,18: 100% $ 514,711 10C% $ 103,47( 20.1%
The increase in consolidated net sales is attrifbeita the following:
(in thousands) % Change
Internal growtt $ 42,53 8.3%
Foreign exchang 17,83: 3.5
Acquisitions 28,071 5.4
Other- FIN 46R 15,03( 2.9
Total $ 103,47( 20.1%
The increase in net sales in North America istaitéble to the following:
% Change to % Change
Consolidated to Segment
(in thousands) Net Sales Net Sales
Internal growtt $ 28,41¢ 5.5% 8.1%
Foreign exchang 1,73¢ 0.3 0.5
Acquisition 17,89¢ 3.5 5.1
Other— FIN 46R 15,03( 2.9 4.2
Total $ 63,08( 12.2% 17.%

The internal growth in net sales in North Amerisgiimarily due to increased unit sales into bbthwholesale and DIY markets. Our
wholesale market for the first nine months of 2084luding the acquisitions of Flowmatic and Orgates, grew by 9.5% compared to the first
nine months of 2003 primarily due to increasedssafebackflow prevention units and increased sal@sir plumbing and under-floor radiant
heating product lines. Our sales into the Northefigan DIY market for the first nine months of 20@4cluding Jameco sales, increased by
6.2% compared to the first nine months of 2003.

The increase in net sales due to foreign exchani®ith America is due to the Canadian dollar appaténg against the U.S. dollar. We cannot
predict whether the Canadian dollar will continaeppreciate against the U.S. dollar in futurequisior whether future foreign exchange rate
fluctuations will have a positive or negative impan our net sales.

The acquired growth in net sales in North Amergdue to the inclusion of net sales of Flowmaticjusred on January 5, 2004 and Orion,
acquired on May 21, 2004. We expect these aciprisito have a positive impact on sales for theaiader of the year.

Included in “Other-FIN 46R” for North America aralss of $15,030,000 from Jameco. In October 20@3determined that our 49% minority
interest in Jameco qualified as a variable intaéreatvariable interest entity under Financial Aagting Standards Board Interpretation No. 46
“Consolidation of Variable Interest Entities — Resdl” (FIN 46R) and, as we are considered the pyitbaneficiary, the results of Jameco are
consolidated into our North American results.

The increase in net sales in Europe is attributbtbe following:

% Change to % Change
Consolidated to Segment
(in thousands) Net Sales Net Sales
Internal growtk $ 8,01z 1.6% 5.4%
Foreign exchang 16,097 3.1 10.¢
Acquisitions 10,18 2.C 6.8
Total $ 34,29 6.7% 23.(%

The internal growth in net sales in Europe is prilpaue to increased sales into the European OEdvkat and market share gains in the
European wholesale markets.

The increase in net sales due to foreign exchangeiiope is primarily due to the appreciation & &uro against the U.S. dollar. We cannot
predict whether the euro will continue to apprexiagainst the U.S. dollar in future periods or \wwkefuture foreign exchange rate fluctuati



will have a positive or negative impact on our sees.

The acquired growth in net sales in Europe is dube inclusion of the net sales of Martin Orgesgjuared on April 18, 2003, Anello, acquired
on July 30, 2003 and TEAM, acquired on April 16020

The increase in net sales in China of $6,099,0@Qimsarily attributable to adjustments made in 28@3previously recorded sales
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and increased sales rebates and returns recorded 8T joint venture located in Tianjin, Chinhat did not repeat in 2004, and to internal
growth primarily due to increased domestic shipmentShida located in Taizhou, China.

Gross Profit. Gross profit for the first nine months of 2004reased $43,517,000 or 25.1%, compared to thenfimistmonths of 2003. The
increase in gross profit is attributable to thédeing:

(in thousands) % Change
Internal growtt $ 26,60¢ 15.2%
Foreign exchang 5,64¢ 3.2
Acquisitions 10,34% 6.C
Other- FIN 46R 2,311 1.3
Other— Restructuring (1,399 (0.8)
Total $ 43,51° 25.1%

The internal growth is primarily due to a $17,82M0ncrease in internal gross profit in the Nortimérican segment. This increase is primarily
due to improved sales mix due to increased salesnein the North American wholesale market, wttigbically generates higher gross
margins than the North American retail market ambenefits resulting from our completed manufaamiriestructuring projects and
outsourcing. The European segment increased aitgrass profit by $4,036,000 primarily due to sajeowth with European OEM and
wholesale customers and to benefits resulting foomcompleted manufacturing restructuring projedtee China segment increased gross
profit by $5,143,000 primarily due to inventory teridowns, increased sales rebates and returnstiaedret adjustments recorded in 2003 and
to increased sales volumes at Shida and improvedifaeturing efficiencies at our wholly owned maraiéaing plant in Tianjin in 2004The
increase in gross profit from foreign exchangerisprily due to the appreciation of the euro andi&@han dollar against the U.S. dollar. The
increase in gross profit from acquisitions is priityadue to the inclusion of gross profit from OnicTEAM, Flowmatic, Martin Orgee and
Anello.

The increase in gross profit was partially offsgitcreased manufacturing restructuring and otbstsc For the first nine months of 2004 we
charged $2,304,000 of accelerated depreciationgbaf sales compared to $913,000 of acceleratpdiation and other costs for the first
nine months of 2003.

Selling, General and Administrative Expense3elling, general and administrative expense @&A& expense, for the first nine months of 2
increased $26,738,000, or 21.7%, compared to tsierfine months of 2003. The increase in SG&A espes attributable to the following:

(in thousands) % Change
Internal growtk $ 15,27 12.4%
Foreign exchang 3,49( 2.8
Acquisitions 5,41( 4.4
Other— FIN 46R 2,567 2.1
Total $ 26,73¢ 21.7%

The internal increase in SG&A expense is primatilg to increased variable selling expense duecte@sed sales volume and costs incurred
for compliance with SOX partially offset by a regereduction due to a favorable ruling in one of legal cases. For the first nine months of
2004, commission expense and selling expense vppreximately 4.3% and 11.5%, respectively, of salé®se expense percentages are
consistent with the comparable period in 2003, agexpect these costs to move relative to our salkesne. For the first nine months of 2004,
we recorded approximately $2,900,000 for SOX relaepenses. We currently estimate an addition®0RB000 of costs associated with SOX
for the fourth quarter of 2004. Our SG&A expensagercent of sales for the first nine monthsQ8i42remained relatively constant at 24.3%
compared to 24.0% for the same period in 2003.

Operating Income. Operating income by geographic segment for e&dhedfirst nine months of 2004 and 2003 were édevis:

% Change to

Nine Months Ended Consolidated
September 26, September 28, Operating
2004 2003 Change Income
(in thousands)
North America $ 58,451 $ 50,70 $ 7,741 15.4%
Europe 23,46( 15,62 7,831 15.¢
China 1,27¢ (2,859 4,13( 8.2
Corporate (16,067 (13,246 (2,821 (5.6)
Total $ 67,12( $ 50,227 $ 16,89 33.6%
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The increase in operating income is attributabMéofollowing:

(in thousands) % Change
Internal growtt $ 11,33¢ 22.%
Foreign exchang 2,15¢ 4.3
Acquisitions 4,931 9.8
Other— FIN 46R (25€) (0.5
Other- Restructuring (1,277 (2.6)
Total $ 16,89 33.6%
The increase in operating income in North Amergcattributable to the following:
% Change to % Change to
Consolidated Segment
(in thousands) Operating Income Operating Income

Internal growtt $ 7,62¢ 15.2% 15.0%
Foreign exchang 251 0.5 0.5
Acquisition 2,261 45 4.5
Other- FIN 46R (256) (0.5) (0.5)
Other— Restructuring (2,149 (4.9 (4.2)
Total $ 7,741 15.4% 15.2%

The internal growth is primarily due to our incredgross profit in the wholesale market, beneéiilting from our completed manufacturing
restructuring projects and outsourcing, partiaffget by increased net SG&A expense. In 2004, axelexperienced raw material cost
increases, which we have been able to recover pleimenting price increases on some of our produets.the first nine months of 2004, we
recorded $2,304,000 for costs associated with @nufacturing restructuring plan compared to $161 @0 the first nine months of 2003. In
the second quarter of 2004, we reevaluated our faetwing restructuring plan, primarily due to ieased sales volume. As a result, we
postponed our expected closure date of a U.S. raatwring plant and have extended the estimatediluseds of certain manufacturing
equipment due to revised production requiremen&s.ndiv expect to record an additional $800,000 énftlurth quarter of 2004 for
manufacturing restructuring expenses. The acqgredth is due to the inclusion of operating incoinoen Orion and Flowmatic.

The increase in operating income in Europe iskattable to the following:

% Change to % Change to
Consolidated Segment
(in thousands) Operating Income Operating Income

Internal growtk $ 2,39¢ 4.8% 15.2%
Foreign exchang 1,90z 3.8 12.2
Acquisitions 2,67(C 5.8 17.1
Other— Restructuring 86¢€ 1.7 5.€
Total $ 7,83 15.6% 50.2%

The internal growth is primarily due to increasedss profit from the increased sales volume inQ#M and wholesale market and to benefits
resulting from our previous manufacturing restrucig projects, partially offset by increased SG&#pense. We did not record any
manufacturing restructuring or other costs forfttet nine months of 2004 compared to $866,00G¢Hercomparable period in 2003. We
anticipate recording $450,000 in the fourth quafidemmanufacturing restructuring costs for our Epgan operations. The increase in operating
income from foreign exchange is primarily due te #ppreciation of the euro against the U.S. doN&e cannot predict whether the euro will
continue to appreciate against the U.S. dollauiare periods or whether future foreign exchange flactuations will have a positive or
negative impact on our operating income.

The increase in operating income in China of $4,030 is attributable to inventory write-downs arlles net adjustments recorded in 2003,
that did not repeat in 2004, and to internal groprilmarily due to increased sales volumes and ingntonanufacturing efficiencies associated
with our wholly-owned manufacturing plant in Tiamjiwhich in 2003 was in a start up phase.

The decrease in operating income in Corporate 282000 is primarily attributable to costs incdrfer compliance with SOX.

Interest Expense¢ Interest expense decreased $569,000, or 6.6%hedirst nine months of 2004 compared to the filse months of 2003,
primarily due to overlapping interest charges arétseparate senior note issues that were outstaimd2003, while only two senior note
issues remain outstanding in 2004, partially offsethe elimination of favorable amortization fraur interest rate swap, increased
indebtedness on our $125,000,000 senior notes esréased indebtedness under our U.S. revolvingt daedity. On September 1, 2001, we
entered into an interest rate swap with respectto
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$75,000,000 8 3/8% notes due December 2003. The swraverted the interest from fixed to floatingn Bugust 5, 2002, we sold the swap
and received $2,315,000 in cash. In the first nim@ths of 2003, we reduced interest expense Wyr91000 by amortizing the adjustment to
the fair value of the swap. The amortization of sheap was completed upon repayment of the $75,00@B®B/8% notes on December 1, 2003.
On May 15, 2003, we refinanced our $75,000,0008863hotes with proceeds from the issuance of $125000 senior notes.

On July 1, 2003, we entered into an interest natgpsfor a notional amount of €25,000,000 outstagain our prior revolving credit facility.
We swapped the variable rate from the revolvinglitfacility, which is three month EURIBOR plus @67 for a fixed rate of 2.3%. For the fi
nine months of 2004, the EURIBOR rate has not flatetd materially and the impact of swap was imniltey the overall interest expense.

Income Taxes Our effective tax rate for continuing operatidasthe first nine months of 2004 decreased to @bfdm 38.0% for the first
nine months of 2003. The decrease is primarilytduene-time tax benefits relating to prior yeatsttax credits that reduced the first nine
months of 2004 rate by 2.0% compared to the commpeeriod last year. Additionally, a higher perizgge of earnings are coming from our
European operations that have a lower effectivedatecthan our overall average. Also, our Chinaatiens generated low taxed earnings for
the first nine months of 2004, whereas in 2003y tenerated larger losses for which we could Hat tatax benefit.

Income From Continuing Operatior Income from continuing operations for the firsi@months of 2004 increased $12,244,000, or 46t0
$38,879,000 or $1.19 per common share, from $260885%r $0.97 per common share, for the first mmoaths of 2003, in each case, on a
diluted basis. The appreciation of the euro agdimest).S. dollar resulted in a positive impact mcome from continuing operations of $0.03
per share for the first nine months of 2004 comgpénethe comparable period last year. We canndtigrevhether the euro will continue to
appreciate against the U.S. dollar in future periodwhether future foreign exchange rate fluctusttiwill have a positive or negative impact
on our net income. Income from continuing operatitor the first nine months of 2004 and 2003 inekidet costs incurred for our
manufacturing restructuring plan of $1,417,0006@104 per share and $640,000, or $0.02 per stempectively.

Loss From Discontinued Operatior We recorded a charge net of tax to discontinyegtagions for the first nine months of 2004 of $220,
or ($0.01) per common share and $3,014,000, o {3@er common share, for the first nine month2Qa#¥3, in each case, on a diluted basis.
These charges are attributable to legal fees adedavith the James Jones litigation, as desciib@drt I, Item 1, “Business-Product Liability,
Environmental and Other Litigation Matters” in cdmnual Report on Form 10-K for the year ended Ddwem31, 2003 and in this Quarterly
Report in Part I, Item 1, “Legal Proceedings.”

Liquidity and Capital Resources

We used $2,155,000 of cash to fund continuing djmera for the first nine months of 2004. We expecied an increase in accounts receivable
in North America, Europe and China. The North Aroaiincrease is primarily due to increased salesmeland timing of certain cash receipts
from certain large customers. The European and&inicrease is primarily due to increased salesmwel Additionally, we experienced an
increase in inventories in North America, Europd @hina. The North America increase is primarilygda an increased backlog, planned
increases in finished goods as we set up additais&ribution centers and a lengthened supply chaiwe are producing more products
abroad. The Europe increase is primarily due ¢oeised finished goods to support the deliveryirements of OEM customers in Europe.
The China increase is primarily attributable tor@ased sales volume. In addition, due to theinostases in certain raw materials, our
carrying value of our inventory for the nine monémed September 26, 2004 has increased approkira;600,000.

We used $87,748,000 of net cash for investing dietsvfor the first nine months of 2004. We invek$16,823,000 in capital equipment.
Capital expenditures were primarily for manufaatgrmachinery and equipment as part of our ongoamgnsitment to improve our
manufacturing capabilities. We expect to investrapipnately $19,500,000 in capital equipment in 2004 the first quarter of 2004, we
received $1,939,000 of proceeds primarily fromla s&one of our North American manufacturing faigb in which we have entered into a
sale lease back. Our business acquisitions, netstf, consisted of $16,796,000 for the assettoufriratic, $5,750,000 for the 40% equity
interest in Shida that had been held by our forjmiat venture partner, $17,234,000 for the TEAM @isgion, $3,750,000 of debt paid to the
former shareholders of Hunter Innovations, and &22,000 for the Orion acquisition.

We generated $4,935,000 of net cash from finanaatiyities for the first nine months of 2004 prirityafrom net borrowing proceeds from
Europe and proceeds from stock option exercisagmpgaioffset by dividend payments.

On September 23, 2004, we entered into a revoldiadit facility with a syndicate of banks (the Rewog Credit Facility). The Revolving
Credit Facility provides for multi-currency borrawvgs of up to $300,000,000, including stand-by tstt# credit, and expires in September
2009. The Revolving Credit Facility is being usedtipport our acquisition program, working capiggjuirements and for general corporate
purposes. As of September 26, 2004, long-term idehided $56,448,000 outstanding on the Revolvingd@ Facility for euro-based
borrowings and no amounts were outstanding for do8ar borrowings. We had $211,411,000 of unusetiavailable revolving credit at
September 26, 2004.

Borrowings outstanding under the Revolving Creditifity bear interest at a fluctuating rate perwamrequal to an applicable percentage equal
to (i) in the case of Eurocurrency rate loans,Bhiish Bankers Association LIBOR rate plus an éqaible
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percentage, ranging from 0.45% to 1.00%, determinyegtference to the Company’s consolidated leverago and debt rating, or (ii) in the
case of base rate loans and swing line loans,itiehof (a) the federal funds rate plus 0.5% d)dhe annual rate of interest announced by
Bank of America, N.A. as its “prime rate.” The aage interest rate for borrowings under the revghdredit facility was approximately 2.8%.
Effective September 23, 2004, we used funds frarRévolving Credit Facility to pay off the existidgbt on the previous credit facility that
was to expire in February 2005. The Revolving @redcility includes operational and financial coaats customary for facilities of this type,
including, among others, restrictions on additidndebtedness, liens and investments and mainterafraertain leverage ratios. As of
September 26, 2004, we were in compliance witke@lenants related to the Revolving Credit Facility.

Effective July 1, 2003, we entered into an interat swap for a notional amount of €25,000,008tanding under our prior revolving credit
facility. We swapped the variable rate from the &ewg Credit Facility that is three month EURIBQRIs 0.7% for a fixed rate of 2.3%. The
term of the swap is two years. We have designétedwap as a hedging instrument using the cashrflethod. The swap hedges the cash
flows associated with interest payments on thé €2%5,000,000 of our revolving credit facility. igark to market the changes in value of the
swap through other comprehensive income. Any iéffeness has been recorded in income. Amountsded have been immaterial at
September 26, 2004 and September 28, 2003.

We generated $5,704,000 of net cash from discoadimperations, net of the impact of deferred tafe@she first nine months of 2004. We
received $11,000,000 in cash for a contested raiselmyent of a partial settlement and $469,000 ih éasa contested reimbursement for
settlement costs we incurred in the James Jones This cash has been recorded as a liability peBeer 26, 2004 because of the possibility
that we may be required to reimburse the insuranogpany if it is ultimately successful with a fuguappeal. We also received $874,000 in
cash for reimbursement of defense costs relatétetdames Jones case. We paid $1,605,000 for detests and $906,000 for indemnity costs
we incurred in the James Jones case.

Working capital (defined as current assets leseatitiabilities) as of September 26, 2004 was $2886,000 compared to $308,135,000 as of
December 31, 2003. The ratio of current assetarti@ot liabilities was 2.5 to 1 as of September2®)4 compared to 2.8 to 1 as of
December 31, 2003. Cash and cash equivalents 88r&51,000 as of September 26, 2004 compared 1 334,000 as of December 31,
2003. This decrease in cash is due to cash paatfpisitions, increased working capital requiratagand capital expenditures.

We anticipate that available funds from currentrafiens, existing cash and other sources of ligquidill be sufficient to meet current
operating requirements and anticipated capital edipgres for at least the next 12 months. Howewermay have to consider external sources
of financing for any large future acquisitions

Our long-term contractual obligations as of Septen#, 2004 are presented in the following table:

Payments Due by Period

Less than More than
Contractual Obligations Total 1 year 1-3 years 3-5 years 5 years
(in thousands)
Long-term debt obligations, including current maturi $ 197,21 $ 9,43: $ 4,71¢  $ 89z $ 182,17(
Operating lease obligatiol 9,89¢ 623 457¢ 2,847 1,852
Capital lease obligatior 1,22 36C 75€ 10¢ —
Total $ 20833 3 10,41¢ $ 10,04¢ $ 3,846 $ 184,02

We maintain letters of credit that guarantee oufgpmance or payment to third parties in accordamitle specified terms and conditions.
Amounts outstanding were approximately $41,880 &00f September 26, 2004 and $29,880,000 as ofnbexre31, 2003. Our letters of cre
are primarily associated with insurance coveragetara lesser extent foreign purchases. Our lettiecsedit generally expire within one yea
issuance. The increase is primarily associated wgthrance coverage. These instruments may exestpgre without being drawn down.
Therefore, they do not necessarily represent futasé flow obligations.

Application of Critical Accounting Policies and Key Estimates

The preparation of our consolidated financial stegnts in accordance with U.S. GAAP requires manageto make judgments, assumptions
and estimates that affect the amounts reporteditidat accounting estimate is an assumption abaghly uncertain matters and could have a
material effect on the consolidated financial steats if another, also reasonable, amount were vsed change in the estimate is reasonably
likely from period to period. We base our assunmpion historical experience and on other estinthegsve believe are reasonable under the
circumstances. Actual results could differ sigrafidy from these estimates. There were no chamgasdounting policies or significant chan

in accounting estimates during the first nine mer@h2004.

We have discussed the development, selection a@atbdure of the estimates with the Audit Commitdanagement believes the following
critical accounting policies reflect its’ more sifjcant estimates and assumptions.

Revenue recognitic

We recognize revenue when all of the followingemia are met: (1) we have entered into a bindingement, (2) the product has shipped and
title has passed, (3) the sales price to the cuestigrfixed or is determinable and (4) collectililis reasonably assured.
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We recognize revenue based upon a determinatioftraiteria for revenue recognition have beert,mdich, based on the majority of our
shipping terms, is considered to have occurred ghggment of the finished product. Some shippimgerequire the goods to be received by
the customer before title passes. In those instameeenues are not recognized until the custom&rdceived the goods. We record estimated
reductions to revenue for customer returns andvaltmes and for customer programs. Provisions tarme and allowances are made at the
time of sale, derived from historical trends andhfa portion of the allowance for doubtful accou@sstomer programs, which are primarily
annual volume incentive plans, allow customersatm eredit for attaining agreed upon purchase tarfgem us. We record customer programs
as an adjustment to net sales.

Allowance for doubtful accoun

The allowance for doubtful accounts is establisfoe@present our best estimate of the net reabzadllue of the outstanding accounts
receivable. The development of our allowance fartdful accounts varies by region but in generdlased on a review of past due amounts,
historical write-off experience, as well as agirgntls affecting specific accounts and general dipe factors affecting all accounts. In North
America, management specifically analyzes individiegounts receivable and establishes specificvesagainst financially troubled
customers. In addition, factors are developedzinij historical trends in bad debts, returns atahances. The ratio of these factors to sales on
a rolling twelve-month basis is applied to totatstanding receivables (net of accounts specifiadiiytified) to establish a reserve. In Europe,
management develops their bad debt allowance thrangging analysis of all their accounts. In Chimlaere payment terms are generally
extended, we reserve all accounts receivable iassxof one year from the invoice date and spetificaserve for identified uncollectible
accounts receivable less than one year old.

We uniformly consider current economic trends amainges in customer payment terms when evaluatemngdkquacy of the allowance for

doubtful accounts. We also aggressively monitorctteelit worthiness of our largest customers, amtbgdially review customer credit limits
reduce risk. If circumstances relating to spedifistomers change or unanticipated changes octhie igeneral business environment, our

estimates of the recoverability of receivables ddé further adjusted.

Inventory valuatior

Inventories are stated at the lower of cost or miankth costs generally determined on a first-istfiout basis. We utilize both specific product
identification and historical product demand ashihsis for determining our excess or obsolete itorgmeserve. We identify all inventories
that exceed a range of one to three years in SEhésis determined by comparing the current inggnbalance against unit sales for the trai
twelve months. New products added to inventory iwithe past twelve months are excluded from thadyesis. A portion of our products
contain recoverable materials, therefore the exapdbsolete reserve is established net of amyeeable amounts. Changes in market
conditions, lower than expected customer demarthanges in technology or features could resultidlitional obsolete inventory that is not
saleable and could require additional inventorgines provisions.

In certain countries, additional inventory reserases maintained for potential losses experiencaldérmanufacturing process. The reserve is
established based on the prior year’s inventorgdssdjusted for any change in the gross invettaiance.

Goodwill and other intangibles

We adopted Financial Accounting Standards Boarte8t@ant No. 142 “Goodwill and Other Intangible ASS€EAS 142) on January 1, 2002,
and as a result we no longer amortize goodwill. @dth and intangible assets with indefinite liveg dested annually for impairment in
accordance with the provisions of FAS 142. We uslginent in assessing whether assets may have béegaieed between annual
impairment tests. We perform our annual test fdications of goodwill impairment on the last dayoof fiscal October, which was October
for fiscal 2004.

Intangible assets such as purchased technologyearxally recorded in connection with a businesgigition. In our larger, more complex
acquisitions, the value assigned to intangibletassaletermined by an independent valuation fiaseal on estimates and judgments regarding
expectations of the success and life cycle of petedand technology acquired.

It has been two years since adoption of FAS 14@ fanboth years our valuations have been grehtar the carrying value of our goodwill a
intangibles. While we believe that our estimatetutire cash flows are reasonable, different assiompregarding such factors as future sales
volume, selling price changes, material cost changest savings programs and capital expenditurelsl significantly affect our valuations.
Other changes that may affect our valuations irglbdit are not limited to product acceptances agdlatory approval. If actual product
acceptance differs significantly from the estimates may be required to record an impairment chargerite down the assets to their
realizable value. A severe decline in market valneld result in an unexpected impairment charggotadwill, which could have a material
impact on the results of operations and finanaiaifmon.

Product liability and workers compensation cc

Because of retention requirements associated witlingurance policies, we are generally self-inddog potential product liability claims and
for workers’ compensation costs associated withkplace accidents. For product liability cases m thS., management estimates expected
settlement costs by utilizing stop loss reports/jgled by our third party administrators as welldlaseloping internal historical trend factors
based on our specific claims experience. Priol0@32we used insurance carrier trend factors terdeghe our product liability reserves.
However, we determined circumstances inherentdaghrends were not necessarily indicative of eur oircumstances regarding our claims.
Management believes the internal trend factorsmidte accurately reflect final expected settlenuests. In other countries, we maintain
insurance coverage with relatively high deductiiggments, a
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product liability claims tend to be smaller thangh experienced in the U.S. Changes in the nafwdlaims or the actual settlement amounts
could affect the adequacy of this estimate andireginanges to the provisions.

Workers compensation liabilities in the U.S. ameognized for claims incurred (including claims in@d but not reported) and for changes in
the status of individual case reserves. At the timeorkers’ compensation claim is filed, a lialyilis estimated to settle the claim. The liability
for workers’ compensation claims is determined Hase management’s estimates of the nature andigewéthe claims and based on analysis
provided by third party administrators and by vas@tate statutes and reserve requirements. Wedleareétoped our own trend factors baset
our specific claims experience. In other countviere workers compensation costs are applicablenaietain insurance coverage with
limited deductible payments. Because the liabiitgn estimate, the ultimate liability may be mordess than reported.

We maintain excess liability insurance with outsigurance carriers to minimize our risks relateddtastrophic claims in excess of all self-
insured positions. Any material change in the af@stioned factors could have an adverse impacuolgerating results.

Legal contingencie

We are a defendant in numerous legal matters iimgjuthose involving environmental law and produability as discussed further in Note 15
of Notes to Consolidated Financial Statements mAmnual Report on Form 10-K for the year endedddelser 31, 2003. As required by
Financial Accounting Standards Board StatementS\N‘édccounting for Contingencies” (FAS 5), we detémmwhether an estimated loss from
a loss contingency should be accrued by assessiather a loss is deemed probable and the loss droanibe reasonably estimated, net of
any applicable insurance proceeds. Estimates ehfiat outcomes of these contingencies are developeonsultation with outside counsel.
While this assessment is based upon all availalidernation, litigation is inherently uncertain atie actual liability to fully resolve this
litigation cannot be predicted with any assurarfcacouracy. Final settlement of these matters cpabsibly result in significant effects on our
results of operations, cash flows and financiaitjpos

Pension benefit

We account for our pension plans in accordance Rithncial Accounting Standards Board Statement8¥dEmployers Accounting for
Pensions” (FAS 87). In applying FAS 87, assumptimresmade regarding the valuation of benefit oliligas and the performance of plan
assets. The primary assumptions are as follows:

. Weighted average discount rate—this rate is usedtimate the current value of future benefitssThie is adjusted based on
movement in long-term interest rates.

. Expected long-term rate of return on assets—thésisaused to estimate future growth in investmants investment earnings. The
expected return is based upon a combination offfiist market performance and anticipated fututerre for a portfolio reflecting the mix of
equity, debt and other investments indicative ofdan assets.

. Rates of increase in compensation levels—thisisateed to estimate projected annual pay increagesh are used to determine the
wage base used to project employees’ pension belfietirement.

We determine these assumptions based on consnltaitilo outside actuaries and investment advisony. variance in the above assumptions
could have a significant impact on future recogdipension costs, assets and liabilities.

Income taxe

We estimate and use our expected annual effectogrie tax rates to accrue income taxes. Effectiveates are determined based on budi
earnings before taxes including our best estimbpeionanent items that will impact the effectivéeréor the year. Management periodically
reviews these rates with outside tax advisors &adges are made if material discrepancies fromatapiens are identified.

We recognize deferred taxes for the expected futonsequences of events that have been reflected ronsolidated financial statements in
accordance with the rules of Financial Accountitgn8ards Board Statement No. 109 “Accounting faome Taxes” (FAS 109). Under

FAS 109, deferred tax assets and liabilities aterdened based on differences between the boolesand tax bases of particular assets and
liabilities, using tax rates in effect for the ygam which the differences are expected to reveksaluation allowance is provided to offset any
net deferred tax assets if, based upon the avaitltience, it is more likely than not that somalbof the deferred tax assets will not be
realized. We consider estimated future taxablernmeand ongoing prudent tax planning strategiessessing the need for a valuation
allowance.

Certain Factors Affecting Future Results

This report includes statements which are not hgstbfacts and are considered forward looking imitfthe meaning of the Private Securities
Litigation Reform Act of 1995. These forward-loogi statements reflect Watts Water Technologiegeturviews about future results of
operations and other forward-looking informatidn.some cases you can identify these statemenftsrtyard-looking words such as
“anticipate,” “believe,” “could,” “estimate,” “exp#,” “intend,” “may,” “should,” “will” and “would” or similar words. You should not rely on
forward-looking statements because Watts’ actusallte may differ materially from those indicatedthgse forward-looking statements as a
result of a number of important factors. Thesediacinclude, but are not limited to, the
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following: shortages in and pricing of raw matégiand supplies including recent cost increasesuipyliers of raw materials and our ability to
pass these costs on to customers, loss of mar&et #irough competition, introduction of competprgducts by other companies, pressure on
prices from competitors, suppliers, and/or cust@ngiversion of management’s attention and costscated with efforts to comply with
Section 404 of the Sarbanes-Oxley Act of 2002ufaiko meet the new requirements under SectiorofifiZe Sarbanes-Oxley Act of 2002 in a
timely manner, the identification and disclosurerafterial weaknesses in our internal controls @wancial reporting, failure to expand our
markets through acquisitions, failure or delay é@veloping new products, lack of acceptance of nexdyercts, failure to manufacture products
that meet required performance and safety standfngsgn exchange rate fluctuations, cyclicalifyirmustries, such as plumbing and heating
wholesalers and home improvement retailers, in vtie Company markets certain of its products, ecoa factors, such as the levels of
housing starts and remodeling, impacting the mankéiere the Company’s products are sold, manufedtar marketed, environmental
compliance costs, product liability risks, the fesand timing of the Company’s manufacturing nestinring plan, changes in the status of
current litigation, including the James Jones casd,other risks and uncertainties discussed whddreading “Certain Factors Affecting
Future Results” in the Watts Water Technologies, Annual Report on Form 10-K for the year endedddeber 31, 2003 filed with the
Securities Exchange Commission and other reportss\iiles from time to time with the Securities axchange Commission.
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Iltem 3. Quantitative and Qualitative Disclosuresabout Market Risk

We use derivative financial instruments primardyréduce exposure to adverse fluctuations in fareichange rates, interest rates and costs o
certain raw materials used in the manufacturinggse. We do not enter into derivative financiatrimeents for trading purposes. As a matter
of policy, all derivative positions are used toued risk by hedging underlying economic exposute derivatives we use are instruments with
liquid markets.

Our consolidated earnings, which are reported iitddrStates dollars are subject to translatiorsrifke to changes in foreign currency
exchange rates. This risk is concentrated in tlobaxge rate between the U.S. dollar and the eluedJtS. dollar and the Canadian dollar; and
the U.S. dollar and the Chinese RMB.

Our foreign subsidiaries transact most businesfding certain intercompany transactions, in fgneturrencies. Such transactions are
principally purchases or sales of materials andlareminated in European currencies or the U.Eamadian dollar. We use foreign currency
forward contracts and options to manage the rilslited to intercompany purchases that occur dutiegcburse of a year and certain open
foreign currency denominated commitments to seltipcts to third parties. The amounts recordedherocomprehensive income for the
change in the fair value of the contracts for aamtracts in our Canadian operations were immatéaiahe third quarter and first nine months
ended September 26, 2004.

We have historically had a very low exposure ondb&t of our debt to changes in interest ratesréist rate swaps are used to mitigate the
impact of interest rate fluctuations on certainiafale rate debt instruments and reduce interesresgoon certain fixed rate instruments.
Information about our long-term debt including ijmal amounts and related interest rates appedistien 11 of Notes to Consolidated
Financial Statements in our Annual Report on FoeaK¥or the year ended December 31, 2003.

We purchase significant amounts of bronze ingats®rod, cast iron, steel and plastic, which dhleed in manufacturing our many product
lines. Our operating results can be adversely &fteby changes in commodity prices if we are unablgass on related price increases to our
customers. We manage this risk by monitoring rdlatarket prices, working with our suppliers to &ste the maximum level of stability in
their costs and related pricing, seeking altereadivpply sources when necessary and passing iasreasommodity costs to our customers, to
the maximum extent possible, when they occur. Aaldétly, on a limited basis, we use commaodity fesicontracts to manage this risk, but we
did not in the third quarter or first nine montH2604.

Item 4 . Controls and Procedures

As required by Rule 13a-15(b) under the Securifieshange Act of 1934, as of September 26, 2004améed out an evaluation under the
supervision and with the participation of our magragnt, including our Chief Executive Officer andi€Hrinancial Officer, of the
effectiveness of the design and operation of osgldsure controls and procedures. In designingeaatlating our disclosure controls and
procedures, we recognize that any controls andegitoes, no matter how well designed and operatedpovide only reasonable assurance of
achieving the desired control objectives, and canagement necessarily was required to apply ignght in evaluating and implementing
possible controls and procedures. The effectivenésur disclosure controls and procedures issezedy limited by the staff and other
resources available to us and, although we havigriE$our disclosure controls and procedures toesddhe geographic diversity of our
operations, this diversity inherently may limit thifectiveness of those controls and procedurezsse® upon that evaluation, our Chief
Executive Officer and Chief Financial Officer detened that, as of September 26, 2004, our disatosontrols and procedures were effective,
in that they provide reasonable assurance thatnvetion required to be disclosed by us in the respee file or submit under the Exchange Act
is recorded, processed, summarized and reportéihwite time periods specified in the Securitied Brchange Commission’s rules and
forms. There were no changes in our internal o tver financial reporting that occurred durihg fjuarter covered by this report that have
materially affected, or are reasonably likely totenglly affect, our internal controls over finaatreporting. In connection with these rules, we
will continue to review and document our disclosooatrols and procedures, including our internaitas and procedures for financial
reporting. We may from time to time make changestincontrols and procedures aimed at enhancingeffectiveness and to ensure that our
systems evolve with our business.
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As a result of Section 404 of the Sarbanes-OxletyoA002 and the related rules adopted by the i@msuand Exchange Commission
(collectively, the “Section 404 requirements”), wil be required to include in our Annual ReportBorm 10-K for the year ending December
31, 2004, a report on management’s assessmerg effgctiveness of our internal controls over fitiahreporting. Our independent auditor
will also be required to attest to and report omaggement’s assessment. While we have been andwend prepare for the Section 404
requirements, a significant amount of work remaind there can be no assurance that we will betaldlemplete management’s assessment by
the December 31, 2004 deadline or that our indegrgraliditor will be able to complete the testingassary to attest to management’s
assessment. Further, there can be no assuranci teapleted, management’s assessment and tlitogs attestation will not report any
additional material weaknesses in our internal mi&bver financial reporting. The review and doeutation of our internal control system
expected to cost approximately $6 million for fisgaar 2004 and has required a significant amo@ititre and attention from our management
team and finance staff. Any improvements in oterimal control systems or in documentation of satérnal control systems could be costly
to prepare or implement, could further divert ditamof management or our finance staff, and mayseaur operating expenses to increase.

Part Il. Other Information

Item L. Legal Proceedings

As disclosed in Part I, Item 1, “Product Liabilifgnvironmental and Other Litigation Matters” of cdmnual Report on Form 10-K for the year
ended December 31, 2003, we are a party to tigatitin described as the James Jones litigation.

In the James Jones litigation, on July 27, 200& Ghlifornia Superior Court granted our motiongammary adjudication and ordered that
Zurich American Insurance Company, or Zurich, indéynus for our settlement with the three Phasii¢ In August 2003, we had made a
payment of $11,000,000 for this settlement, anélpril 2004, we received $11,000,000 from Zurichhjget to Zurich’s claims for
reimbursement. Zurich has filed a petition seekippgellate review of the July 27, 2004 decisioniciwhve have opposed. The $11,000,000
cash receipt is reflected as a liability of diséonéd operations on our balance sheet, as of Septe26, 2004. This amount was expensed to
discontinued operations in prior periods.

We previously reported that the California Supe@ourt had made a summary adjudication ruling Znaich must pay all reasonable defense
costs incurred by us in the case of Armenta vse3aiones Company (the “Armenta case”) since ABrill®98 as well as our future defense
costs in the Armenta case until its final resoluti’We further disclosed that Zurich had appeadtesdruling and that its appeal was pending
before the California Court of Appeal. On Augudt 2004, the California Court of Appeal affirmee ttummary adjudication ruling of the
California Superior Court, which requires Zurichp@y our defense costs in the Armenta case. Oob@ctl, 2004, Zurich filed with the
California Supreme Court a Petition for ReviewtuétCourt of Appeal decision. We have opposedRieition for Review, and management
and counsel do not anticipate that the Califorrsar€of Appeal decision will be modified by the @ainia Supreme Court. However, Zurigh’
obligation to pay future defense costs could bectd by future developments in the Armenta case.

In the Armenta case, on September 15, 2004, thiéo@ah Superior Court granted our motion to dissnitaims based on purchases of James
Jones Company products by developers, contractaher private entities and granted our motiodeay the filing of a third amended
complaint. On September 14, 2004, the attorneyfarenta filed a new common law fraud claim in @aifornia Superior Court against us
and other Armenta case defendants on behalf oiti48,anost of whom are named plaintiffs in the Amta case.

ltem 5. Other Infor mation

On August 18, 2004, Roger A. Young resigned as malpee of our board of directors in order to focu time on his studies at the Yale
Divinity School.

ltem 6. _Exhibits
The exhibits listed in the Exhibit Index are inchadelsewhere in this report.
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SIGNATURES
Pursuant to the requirements of the Securities &xgé Act of 1934, the Registrant has duly causisdé¢iport to be signed on its behalf by the
undersigned, thereunto duly authorized.

WATTS WATER TECHNOLOGIES, INC

Date: November 5, 200 By: /s/ Patrick S. ¢ Keefe
Patrick S. (Keefe
Chief Executive Office

Date: November 5, 200 By: /s! William C. McCartney
William C. McCartney
Chief Financial Officer and Treasu
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BANC OF AMERICA SECURITIES LLC,

as
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CREDIT AGREEMENT

This CREDIT AGREEMENT (this “ Agreemeii} is entered into as of September 23, 2004, anWwAg TS WATER
TECHNOLOGIES, INC., a Delaware corporation (thednipany”), certain Subsidiaries of the Company party hepirsuant to Section 2.14
(each a “ Designated Borroweand, together with the Company, the “ Borrowéesd, each a “ Borrowe?, each lender from time to time
party hereto (collectively, the “ Lendetand individually, a “ Lendef) and BANK OF AMERICA, N.A., as Administrative Agerswing Line
Lender and L/C Issuer.

The Company has requested that the Lenders pravigeolving credit facility, and the Lenders ardling to do so on the terms and
conditions set forth herein.

In consideration of the mutual covenants and ages¢srherein contained, the parties hereto coverahagree as follows:

ARTICLE I.
DEFINITIONS AND ACCOUNTING TERMS

1.01 Defined Terms . As used in this Agreement, the following termalkhave the meanings set forth below:

“ Acquisition” means the acquisition, by purchase, merger agrotise, of all or substantially all of the assetsgny part of the assets
constituting all or substantially all of a businesdine of business) of any Person, whether swduigition is direct or indirect, including
through the acquisition of the business of, or ntbea 50% of the outstanding Voting Stock of, sReinson, and whether such acquisition is
effected in a single transaction or in a serieselzfted transactions, and the acquisition, by pagehmerger or otherwise, of additional share
the outstanding Voting Stock of any Subsidiary tkatot then a wholly-owned Subsidiary of the Compa

“ Administrative Agent’ means Bank of America in its capacity as admiaiste agent under any of the Loan Documents, gr an
successor administrative agent.

“ Administrative Agents Office” means, with respect to any currency, the Admiatste Agent’s address and, as appropriate, accoun
as set forth on Schedule 1002h respect to such currency, or such other addvesccount with respect to such currency as the
Administrative Agent may from time to time notify the Company and the Lenders.

“ Administrative Questionnairemeans an Administrative Questionnaire in a foupdied by the Administrative Agent.

“ Affiliate ” means, with respect to any Person, another Pehsardirectly, or indirectly through one or monéarmediaries, Controls
or is Controlled by or is under common Control wttle Person specified.

“ Aggregate Commitmentsmeans the Commitments of all the Lenders.
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“ Agreement’ has the meaning specified in the introductoryagaaph hereto.

“ Applicable Foreign Obligor Documentsas the meaning specified in Section 5.20(a)

“ Applicable Percentagémeans with respect to any Lender at any time péreentage (carried out to the ninth decimal platéhe
Aggregate Commitments represented by such Len@arsmitment at such time. If the commitment of eaehder to make Loans and the
obligation of the L/C Issuer to make L/C Credit &xsions have been terminated pursuant to Secti@o8if the Aggregate Commitments
have expired, then the Applicable Percentage di €aader shall be determined based on the AppkcBbrcentage of such Lender most
recently in effect, giving effect to any subsequasdignments. The initial Applicable Percentageawh Lender is set forth opposite the name
of such Lender on Schedule 2.61in the Assignment and Assumption pursuant tactvisuch Lender becomes a party hereto, as apmicabl

“ Applicable Rate’ means, from time to time, the following percergager annum, based upon the Debt Rating as seti@iow:

Applicable Rate

Eurocurrency Rate

Pricing Debt Ratings Consolidated Facility and Utilization

Level S&P/Moody’s Leverage Ratio Fee Letter of Credit Fee Fee
1 A-/A3 or bettel 0.1(% 0.45% 0.1(%
2 BBB+/Baal <1.25 0.12%% 0.5(% 0.1(%
3 BBB/Baa2 >1.25 and <1.7! 0.15% 0.6(% 0.125%
4 BBB-/Baa3 >1.75and <2.2! 0.2(% 0.8(% 0.15%
5 BB+/Bal or worse >2.25 0.25% 1.0(% 0.2(%

“ Debt Rating” means, as of any date of determination, the gedi;idetermined by either S&P or Moody’s (colleelyy the “ Debt
Ratings”) of the Company’s non-credit-enhanced, senioreanged long-term debt; providéitht if a Debt Rating is issued by each of the
foregoing rating agencies, then the higher of ddeht Ratings shall apply (with the Debt Rating Feicing Level 1 being the highest and the
Debt Rating for Pricing Level 5 being the lowest)|ess there is a split in Debt Ratings of mora thiae level, in which case the Pricing Level
that is one level higher than the Pricing Levetlaf lower Debt Rating shall apply. Initially, tA@plicable Rate shall be determined based
upon a Debt Rating of BBB/Baa2. After the Closibate, each change in the Applicable Rate resuftom a publicly announced change in
the Debt Rating shall be effective, in the casarotipgrade, during the period commencing on the afadlelivery by the Company to the
Administrative Agent of notice thereof pursuanSection 6.03(exnd ending on the date immediately preceding tfextfe date of the next
such change and, in the case of a downgrade, dilméngeriod commencing on the date of the publimancement thereof and ending on the
date immediately preceding the effective date efrtbxt such change.

If at any time the Company shall not carry a Dehtifiy from either of S&P or Moody’s, “ Applicableale” shall mean, from time to time, the
percentages per annum, based upon the




Consolidated Leverage Ratio as set forth in thetmeagnt Compliance Certificate received by the Adstrative Agent pursuant to Section
6.02(a)or 7.04(c)(iii) , as set forth above. Any increase or decreadweir\pplicable Rate resulting from a change in tbegolidated Leverage
Ratio shall become effective as of the first BussnBay immediately following the date a Complia@estificate is delivered pursuant to
Section 6.02(adr 7.04(c)(iii) ; provided, however, that if a Compliance Certificate is not delivesgden due in accordance with either such
Section, then Pricing Level 5 shall apply as offitet Business Day after the date on which such@l@nce Certificate was required to have
been delivered.

“ Applicant Borrower” has the meaning specified in Section 2.14

“ Approved Fund’ means any Fund that is administered or managdd)g Lender, (b) an Affiliate of a Lender or &) entity or an
Affiliate of an entity that administers or managelsender.

“ Arranger” means Banc of America Securities LLC, in its cgipaas sole lead arranger and sole book manager.
“ Assignment and Assumptidnmeans an assignment and assumption enteredyrad knder and an Eligible Assignee (with the

consent of any party whose consent is requireddayi@ 10.06(b) , and accepted by the Administrative Agent, in tafgally the form of
Exhibit E or any other form approved by the AdministrativeeAt

“ Attributable Indebtednessmeans, on any date, (a) in respect of any calggale of any Person, the capitalized amount thénab
would appear on a balance sheet of such Persoaneeeps of such date in accordance with GAAP nlb¢$pect of any Synthetic Lease
Obligation, the capitalized amount of the remaing@se payments under the relevant lease that vequuldar on a balance sheet of such Persor
prepared as of such date in accordance with GA&RGh lease were accounted for as a capital laagg(c) in respect of any Permitted
Receivables Purchase Facility, the amount of otiiga outstanding under such Permitted Receivableshase Facility that would be
characterized as principal if such facility wenaistured as a secured lending transaction ratlaer als a purchase, whether such obligations
constitute on-balance sheet Indebtedness or avatdfice sheet liability.

“ Audited Financial Statementaneans the audited consolidated balance shebedCbompany and its Subsidiaries for the fiscal year
ended December 31, 2003 , and the related contmdidéatements of income or operations, sharetsldguity and cash flows for such fiscal
year of the Company and its Subsidiaries, includimgnotes theret

“ Availability Period” means the period from and including the Closirgéto the earliest of (a) the Maturity Date, (i@ tate of
termination of the Aggregate Commitments pursuar8gction 2.06(a)(c) the date of the reduction of the Aggregaten@itments to zero
pursuant to Section 2.06(hihd (d) the date of termination of the commitmedrgach Lender to make Loans and of the obligatiothe L/C
Issuer to make L/C Credit Extensions pursuant ti&e 8.02.

“ Bank of America’ means Bank of America, N.A. and its successors.
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“ Base Rat€ means for any day a fluctuating rate per annumaétp the higher of (a) the Federal Funds Rate pl@ of 1% and (b)
the rate of interest in effect for such day as jpliphnnounced from time to time by Bank of Amerasits “prime rate.” The “prime rate” is a
rate set by Bank of America based upon variou®fadhcluding Bank of America’s costs and desirtim, general economic conditions and
other factors, and is used as a reference poimtricing some loans, which may be priced at, abowéelow such announced rate. Any cha
in such rate announced by Bank of America sha# &fkect at the opening of business on the dayifsg@in the public announcement of such
change.

“ Base Rate Committed Lodmmeans a Committed Loan that is a Base Rate Loan.

“ Base Rate Loafimeans a Loan that bears interest based on the Bate. All Base Rate Loans shall be denominaté&bilars.
“ Borrower” and “ Borrowers’ each has the meaning specified in the introdygparagraph hereto.
“ Borrowing ” means a Committed Borrowing or a Swing Line Bavirng, as the context may require.

“ Business Day means any day other than a Saturday, Sundayher diay on which commercial banks are authorizeddase under
the Laws of, or are in fact closed in, the statemgtthe Administrative Agent’s Office with respsztObligations denominated in Dollars is
located and:

(a) if such day relates to any interast settings as to a Eurocurrency Rate Loan deratedrin Dollars, any fundings,
disbursements, settlements and payments in Daflaespect of any such Eurocurrency Rate Loanngragher dealings in Dollars to
be carried out pursuant to this Agreement in retspieany such Eurocurrency Rate Loan, means arly dag on which dealings in
deposits in Dollars are conducted by and betweakdim the London interbank eurodollar market; and

(b) if such day relates to any interasé 1settings as to a Eurocurrency Rate Loan deraedrin Euro, any fundings,
disbursements, settlements and payments in Eugspect of any such Eurocurrency Rate Loan, oodmgr dealings in Euro to be
carried out pursuant to this Agreement in respéang such Eurocurrency Rate Loan, means a TARGEY. D

“ Capital Expenditure$ means, for any period and with respect to any®egrthe aggregate of all expenditures by sucloRdos the
acquisition or leasing of fixed or capital assetadditions to equipment (including replacemengsitalized repairs and improvements during
such period) which should be capitalized under GAfRa consolidated balance sheet of such Person.

“ Cash Collateraliz€ has the meaning specified in Section 2.03(g)(iv)

“ Change in Law’ means the occurrence, after the date of this &gent, of any of the following: (a) the adoptiantaking effect of
any law, rule, regulation or treaty, (b) any change




in any law, rule, regulation or treaty or in theradistration, interpretation or application ther&égfany Governmental Authority or (c) the
making or issuance of any request, guideline aative (whether or not having the force of law)any Governmental Authority.

10.01.

“ Change of Control means an event or series of events by which:

(a) any “person” or “group” (as such terare used in Sections 13(d) and 14(d) of the 8m=uExchange Act of 1934,
but excluding any employee benefit plan of suctsperor its subsidiaries, and any person or entityn@ in its capacity as trustee,
agent or other fiduciary or administrator of anglsplan) becomes the “beneficial owner” (as defimeRules 13d-3 and 13d-5 under
the Securities Exchange Act of 1934, except tharaon or group shall be deemed to have “benefigialership” of all securities that
such person or group has the right to acquire (sgtih, an “option right”), whether such right isexcisable immediately or only after
the passage of time), directly or indirectly, otizg securities of the Company representing 25%nore of the aggregate voting pov
with respect to elections of members of the bodmirectors or equivalent governing body of the Q@amy on a fully-diluted basis
(and taking into account all such securities thahgperson or group has the right to acquire puntstaeany option right);

(b) during any period of 12 consecutiventhis, a majority of the members of the board céators or other equivalent
governing body of the Company cease to be compaoisiedividuals (i) who were members of that boaraquivalent governing boc
on the first day of such period, (ii) whose elestar nomination to that board or equivalent govwegriiody was approved by
individuals referred to in clause @pove constituting at the time of such electiona@mination at least a majority of that board or
equivalent governing body or (iii) whose electionomination to that board or other equivalent goirey body was approved by
individuals referred to in clauses &ihd (ii) above constituting at the time of such electionamination at least a majority of that
board or equivalent governing body (excludinghie tase of both clause (@hd clause (iii) any individual whose initial nomination
for, or assumption of office as, a member of thadrd or equivalent governing body occurs as a te$an actual or threatened
solicitation of proxies or consents for the electoy removal of one or more directors by any permogroup other than a solicitation
for the election of one or more directors by omethalf of the board of directors); or

(c) except for directors’ qualifying skarin jurisdictions where such qualifying sharesraquired, the Company shall
fail to own directly or indirectly, one hundred pent (100%) of the Equity Interests of each Dedigsh@8orrower and each Subsidiary
Guarantor.

“ Closing Date’ means the first date all the conditions precediei@ection 4.0%hre satisfied or waived in accordance with Section

“ Code” means the Internal Revenue Code of 1986.




“ Commission” means the Securities and Exchange Commissioneoyhited States of America and any Person suaogédithe
functions thereof.

“ Commitment” means, as to each Lender, its obligation to (akenCommitted Loans to the Borrowers pursuant ti@e2.01, (b)
purchase participations in L/C Obligations, andpig)chase participations in Swing Line Loans, iraggregate principal amount at any one
time outstanding not to exceed the Dollar amounfa¢h opposite such Lender’s name on Schedulé @.tn the Assignment and Assumption
pursuant to which such Lender becomes a partydeastapplicable, as such amount may be adjusiedtfme to time in accordance with this
Agreement.

“ Committed Borrowing’ means a borrowing consisting of simultaneous Cdttech Loans of the same Type, in the same currency
and, in the case of Eurocurrency Rate Loans, hati@agame Interest Period made by each of the kemdesuant to Section 2.01

“ Committed Loar’ has the meaning specified in Section 2.01

“ Committed Loan Noticé means a notice of (a) a Committed Borrowing,dl@onversion of Committed Loans from one Type & th
other, or (c) a continuation of Eurocurrency Ratamhs, pursuant to Section 2.02(ahich, if in writing, shall be substantially ine form of
Exhibit A .

“ Company” has the meaning specified in the introductoryagaaph hereto.

“ Compliance Certificaté means a certificate substantially in the fornExhibit D .

“ Consolidated EBITDA' means, for any period, for the Company and itssitiaries on a consolidated basis, an amount equal
Consolidated Net Income for such period plajsthe following to the extent deducted in caltingsuch Consolidated Net Income: (i)
Consolidated Total Interest Expense for such pefigdhe provision for Federal, state, local doctign income taxes payable by the Comg
and its Subsidiaries for such period, (iii) depation and amortization expense, (iv) other non-néeg expenses of the Company and its
Subsidiaries reducing such Consolidated Net Incemieh do not represent a cash item in such peniahy future period and (v) Losses from
Discontinued Operations and min{i| the following to the extent included in caldirig such Consolidated Net Income: (i) Federatestacal
and foreign income tax credits of the Company @am&ubsidiaries for such period and (ii) all nostcédems increasing Consolidated Net
Income for such period.

“ Consolidated Fixed Charge Coverage Ratieans, a s of any date of determination, the m@iti{a) Consolidated Operating Cash
Flow for the period of the four fiscal quarters mascently endetb (b) Consolidated Total Debt Service for such perwdvided, however,
when calculating the Consolidated Fixed Charge €me=Ratio for any period in which a Permitted Asiion has occurred, the calculatior
the Consolidated Fixed Charge Coverage Ratio beathade on a Pro Forma Basis.

“ Consolidated Funded Indebtednéseeans, as of any date of determination, for tbenfany and its Subsidiaries on a consolidated
basis, the sum of (without duplication) (a) thestamding principal amount of all obligations, whestkurrent or long-term, for borrowed
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money (including Obligations hereunder) and aligdtions evidenced by bonds, debentures, notes,dgeeements or other similar
instruments, (b) all purchase money Indebtedne}sll(direct obligations arising under letterscoddit (excluding standby but including
commercial), bankers’ acceptances, bank guarastiesty bonds and similar instruments, (d) all gdions in respect of the deferred purchase
price of property or services (other than tradeoants payable in the ordinary course of businde})ttributable Indebtedness in respect of
capital leases, Synthetic Lease Obligations anthited Receivables Purchase Facilities, (f) all Gotees with respect to outstanding
Indebtedness of the types specified in clauseth(ayigh (e)above of Persons other than the Company or anyidatys and (g) all
Indebtedness of the types referred to in cIaugghr(mghQabove of any partnership or joint venture (othanth joint venture that is itself a
corporation or limited liability company or similantity) in which the Company or a Subsidiary gemeral partner or joint venturer, unless
such Indebtedness is expressly made non-recoutke tompany or such Subsidiary.

“ Consolidated Leverage Ratianeans, as of any date of determination, the w@fti@) Consolidated Funded Indebtedness as of such
dateto (b) Consolidated EBITDA for the period of the fdistal quarters most recently ended; providbdwever, when calculating the
Consolidated Leverage Ratio for any period in wkadhermitted Acquisition has occurred, the caloutadf the Consolidated Leverage Ratio
shall be made on a Pro Forma Basis.

“ Consolidated Net Incomemeans, for any period, for the Company and itsssdiaries on a consolidated basis, the net incointiee
Company and its Subsidiaries (excluding extraomyigains and excluding non-cash extraordinary lgsk® that period.

“ Consolidated Operating Cash Fldwneans, for any period, an amount equal to (astiva of (i) Consolidated EBITDA for such
period,minus(b) to the extent not already deducted in the datetion of Consolidated EBITDA, Capital Expendésmade during such
period.

“ Consolidated Net Worth means, as of any date of determination, for tben@any and its Subsidiaries on a consolidated basis
amount equal to Shareholders’ Equity of the Compamyits Subsidiaries on that date.

“ Consolidated Total Assetameans the total assets of the Company and itsi8iabies on a consolidated basis, determined in
accordance with GAAP.

“ Consolidated Total Debt Servi¢eneans, with respect to the Company and its Sidrséd and for any period, the sum, without
duplication, of (a) Consolidated Total Interest Empe for such period plus (b) any and all schedwpdyments of principal during such per
in respect of Indebtedness that becomes due arableagr that are to become due and payable dudiciy jgeriod pursuant to any agreement or
instrument to which the Company or any of its Sdiasies is a party relating to (i) the borrowingnobney or the obtaining of credit, including
the issuance of notes or bonds, (ii) the defertgdhase price of assets (other than trade payatdesed in the ordinary course of business
reimbursement obligations in respect of commetetsérs of credit or bankers acceptances incumebla ordinary course of business), (ii) in
respect of any Synthetic Lease Obligations, cafgtees or Permitted Receivables Purchase Fagilaiel (iv) Indebtedness of the type refe
to above of another Person guaranteed by the Congraany of its Subsidiaries. Demand obligatiomalisbe
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deemed to be due and payable during any fiscabgeliring which such obligations are outstanding.

“ Consolidated Total Interest Experismeans, for any period, the aggregate amounttefést required to be paid or accrued by the
Company and its Subsidiaries during such periodlbimdebtedness of the Company and its Subsidianigstanding during all or any part of
such period, whether such interest was or is reduiv be reflected as an item of expense or cagathlincluding payments consisting of
interest in respect of any capitalized leases, &ttt Lease Obligations and Permitted Receivablestase Facilities, and including
commitment fees, agency fees, facility fees, wtian fees, balance deficiency fees and similas t@eexpenses in connection with the
borrowing of money.

“ Contractual Obligatiori means, as to any Person, any provision of anyrégdssued by such Person or of any agreement,
instrument or other undertaking to which such Peisa@ party or by which it or any of its propeigybound.

“ Control” means the possession, directly or indirectlythaf power to direct or cause the direction of tlemagement or policies of a
Person, whether through the ability to exerciséngopower, by contract or otherwise. " Controllithgnd “ Controlled’ have meanings
correlative thereto.

“ Credit Extensiorf means each of the following: (a) a Borrowing g¢bylan L/C Credit Extension.
“ Debt Rating” has the meaning specified in the definition ofgfflicable Rate.”
“ Debtor Relief Laws’ means the Bankruptcy Code of the United Stated,al other liquidation, conservatorship, bankoypt

assignment for the benefit of creditors, moratorivearrangement, receivership, insolvency, reomgdiuin, or similar debtor relief Laws of the
United States or other applicable jurisdictionsrfrime to time in effect and affecting the righf<editors generally.

“ Default” means any event or condition that constitutegaent of Default or that, with the giving of anytite, the passage of time,
or both, would be an Event of Default.

“ Default Rate” means (a) when used with respect to Obligatidhermthan Letter of Credit Fees, an interest rgtekto (i) the Base
Rate_plugii) 2% per annum;_provideghowever, that with respect to a Eurocurrency Rate Loam[Dbfault Rate shall be an interest rate equal
to the interest rate (including any Applicable Rattherwise applicable to such Loan plus 2% peuamrand (b) when used with respect to
Letter of Credit Fees, a rate equal to the Applie&tate plu% per annum.

“ Defaulting Lendef’ means any Lender that (a) has failed to fund @aryion of the Committed Loans, participations #CL
Obligations or participations in Swing Line Loaweguired to be funded by it hereunder within oneilBess Day of the date required to be
funded by it hereunder, (b) has otherwise failepgap over to the Administrative Agent or any othender any other amount required to be
paid by it hereunder within one Business Day ofdate




when due, unless the subject of a good faith désprt(c) has been deemed insolvent or becomautiject of a bankruptcy or insolvency
proceeding.

“ Designated Borrowelt has the meaning specified in the introductoryagaaph hereto.

“ Designated Borrower Noticehas the meaning specified in Section 2.14

“ Designated Borrower Request and Assumption Ageggihhas the meaning specified in Section 2.14

“ Disposition” or “ Dispose” means the sale, transfer, license, lease or dlisposition (including any sale and leasebackstation)
of any property by any Person, including any sad¢sjgnment, transfer or other disposal, with ohaut recourse, of any notes or accounts
receivable or any rights and claims associatecethig.

“Dollar " and “ $” mean lawful money of the United States.

“ Dollar Equivalent’ means, at any time, (a) with respect to any arhdenominated in Dollars, such amount, and (b) we8pect to
any amount denominated in Euros, the equivalenuattbereof in Dollars as determined by the Adntiative Agent or the L/C Issuer, as the
case may be, at such time on the basis of the et (determined in respect of the most recent IRatran Date) for the purchase of Dollars
with Euros.

“ Domestic Subsidiary means any Subsidiary that is organized undetaivs of any political subdivision of the United &ts.

“ Eligible Assigne€ means (a) a Lender; (b) an Affiliate of a Lend@);an Approved Fund; and (d) any other Persdmefathan a
natural person) approved by (i) the Administrathgent, the L/C Issuer and the Swing Line Lended @iy unless an Event of Default has
occurred and is continuing, the Company (each apgioval not to be unreasonably withheld or delgyeebvidedthat notwithstanding the
foregoing, “Eligible Assignee” shall not includesti@ompany or any of the Company’s Affiliates or Sidkaries; and provided further
however, that an Eligible Assignee shall include only ader, an Affiliate of a Lender or another Persohich, through its Lending Offices,
is capable of lending Euros to the relevant Bormsweathout the imposition of any Taxes or additibhaxes, as the case may be.

“ EMU " means the economic and monetary union in accaelaith the Treaty of Rome 1957, as amended bgihgle European
Act 1986, the Maastricht Treaty of 1992 and the fardam Treaty of 1998.

“ EMU Legislation” means the legislative measures of the Europeam@bfor the introduction of, changeover to or ogien of a
single or unified European currency.

“ Environmental Laws means any and all Federal, state, local, anddarstatutes, laws, regulations, ordinances, rjlggments,
orders, decrees, permits, concessions, grantghiises, licenses, agreements or governmentalatsts relating to pollution and the protect
of the environment or the release of any matentsthe environment, including
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those related to hazardous substances or wastesniasions and discharges to waste or public syste

“ Environmental Liability” means any liability, contingent or otherwise (umting any liability for damages, costs of envircemtal
remediation, fines, penalties or indemnities),naf Company, any other Loan Party or any of thaipeetive Subsidiaries directly or indirectly
resulting from or based upon (a) violation of amyEonmental Law, (b) the generation, use, handlirapsportation, storage, treatment or
disposal of any Hazardous Materials, (c) exposum@ny Hazardous Materials, (d) the release or tenea release of any Hazardous Materials
into the environment or (e) any contract, agreemewther consensual arrangement pursuant to Wiaichity is assumed or imposed with
respect to any of the foregoing.

“ Equity Interests’ means, with respect to any Person, all of the shafreapital stock of (or other ownership or prafterests in) suc
Person, all of the warrants, options or other gdgbt the purchase or acquisition from such Pecdamares of capital stock of (or other
ownership or profit interests in) such Personphthe securities convertible into or exchangedtieshares of capital stock of (or other
ownership or profit interests in) such Person orraras, rights or options for the purchase or agitjan from such Person of such shares (or
such other interests), and all of the other owniprehprofit interests in such Person (includingtparship, member or trust interests therein),
whether voting or nonvoting, and whether or notssitares, warrants, options, rights or other istsrare outstanding on any date of
determination.

“ ERISA " means the Employee Retirement Income SecurityoAd974.

“ ERISA Affiliate " means any trade or business (whether or not parated) under common control with the Company iwithe
meaning of Section 414(b) or (c) of the Code (aedtiBns 414(m) and (0) of the Code for purposgzravisions relating to Section 412 of the
Code).

“ ERISA Event” means (a) a Reportable Event with respect torsiBa Plan; (b) a withdrawal by the Company or BRISA
Affiliate from a Pension Plan subject to Sectioi3@f ERISA during a plan year in which it was &stantial employer (as defined in Section
4001(a)(2) of ERISA) or a cessation of operatidra ts treated as such a withdrawal under Secti@2@) of ERISA; (c) a complete or partial
withdrawal by the Company or any ERISA Affiliateofn a Multiemployer Plan or notification that a Mefhployer Plan is in reorganization;
(d) the filing of a notice of intent to terminatbe treatment of a Plan amendment as a terminatider Sections 4041 or 4041A of ERISA, or
the commencement of proceedings by the PBGC tdneatma Pension Plan or Multiemployer Plan; (eg@ent or condition which constitutes
grounds under Section 4042 of ERISA for the tertndmaof, or the appointment of a trustee to adnt@risany Pension Plan or Multiemployer
Plan; or (f) the imposition of any liability und@itle 1V of ERISA, other than for PBGC premiums duet not delinquent under Section 400
ERISA, upon the Company or any ERISA Affiliate.

“Euro” and “ EUR” mean the lawful currency of the Participating MemBtates introduced in accordance with the EMU slagjpn
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“ Eurocurrency Raté means, for any Interest Period with respect Eueocurrency Rate Loan, the rate per annum equlEt®ritish
Bankers Association LIBOR Rate (“ BBA LIBOR, as published by Reuters (or other commerciallgilable source providing quotations of
BBA LIBOR as designated by the Administrative Agéoin time to time) at approximately 11:00 a.m.ndon time, two Business Days prior
to the commencement of such Interest Period, fposiés in the relevant currency (for delivery oa first day of such Interest Period) with a
term equivalent to such Interest Period. If swatk is not available at such time for any readwen the “Eurocurrency Rate” for such Interest
Period shall be the rate per annum determined éAthministrative Agent to be the rate at which dgfsoin the relevant currency for delivery
on the first day of such Interest Period in Samg Bands in the approximate amount of the EurocuyrdRate Loan being made, continued or
converted by Bank of America and with a term eglginato such Interest Period would be offered bylBaf America’s London Branch (or
other Bank of America branch or Affiliate) to majmanks in the London or other offshore interbankkaifor such currency at their request at
approximately 11:00 a.m. (London time) two BusinBsys prior to the commencement of such Interesoée

“ Eurocurrency Rate Loahmeans a Committed Loan that bears interest ateatrased on the Eurocurrency Rate. Eurocurreaty R
Loans may be denominated in Dollars or in Euro.Cammitted Loans denominated in Euros must beoBumrency Rate Loans.

“ Euro Equivalent’ means, at any time, with respect to any amounbdenated in Dollars, the equivalent amount thenedfuros as
determined by the Administrative Agent or the L&Suer, as the case may be, at such time on thedfabie Spot Rate (determined in respect
of the most recent Revaluation Date) for the pusehaf Euros with Dollars.

“ Event of Default’ has the meaning specified in Section 8.01

“ Excluded Taxe$ means, with respect to the Administrative Ageamty Lender, the L/C Issuer or any other recipidrary payment
to be made by or on account of any obligation gf Aarrower hereunder, (a) taxes imposed on or nreddwy its overall net income (however
denominated), and franchise taxes imposed on liginof net income taxes), by the jurisdiction &my political subdivision thereof) under the
laws of which such recipient is organized or in ethits principal office is located or, in whichhids a branch office or carries on a trade or
business, (b) any branch profits taxes imposedhéynited States or any similar tax imposed by athgr jurisdiction in which such Borrower
is located and (c) except as provided in the follgasentence, in the case of a Foreign Lender (ditize an assignee pursuant to a request by
the Company under Section 10J1&ny withholding tax that is imposed on amouraggble to such Foreign Lender at the time suchigiore
Lender becomes a party hereto (or designates d aading Office) or is attributable to such Forelgender’s failure or inability (other than as
a result of a Change in Law) to comply with Sectdodl(e), except to the extent that such Foreign Lendeitga@ssignor, if any) was entitled,
at the time of designation of a new Lending Offjoeassignment), to receive additional amounts ftbenapplicable Borrower with respect to
such withholding tax pursuant to Section 3.01(&otwithstanding anything to the contrary conégirn this definition, “Excluded Taxes” shall
not include any withholding tax imposed at any tiomepayments made by or on behalf of a Foreigngdblio any Lender hereunder or under
any other Loan Document, provid#tht such Lender shall have complied with the pasagraph of Section 3.01(e)
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“ Existing Credit Agreemerit means that certain Revolving Credit Agreement,dlateof February 28, 2002, among the Compan'
Initial Designated Borrower, Watts Regulator CoMassachusetts corporation, the financial instingiparties thereto from time to time as
lenders, and Fleet National Bank, as administraiyent, as amended, restated, supplemented owighanodified from time to time prior to
the date hereof.

“ Existing Letters of Credit means, collectively, those letters of credit isdiy Fleet National Bank in favor of the Companyo
Subsidiary prior to the Closing Date and listedSmedule 1.01

“ Federal Funds Rafemeans, for any day, the rate per annum equdldaieighted average of the rates on overnight Bééerds
transactions with members of the Federal ResergeeByarranged by Federal funds brokers on suchadggyublished by the Federal Reserve
Bank of New York on the Business Day next succagdirch day; providethat (a) if such day is not a Business Day, theeFad-unds Rate
for such day shall be such rate on such transactiarthe next preceding Business Day as so pulblish¢he next succeeding Business Day,
and (b) if no such rate is so published on such siexceeding Business Day, the Federal Funds Bagei€h day shall be the average rate
(rounded upward, if necessary, to a whole multgfl&/100 of 1%) charged to Bank of America on sdaf on such transactions as determined
by the Administrative Agent.

“ Fee Letter’ means the letter agreement, dated July 15, 2a&®bng the Company, the Administrative Agent and&tranger.

“ Foreign Lendef means, with respect to any Borrower, any Lentat is organized under the laws of a jurisdictitimeo than that in
which such Borrower is resident for tax purposesr purposes of this definition, the United Staez;h State thereof and the District of
Columbia shall be deemed to constitute a singisdiation.

“ Foreign Obligor’ means a Loan Party that is a Foreign Subsidiary.

“ Foreign Subsidiary means any Subsidiary that is organized undetaWws of a jurisdiction other than the United StateState
thereof or the District of Columbia.

“ FRB " means the Board of Governors of the Federal Resgystem of the United States.

“ Fund” means any Person (other than a natural persanjgtfor will be) engaged in making, purchasingding or otherwise
investing in commercial loans and similar extensioficredit in the ordinary course of its business.

“ GAAP " means generally accepted accounting principleéhénUnited States set forth in the opinions armhpuncements of the
Accounting Principles Board and the American loggitof Certified Public Accountants and statemani pronouncements of the Financial
Accounting Standards Board or such other principemay be approved by a significant segment oftiseunting profession in the United
States, that are applicable to the circumstance$ the date of determination, consistently applied

12




“ German Subsidiaryy means any Subsidiary of the Company organizecutite laws of Germany or any political subdivision
thereof.

“ Governmental Authority means the government of the United States oradingr nation, or of any political subdivision thefie
whether state or local, and any agency, authanggrumentality, regulatory body, court, centrahba&r other entity exercising executive,
legislative, judicial, taxing, regulatory or admstrative powers or functions of or pertaining taovgimment (including any supra-national bodies
such as the European Union or the European CeBdrat).

“ Guarante€ means, as to any Person, any (a) obligation,iegant or otherwise, of such Person guaranteeieing the economic
effect of guaranteeing any Indebtedness or othiggailon payable or performable by another Persba (primary obligor”) in any manner,
whether directly or indirectly, and including anligation of such Person, direct or indirect, ¢i)purchase or pay (or advance or supply funds
for the purchase or payment of) such Indebtednesther obligation, (ii) to purchase or lease proypesecurities or services for the purpose of
assuring the obligee in respect of such Indebtedoesther obligation of the payment or performaoicsuch Indebtedness or other obligation,
(i) to maintain working capital, equity capitat any other financial statement condition or ligtyicr level of income or cash flow of the
primary obligor so as to enable the primary obligopay such Indebtedness or other obligationiwefitered into for the purpose of assuring
in any other manner the obligee in respect of $ndbbtedness or other obligation of the paymemteoformance thereof or to protect such
obligee against loss in respect thereof (in whole gart), or (b) Lien on any assets of such Pessruring any Indebtedness or other
obligation of any other Person, whether or not dudebtedness or other obligation is assumed bly Becson (or any right, contingent or
otherwise, of any holder of such Indebtedness tainlany such Lien). The amount of any Guararitedl be deemed to be an amount equal to
the stated or determinable amount of the relatedasy obligation, or portion thereof, in respectdfich such Guarantee is made or, if not
stated or determinable, the maximum reasonablgipated liability in respect thereof as determibgdhe guaranteeing Person in good faith.
The term “Guarantee” as a verb has a correspondedaning.

“ Guaranteed Swap Contrdcineans any Swap Contract to which the Companyngragher Loan Party and any Lender (or any
Affiliate of any Lender) is a party.

“ Guaranties' means the Guaranty Agreement and any other gtyaexecuted by any Designated Borrower or any Slidnsi
Guarantor in favor of the Administrative Agent, loehalf of itself and the Lenders, in respect of@hdigations .

“ Guaranty Agreemeritmeans the Guaranty made by the Loan Partiesvior faf the Administrative Agent and the Lenders,
substantially in the form of Exhibit F

“ Hazardous Material$ means all explosive or radioactive substancesgastes and all hazardous or toxic substances, svastgher
pollutants, including petroleum or petroleum diat#s, asbestos or asbestos-containing mater@is;tporinated biphenyls, radon gas,
infectious or medical wastes and all other substame wastes of any nature regulated pursuantt&awnironmental Law.
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“Increase Effective Datéhas the meaning specified in Section 2.15(d)

“ Indebtednes$ means, as to any Person at a particular timdyowit duplication, all of the following, whether oot included as
indebtedness or liabilities in accordance with GAAP

(a) all obligations of such Person forrbawed money and all obligations of such Persodevied by bonds,
debentures, notes, loan agreements or other simgauments;

(b) all direct or contingent obligatioofssuch Person arising under letters of creditl{iding standby and commercial),
bankers’ acceptances, bank guaranties, surety lorisimilar instruments;

(c) net obligations of such Person uradgr Swap Contract;

(d) all obligations of such Person to pagy deferred purchase price of property or sesvfother than trade accounts
payable in the ordinary course of business );

(e) indebtedness (excluding prepaid e@gethereon) secured by a Lien on property owndgeimg purchased by such
Person (including indebtedness arising under cmdit sales or other title retention agreementggtiver or not such indebtedness
shall have been assumed by such Person or isdinmteecourse;

4] Attributable Indebtedness in respafotapital leases (including in connection witly @ale and leaseback
transaction), Synthetic Lease Obligations and R&zthReceivables Purchase Facilities;

(9) all obligations of such Person toghase, redeem, retire, defease or otherwise makpayment in respect of any
Equity Interest in such Person or any other Pergalngd, in the case of a redeemable preferredeistieat the greater of its voluntary
or involuntary liquidation preference plascrued and unpaid dividends; and

(h) all Guarantees of such Person ingetspf any of the foregoing.
For all purposes hereof, the Indebtedness of argoReshall include the Indebtedness of any pariggisr joint venture (other than a
joint venture that is itself a corporation or liett liability company or similar legal entity) in weh such Person is a general partner or a
venturer, unless such Indebtedness is expresslg mawrecourse to such Person. The amount of @inghtigation under any Swap Contract
on any date shall be deemed to be the Swap Teriorindalue thereof as of such date.

“ Indemnified Taxes means Taxes other than Excluded Taxes.

“ Indemnitees’ has the meaning specified in Section 10.04(b)

“ Initial Designated Borrowet means Watts Industries Europe B.V., a private gany with limited liability organized under the law
of The Netherlands.
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“ Interest Payment Datemeans, (a) as to any Loan other than a Base IR, the last day of each Interest Period applécabsuch
Loan and the Maturity Date; providethowever, that if any Interest Period for a EurocurrencyeRaoan exceeds three months, the respective
dates that fall every three months after the beég@of such Interest Period shall also be IntelRestment Dates; and (b) as to any Base Rate
Loan (including a Swing Line Loan), the last Buss®ay of each March, June, September and Deceandehe Maturity Date.

“ Interest Period means, as to each Eurocurrency Rate Loan, thecheommencing on the date such Eurocurrency Rasm lis
disbursed or converted to or continued as a Eurecay Rate Loan and ending on the date one, twee thr six months thereafter, as selected
by the Company in its Committed Loan Notice; predthat:

0] any Interest Period that would othise end on a day that is not a Business Day beadixtended to the next
succeeding Business Day unless such Business Daynfanother calendar month, in which case satérést Period shall end on the
next preceding Business Day;

(ii) any Interest Period that begins ba last Business Day of a calendar month (or cayaar which there is no
numerically corresponding day in the calendar mentine end of such Interest Period) shall encheridst Business Day of the
calendar month at the end of such Interest Peaiod;

(iii) no Interest Period shall extend begdhe Maturity Date.

“ Investment’ means, as to any Person, any direct or indiregtigition or investment by such Person, whethembgans of (a) the
purchase or other acquisition of capital stocktheosecurities of another Person, (b) a loan, movar capital contribution to, Guarantee or
assumption of debt of, or purchase or other aciijisof any other debt or equity participation oterest in, another Person, including any
partnership or joint venture interest in such ofherson and any arrangement pursuant to whichtlestor Guarantees Indebtedness of such
other Person, or (c) the purchase or other aciprigjiin one transaction or a series of transacjiohassets of another Person that constitute a
business unit. For purposes of covenant compligheeamount of any Investment shall be the amaatutally invested, without adjustment
subsequent increases or decreases in the valuetofrsvzestment.

“ IP_Rights” has the meaning specified in Section 5.17
“|RS " means the United States Internal Revenue Service.

“1SP " means, with respect to any Letter of Credit, imernational Standby Practices 1998” publishedhsy Institute of
International Banking Law & Practice (or such latersion thereof as may be in effect at the timssdance).

“Issuer Document$¥means with respect to any Letter of Credit, tledtér of Credit Application, and any other documegtreement
and instrument entered into by the L/C Issuer &arddompany (or any Subsidiary) or in favor the l48uer and relating to any such Letter of
Credit.
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“Laws” means, collectively, all international, foreigrederal, state and local statutes, treaties, rglédelines, regulations,
ordinances, codes and administrative or judiciatpdents or authorities, including the interpretatir administration thereof by any
Governmental Authority charged with the enforcemarierpretation or administration thereof, andagiplicable administrative orders, direc
duties, requests, licenses, authorizations andifgeaf) and agreements with, any Governmental Autiyhan each case whether or not having
the force of law.

“ L/C Advance” means, with respect to each Lender, such Lendiending of its participation in any L/C Borrowinig accordance
with its Applicable Percentage. All L/C Advancesblbe denominated in Dollars.

“L/C Borrowing” means an extension of credit resulting from aniing under any Letter of Credit which has not besimbursed on
the date when made or refinanced as a Committecb®org. All L/C Borrowings shall be denominatedDollars.

“ L/C Credit Extensiorf means, with respect to any Letter of Credit, idsiance thereof or extension of the expiry datectdf, or the
increase of the amount thereof.

“ L/C Issuer” means (i) with respect to the Existing Letters<Goédit, Fleet National Bank and (ii) with respexceach other Letter of
Credit, Bank of America in its capacity as issuek etters of Credit hereunder or any successoeissfiLetters of Credit hereunder. All
references contained in this Agreement and ther dtben Documents to the “L/C Issuer” shall be deenweapply equally to each of the
institutions referred to in clauses &éind (ii) of this definition in their respective capacitiesissuers of any and all Letters of Credit issued b
each such institution.

“ L/C Obligations” means, as at any date of determination, the ggdgeeamount available to be drawn under all oudtgnletters of
Credit plusthe aggregate of all Unreimbursed Amounts, inclgdii L/C Borrowings. For purposes of computing #tmount available to be
drawn under any Letter of Credit, the amount ohsiuetter of Credit shall be determined in accorgawith Section 1.07 For all purposes of
this Agreement, if on any date of determinatiorettér of Credit has expired by its terms but anpam may still be drawn thereunder by
reason of the operation of Rule 3.14 of the ISEhdLetter of Credit shall be deemed to be “outsitagidin the amount so remaining available
to be drawn.

“ Lender” has the meaning specified in the introductoryagaaph hereto and, as the context requires, insltieeSwing Line Lender.

“ Lending Office” means, as to any Lender, the office or officeswdh Lender described as such in such Lender’sidisirative
Questionnaire, or such other office or offices &®ader may from time to time notify the Companyl &ine Administrative Agent.

“ Letter of Credit’ means any standby letter of credit issued hereuadd shall include the Existing Letters of Creditetters of
Credit may be issued in Dollars or in Euros.

“ Letter of Credit Applicatiori means an application and agreement for the issianamendment of a Letter of Credit in the form
from time to time in use by the L/C Issuer.
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“ Letter of Credit Expiration Datémeans the day that is seven days prior to theutgtDate then in effect (or, if such day is not a
Business Day, the next preceding Business Day).

“ Letter of Credit Feé has the meaning specified in Section 2.03(i)

“ Letter of Credit Sublimit means an amount equal to $50,000,000. The Lett€redit Sublimit is part of, and not in additits the
Aggregate Commitments.

“ Lien ” means any mortgage, pledge, hypothecation, assggt deposit arrangement, encumbrance, lien {stgtar other), charge,
or preference, priority or other security interespreferential arrangement in the nature of aycaterest of any kind or nature whatsoever
(including any conditional sale or other title rgien agreement, any easement, right of way orr@heumbrance on title to real property, and
any financing lease having substantially the sacem@mic effect as any of the foregoing), but natuding the interest of a lessor under an
operating lease or the interest of a purchaseeoh®ed Receivables under any Permitted Receigdblechase Facility.

“Loan” means an extension of credit by a Lender to ad®eer under Article lin the form of a Committed Loan or a Swing Line
Loan.

“ Loan Document$ means this Agreement, each Designated BorrowguBst and Assumption Agreement, each Note, eaakriss
Document, the Fee Letter and the Guaranties

“ Loan Parties’ means, collectively, the Company , each Subsydiaunarantor and each Designated Borrower.

“ Losses from Discontinued Operatichseans, for any period and without duplicationergiing losses and losses and expenses
incurred or charges taken in connection with therafions of James Jones Company and the discontiaubereof.

“ Material Adverse Effect means (a) a material adverse change in, or arrabéglverse effect upon, the operations, business,
properties, liabilities (actual or contingent), dafon (financial or otherwise) or prospects of thempany or the Company and its Subsidiaries
taken as a whole; (b) a material impairment ofahbiity of any Loan Party to perform its obligatoander any Loan Document to which itis a
party; or (c) a material adverse effect upon tigaligy, validity, binding effect or enforceabiliggainst any Loan Party of any Loan Document
to which it is a party.

“ Maturity Date” means September 23, 2009.

“ Material Domestic Subsidiaryymeans any Domestic Subsidiary of the Compangdigin Schedule 5.1@ the most recent
supplement thereto delivered in accordance withi&@®e6.02(f)or 7.04(c)(iv), as applicable.

“Moody’s” means Moody’s Investors Service, Inc. and anyessor thereto.

“ Multiemployer Plan” means any employee benefit plan of the type dlesdrin Section 4001(a)(3) of ERISA, to which thenghbany
or any ERISA Affiliate makes or is obligated to
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make contributions, or during the preceding fivampyears, has made or been obligated to make lootidms.

“ Net Disposition Proceedsmeans, with respect to any Disposition of anyetssf the Company or any of its Subsidiaries etheess
of (a) the gross cash proceeds received by sudoP&om any such Disposition and any cash paynrentsved in respect of promissory nc
or other non-cash consideration delivered to swealsd in respect thereof over (b) the sum (witldoydlication) of (i) all reasonable and
customary legal, investment banking, brokerageaamdunting and other professional fees and distneses actually incurred in connection
with such Disposition which have not been paid tfiliates of the Borrower in connection therewifi) all taxes and other governmental costs
and expenses actually paid or estimated by sucdoR€in good faith) to be payable in cash in cotinaavith such Disposition, and (iii)
payments made by such Person to retire Indebtedottss than the Credit Extensions) of such Pergloere payment of such Indebtedness is
required in connection with such Disposition; paad, however, that if, after the payment of all taxes with resfpto such Disposition, the
amount of estimated taxes, if any, pursuant tosddb)(ii)above exceeded the tax amount actually paid in icasgspect of such Disposition,
the aggregate amount of such excess shall, attsnehconstitute Net Disposition Proceeds.

“ Note ” means a promissory note made by a Borrower inifaf a Lender evidencing Loans made by such Letalsuch Borrower,
substantially in the form of Exhibit C

“ Obligations” means all advances to, and debts, liabilities galtilbns, covenants and duties of, any Loan Paigingrunder any Loz
Document or Guaranteed Swap Contract or otherwiferaspect to any Loan or Letter of Credit, whetthieect or indirect (including those
acquired by assumption), absolute or contingerg,atuto become due, now existing or hereafterragiand including interest and fees that
accrue after the commencement by or against ang Paaty or any Affiliate thereof of any proceedingder any Debtor Relief Laws naming
such Person as the debtor in such proceedingdlegarof whether such interest and fees are all@gohs in such proceeding.

“OFAC " means the U.S. Department of the Treasury’s @ftiE Foreign Asset Control.

“ Organization Documentsmeans, (a) with respect to any corporation, tiificate or articles of incorporation and thedws (or
equivalent or comparable constitutive documents waspect to any nod-S. jurisdiction); (b) with respect to any limitéebility company, th
certificate or articles of formation or organizatiand operating agreement; and (c) with respeahyopartnership, joint venture, trust or other
form of business entity, the partnership, jointtuea or other applicable agreement of formatioorganization and any agreement, instrument,
filing or notice with respect thereto filed in cawtion with its formation or organization with thpplicable Governmental Authority in the
jurisdiction of its formation or organization arflapplicable, any certificate or articles of fortiza or organization of such entit

“ Other Taxes means all present or future stamp or documerttatgs or any other excise or property taxes, clsasgeimilar levies
arising from any payment made hereunder or
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under any other Loan Document or from the executietivery or enforcement of, or otherwise withpest to, this Agreement or any other
Loan Document.

“ Qutstanding Amount means (i) with respect to Committed Loans on date, the Dollar Equivalent amount of the aggregate
outstanding principal amount thereof after givirfiiget to any borrowings and prepayments or repaymehsuch Committed Loans occurring
on such date; (ii) with respect to Swing Line Loansany date, the aggregate outstanding principaluat thereof after giving effect to any
borrowings and prepayments or repayments of sudhgslwne Loans occurring on such date; and (iii)hariespect to any L/C Obligations on
any date, the Dollar Equivalent amount of the aggte outstanding amount of such L/C Obligationswuech date after giving effect to any L/C
Credit Extension occurring on such date and angrathanges in the aggregate amount of the L/C @idigs as of such date, including as a
result of any reimbursements by the Company of ldmvarsed Amounts.

“ Qvernight Raté’ means, for any day, (a) with respect to any amhdemominated in Dollars, the greater of (i) thelér@al Funds Rate
and (ii) an overnight rate determined by the Adstisitive Agent, the L/C Issuer, or the Swing Lirenter, as the case may be, in accordance
with banking industry rules on interbank compermsatand (b) with respect to any amount denominetétliros, the rate of interest per annum
at which overnight deposits in Euros, in an amapgroximately equal to the amount with respecthéctvsuch rate is being determined,
would be offered for such day by a branch or Adtiéi of Bank of America in the applicable offshareerbank market for Euros to major banks
in such interbank market.

“ Participant” has the meaning specified in Section 10.06(d)

“ Participating Member Statemeans each state so described in any EMU Legislat

“PBGC” means the Pension Benefit Guaranty Corporation.

“ Pension Plari means any “employee pension benefit plan” (as1igaom is defined in Section 3(2) of ERISA), otkteain a
Multiemployer Plan, that is subject to Title IV BRISA and is sponsored or maintained by the Compamny ERISA Affiliate or to which tt
Company or any ERISA Affiliate contributes or hasabligation to contribute, or in the case of atiplé employer or other plan described in
Section 4064(a) of ERISA, has made contributiorengttime during the immediately preceding fiverpjears.

“ Permitted Acquisitiorf has the meaning specified in Section 7.04(c)

“ Permitted Receivablesmeans all obligations of any obligor (whether nexisting or hereafter arising) under a contractstde of
goods or services by any Loan Party or other Sidrsidf the Company, which shall include any obliga of such obligor (whether now
existing or hereafter arising) to pay interestafine charges or amounts with respect thereto vétidrespect to any of the foregoing
receivables or obligations, (a) all of the interefsthe Company or any of its Subsidiaries in tbeds (including returned goods) the sale of
which gave rise to such receivable or obligatiderahe passage of title thereto to any obligoya{bother Liens and property subject thereto
from time to time purporting to secure paymentwfrsreceivables or obligations, and (c) all guaast insurance, letters of credit and other
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agreements or arrangements of whatever charaotartfme to time supporting or securing paymentrof such receivables or obligations.

“ Permitted Receivables Purchase Facilityeans any agreement of any Loan Party or othbsifliary of the Company providing for
sales, transfers or conveyances of Permitted Rafoleis purporting to be sales (and considered salsr GAAP) that do not provide, directly
or indirectly, for recourse against the sellerwdls Permitted Receivables (or against any of saltbrs Affiliates) by way of a guaranty or any
other support arrangement, with respect to the atnafusuch Permitted Receivables (based on thediahcondition or circumstances of the
obligor thereunder), other than such limited resewas is reasonable given market standards faatéions of a similar type, taking into
account such factors as historical bad debt lopsr@nce and obligor concentration levels.

“ Person” means any natural person, corporation, limitaddility company, trust, joint venture, associatioompany, partnership,
Governmental Authority or other entity.

“Plan” means any “employee benefit plan” (as such teraheifined in Section 3(3) of ERISA) establishedh®sy Company or, with
respect to any such plan that is subject to Sedtiéhof the Code or Title IV of ERISA, any ERISAfi&te.

“ Pro Forma Basi8 means, with respect to any proposed Permitteguisition, the Consolidated Total Debt Service, Sditated
Funded Indebtedness (or, in the case of Consotidedéal Interest Expense, all Indebtedness), Catesteld EBITDA and Capital Expenditures
for each of the four fiscal quarters immediatelgqading such Permitted Acquisition being calculatét reference to the audited historical
financial statements of the Person so acquiredhegevith any interim financial statements of sigrson so acquired prepared since the date
of the last audited financial statements and pegbar a manner consistent with past practicesg@ahe extent such Person so acquired has no
audited historical financial statements, the mareaye prepared financial statements of such Pesacguired, with such statements to be in
form and substance reasonably acceptable to themstmative Agent), and the Company and its Sulasids for the applicable Test Period
after giving effect on a pro forma basis to suchritéed Acquisition (and assuming that such PeedifAcquisition had been consummated at
the beginning of such Test Period) in the mannscideed in clauses (j)(ii) and (iii) below; provided however, that, in each case, in the ey
that either no historical financial statementsarailable with respect to the Person to be acquirexiPerson to be acquired is not a separate
legal entity, the Company or Subsidiary effecting acquisition is acquiring only assets of anoBenson or, in the Administrative Agent’s
reasonable discretion it determines the histofinahcial statements do not adequately reflecfitrencial statements of the Person or assets to
be acquired, such calculations shall be made wigrence to reasonable estimates of such pastpenfice made by the Company based on
existing data and other available information, sestimates to be acceptable to the Administratigeri:

0] all Indebtedness (whether under @riedit Agreement or otherwise) and any other lzdagheet adjustments
incurred or made in connection with the Permittexdjéisition, if any, shall be deemed to have beennred or made on the first day
the Test Period, and all Indebtedness of the Pacsba acquired in such Permitted
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Acquisition which was repaid concurrently with ttensummation of the Permitted Acquisition, if asgall be deemed to have been
repaid concurrently with the deemed incurrencéefldebtedness, if any, incurred in connectiom wie Permitted Acquisition;

(i) all Indebtedness assumed to have lie@urred pursuant to the preceding clauseifiany, shall be deemed to have
borne interest at the sum of (a) the arithmeticmadgx) the Eurocurrency Rate for EurocurrencyeRatans denominated in Dollars
having an Interest Period of one month in effectrenfirst day of the Test Period and (y) the Euroency Rate for Eurocurrency Ri
Loans denominated in Dollars having an Interesitofesf one month in effect on the last day of tlesflPeriod plus (b) the Applicak
Rate (after giving effect to the Permitted Acqudsiton a Pro Forma Basis); and

(i) other reasonable cost savings, espsrand other income statement or operating statadgistments, including,
without limitation, those which are attributabletbe change in ownership and/or management regdttim such Permitted
Acquisition, as in any case are (i) set forth schedule delivered to the Administrative Agent aonent with the consummation of
such Permitted Acquisition and (ii) approved by Aueninistrative Agent, shall be deemed to have lreafized on the first day of the
Test Period; providedthat the Administrative Agent shall be deemebtawe provided such consent if it shall not havedigd to any
such items within five Business Days of its receifpsuch schedule.

“ Purchase PricE means, with respect to any Acquisition, the aggte amount of consideration for such Acquisitionsisting of
cash, Indebtedness directly or indirectly incuroeéissumed in connection therewith (including, withlimitation, Indebtedness of the Person
subject to such Acquisition if effected as an asiioin of such Persog’Equity Interests or merger of such Person withiato the Company ¢
any existing Subsidiary) and contingent obligatitmgepurchase Equity Interests issued as paheotdnsideration for such Acquisition.

“ Receivables Subsidiafymeans a special purpose, bankruptcy remote wimlliged Subsidiary of the Company which may be
formed for the sole and exclusive purpose of engagi activities in connection with the purchassdesand financing of Permitted Receivables
in connection with and pursuant to a Permitted Retdes Purchase Facility.

“ Register” has the meaning specified in Section 10.06(c)

“ Related Partie$ means, with respect to any Person, such Pergdfilmtes and the partners, directors, officemy@oyees, agents
and advisors of such Person and of such Persofilsfes.

“ Reportable Event means any of the events set forth in Section €43 ERISA, other than events for which the 39 datice
period has been waived.

“ Request for Credit Extensidrmeans (a) with respect to a Borrowing, convergsiogontinuation of Committed Loans, a Committed
Loan Notice, (b) with respect to an L/C Credit
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Extension, a Letter of Credit Application, and Wd}h respect to a Swing Line Loan, a Swing Line h.ddotice.

“ Required Lender§ means, as of any date of determination, Lendavéng more than 50% of the Aggregate Commitment# dre
commitment of each Lender to make Loans and thigatidn of the L/C Issuer to make L/C Credit Extens have been terminated pursual
Section 8.02 Lenders holding in the aggregate more than 50#eT otal Outstandings (with the aggregate amotiatich Lender’s risk
participation and funded participation in L/C Olaligons and Swing Line Loans being deemed “heldsigh Lender for purposes of this
definition); providedhat the Commitment of, and the portion of the T@tatstandings held or deemed held by, any Defagiltiender shall be
excluded for purposes of making a determinatioReduired Lenders.

“ Responsible Officel means the chief executive officer, presidente€financial officer or treasurer of a Loan Paryny document
delivered hereunder that is signed by a Respon§iffleer of a Loan Party shall be conclusively pre®d to have been authorized by all
necessary corporate, partnership and/or otherractidhe part of such Loan Party and such ResplenSitiicer shall be conclusively presumed
to have acted on behalf of such Loan Party.

“ Restricted Paymeritmeans any dividend or other distribution (whetlmecash, securities or other property) with respeany
capital stock or other Equity Interest of the Compar any Subsidiary, or any payment (whether sh¢aecurities or other property), includ
any sinking fund or similar deposit, on accountref purchase, redemption, retirement, acquisitancellation or termination of any such
capital stock or other Equity Interest, or on actmf any return of capital to the Company’s stagklers, partners or members (or the
equivalent Person thereof).

“ Revaluation Daté means (a) with respect to any Loan, each of tflewing: (i) each date of a Borrowing of a Euro@ncy Rate
Loan denominated in Euros, (ii) each date of ainoation of a Eurocurrency Rate Loan denominateguros pursuant to Section 2.02nd
(i) such additional dates as the Administrativgeiit shall determine or the Required Lenders skqllire; and (b) with respect to any Lette
Credit, each of the following: (i) each date afuance of a Letter of Credit denominated in Eufigseach date of an amendment of any such
Letter of Credit having the effect of increasing timount thereof (solely with respect to the insegsamount), (iii) each date of any payment
by the L/C Issuer under any Letter of Credit dermated in Euros, (iv) in the case of the Existingtéis of Credit, the Closing Date and (v)
such additional dates as the Administrative Agerihe L/C Issuer shall determine or the Requireddszs shall require.

“ S&P " means Standard & Poor’s Ratings Services, aidivief The McGraw-Hill Companies, Inc. and any sgsor thereto.
“ Same Day FundSmeans (a) with respect to disbursements and patgre Dollars, immediately available funds, anyiwlith
respect to disbursements and payments in Euro® dagnor other funds as may be determined by theisdtrative Agent or the L/C Issuer,

as the case may be, to be customary in the pladisiofirsement or payment for the settlement ofmational banking transactions in Euros.
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“ SEC” means the Securities and Exchange CommissicampiGovernmental Authority succeeding to any opiiacipal functions.

“ Senior Note Documentsmeans, collectively, the Senior Notes, that dariote Purchase Agreement, dated as of May 153,200
pursuant to which the Company issued the SenioedNand any other documents executed in connett@awith, together with any permitted
amendments, supplements or modifications thereto.

“ Senior Notes mean, collectively, (i) the Company’s $50,000,0087% Senior Notes, Series A, due May 15, 2010(&nithe
Company’s $75,000,000 5.47% Senior Notes, SeriekiBMay 15, 2013.

“ ShareholdersEquity " means, as of any date of determination, constdiiahareholders’ equity of the Company and itssilidiries
as of that date determined in accordance with GAAP.

“ Spot Raté’ for a currency means the rate determined by tmifistrative Agent or the L/C Issuer, as applieabd be the rate
guoted by the Person acting in such capacity aspberate for the purchase by such Person of suckncy with another currency through its
principal foreign exchange trading office at appneately 11:00 a.m. on the date two Business Daigs pw the date as of which the foreign
exchange computation is made; provideat the Administrative Agent or the L/C Issuer nodogain such spot rate from another financial
institution designated by the Administrative Agenthe L/C Issuer if the Person acting in such capaoes not have as of the date of
determination a spot buying rate for any such cuayeand providedurtherthat the L/C Issuer may use such spot rate quatdtieodate as of
which the foreign exchange computation is madéénciase of any Letter of Credit denominated in Euro

“ Subsidiary” means, with respect to any Person, any corparalimited liability company, partnership or otrentity (“ Other Perso
") of which more than 50% of the outstanding Vot®ipck of such Other Person (irrespective of whedlhéhe time Equity Interests of any
other class or classes of such Other Person shatight have voting power upon the occurrence gf@ntingency) is at the time directly or
indirectly owned or controlled by such Person, bghsPerson and one or more other Subsidiariesobf Berson, or by one or more other
Subsidiaries of such Person. Unless otherwisedfggbcall references herein to a “Subsidiary” or‘Bubsidiaries’shall refer to a Subsidiary
Subsidiaries of the Company.

“ Subsidiary Guarantorsmeans, collectively, (i) all of the Company’s Maal Domestic Subsidiaries as of the Closing Dgieall
new Material Domestic Subsidiaries which becomes&liiry Guarantors in accordance with Section @iidl (iii) all Foreign Subsidiaries of
the Company which become Subsidiary Guarantorsdnrdance with Section 6.1%n each case, together with their respective essmrs and
assigns.

“ Swap Contract means (a) any and all rate swap transactionss Basps, credit derivative transactions, forwate transactions,
commodity swaps, commodity options, forward comrtyodontracts, equity or equity index swaps or apidoond or bond price or bond inc
swaps or options or forward bond or forward boridepor forward bond index
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transactions, interest rate options, forward faredgchange transactions, cap transactions, flaoséctions, collar transactions, currency swap
transactions, cross-currency rate swap transactiomency options, spot contracts, or any othailar transactions or any combination of any
of the foregoing (including any options to enteapiany of the foregoing), whether or not any suahdaction is governed by or subject to any
master agreement, and (b) any and all transaatibasy kind, and the related confirmations, which subject to the terms and conditions o
governed by, any form of master agreement publigiyettie International Swaps and Derivatives Asgaeialnc., any International Foreign
Exchange Master Agreement, or any other masteeaw®st (any such master agreement, together withedated schedules, a “ Master
Agreement), including any such obligations or liabilitiemder any Master Agreement.

“ Swap Termination Valué means, in respect of any one or more Swap Castrafter taking into account the effect of anyalgg
enforceable netting agreement relating to such S¥ayracts, (a) for any date on or after the datd Swap Contracts have been closed out
and termination value(s) determined in accordaheeetith, such termination value(s), and (b) foy date prior to the date referenced in
clause (a), the amount(s) determined as the mankatiet value(s) for such Swap Contracts, as détedrbased upon one or more nmidwke:
or other readily available quotations provided hy eecognized dealer in such Swap Contracts (wimak include a Lender or any Affiliate of
a Lender).

“ Swing Line” means the revolving credit facility made availably the Swing Line Lender pursuant to Section 2.04

“ Swing Line Borrowing” means a borrowing of a Swing Line Loan pursuaréction 2.04

“ Swing Line Lendel means Bank of America in its capacity as proviodeBwing Line Loans, or any successor swing leraler
hereunder.

“ Swing Line Loan” has the meaning specified in Section 2.04(a)

“ Swing Line Loan Noticé means a notice of a Swing Line Borrowing pursuanection 2.04(b)which, if in writing, shall be
substantially in the form of Exhibit B

“ Swing Line Sublimit” means an amount equal to the lesser of (a) $00000 and (b) the Aggregate Commitments. The Swing
Sublimit is part of, and not in addition to, thegkggate Commitments.

“ Synthetic Lease Obligatichmeans the monetary obligation of a Person unalea so-called synthetic, off-balance sheet or tax
retention lease, or (b) an agreement for the ugssession of property creating obligations tlvabat appear on the balance sheet of such
Person but which, upon the insolvency or bankrupfcyuch Person, would be characterized as thétadaess of such Person (without regard
to accounting treatment).

“TARGET Day” means any day on which the Trans-European AutechRieal-time Gross Settlement Express Transfer GBR
payment system (or, if such payment system
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ceases to be operative, such other payment sygftany] determined by the Administrative Agent #® & suitable replacement) is open for the
settlement of payments in Euro.

“ Taxes” means all present or future taxes, levies, impadtties, deductions, withholdings, assessmesgs, dr other charges
imposed by any Governmental Authority, including émerest, additions to tax or penalties applieabkreto.

“ Test Period’ means, with respect to any Permitted Acquisititee, period of four fiscal quarters included in @oyenant calculation
and occurring prior to the date of such Permitteduisition as set forth in the definition of “Prorma Basis”.

“ Threshold Amount means $25,000,000 .

“ Total Outstanding$ means the aggregate Outstanding Amount of alhisand all L/C Obligations.

“ Type " means, with respect to a Committed Loan, its abtar as a Base Rate Loan or a Eurocurrency Rate. Lo

“ Unfunded Pension Liability means the excess of a Pension Plan’s benefititiab under Section 4001(a)(16) of ERISA, oveg th
current value of that Pension Plamissets, determined in accordance with the asgamapised for funding the Pension Plan pursuaSetdior
412 of the Code for the applicable plan year.

“ United States and “ U.S.” mean the United States of America.

“ Unreimbursed Amount has the meaning specified in Section 2.03(c)(i)

“Voting Stock” means Equity Interests, of any class or classewéver designated), the holders of which areatithe entitled, as
such holders, to vote for the election of a majooitthe directors (or persons performing similamdtions) of the corporation, association, trust
or other business entity involved, whether or hetrtight so to vote exists by reason of the hapyeaf a contingency.

1.02  Other Interpretive Provisions . With reference to this Agreement and each dtbban Document, unless otherwise spec
herein or in such other Loan Document:

® The definitions of terms herein shall apply equ#dlfhe singular and plural forms of the terms medi. Whenever
the context may require, any pronoun shall inclidecorresponding masculine, feminine and neurengo The words “ includg “
includes” and “ including” shall be deemed to be followed by the phraseHuuit limitation.” The word “ will” shall be construed to
have the same meaning and effect as the word I' Shelnless the context requires otherwise, (i) definition of or reference to any
agreement, instrument or other document (includimg Organization Document) shall be construed fasrieg to such agreement,
instrument or other document as from time to timeaded, supplemented or otherwise modified (sulbgeahy restrictions on such
amendments, supplements or modifications set fogtkin or in any other Loan Document), (ii) anyerefice herein to any Person
shall be construed to include such
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Person’s successors and assigns, (iii) the wohdséin,” “ hereof” and “ hereundej’” and words of similar import when used in any
Loan Document, shall be construed to refer to 4u@n Document in its entirety and not to any paitc provision thereof, (iv) all
references in a Loan Document to Articles, Secti@xibits and Schedules shall be construed ta teférticles and Sections of, and
Exhibits and Schedules to, the Loan Document irctvBiuch references appear, (v) any reference téamnghall include all statutory
and regulatory provisions consolidating, amendgygacing or interpreting such law and any refergncny law or regulation shall,
unless otherwise specified, refer to such law gulaion as amended, modified or supplemented fiora to time, and (vi) the words
“asset’ and “ property’ shall be construed to have the same meaning #iect @and to refer to any and all tangible andrigiale
assets and properties, including cash, securé@siunts and contract rights.

(i) In the computation of periods of time from a spiecifdate to a later specified date, the word “ ffomeans “ from
and including” the words “ t0” and “ until” each mean “ to but excludinyand the word “ through means “ to and including

(iii) Section headings herein and in the other Loan Deatsnare included for convenience of reference antyshall
not affect the interpretation of this Agreementioy other Loan Document.

1.03  Accounting Terms. (a) Generally All accounting terms not specifically or comgligtdefined herein shall be construed in
conformity with, and all financial data (includifigancial ratios and other financial calculationsjjuired to be submitted pursuant to this
Agreement shall be prepared in conformity with, GAApplied on a consistent basis, as in effect tiora to time, applied in a manner
consistent with that used in preparing the Audiethncial Statements, excegst otherwise specifically prescribed herein.

(b) Changes in GAAP If at any time any change in GAAP would affde tomputation of any financial ratio or requiretnss
forth in any Loan Document, and either the Compamthe Required Lenders shall so request, the Adinative Agent, the Lenders and the
Company shall negotiate in good faith to amend satib or requirement to preserve the originalitthereof in light of such change in GA,
(subject to the approval of the Required Lendgng)videdthat, until so amended, (i) such ratio or requireméatiscontinue to be computed
accordance with GAAP prior to such change therath (@) the Company shall provide to the Adminisitra Agent and the Lenders financial
statements and other documents required undefAgeement or as reasonably requested hereundigigskettth a reconciliation between
calculations of such ratio or requirement made tgefmd after giving effect to such change in GAAP.

1.04 Exchange Rates; Currency Equivalents . (a) The Administrative Agent or the L/C Issuas,applicable, shall determine
the Spot Rates as of each Revaluation Date todxmfos calculating Dollar Equivalent amounts of @ité&xtensions and Outstanding Amounts
denominated in Euros. Such Spot Rates shall beefieetive as of such Revaluation Date and shathbeSpot Rates employed in converting
any amounts between the applicable currencies thetihext Revaluation Date to occur. Except fappaes of financial statements delivered
by Loan Parties hereunder or calculating financislenants hereunder or except as otherwise
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provided herein, the applicable amount of any awygother than Dollars) for purposes of the Loaxtiments shall be such Dollar Equival
amount as so determined by the Administrative Agerthe L/C Issuer, as applicable.

(b) Wherever in this Agreement in connection with a @atted Borrowing, conversion, continuation or prgmpent of a
Eurocurrency Rate Loan or the issuance, amendmentension of a Letter of Credit, an amount, sagka required minimum or multiple
amount, is expressed in Dollars, but such CommB@adowing, Eurocurrency Rate Loan or Letter of dités denominated in Euros, such
amount shall be the Euro Equivalent of such Dalaount (rounded to the nearest Euro, with 0.5@©fi@ being rounded upward), as
determined by the Administrative Agent or the L&Suer, as the case may be.

1.05 Change of Currency . Each provision of this Agreement shall be subjeduch reasonable changes of construction as the
Administrative Agent may from time to time specifybe appropriate to reflect the adoption of theoly any member state of the European
Union and any relevant market conventions or peastrelating to the Euro.

1.06 Times of Day . Unless otherwise specified, all references hdretimes of day shall be references to Eastera (gaylight
or standard, as applicable).

1.07 Letter of Credit Amounts . Unless otherwise specified herein, the amouiat logtter of Credit at any time shall be deemed
to be the Dollar Equivalent of the stated amourduah Letter of Credit in effect at such time; pded, however, that with respect to any
Letter of Credit that, by its terms or the termsan§ Issuer Document related thereto, providesii@ or more automatic increases in the stated
amount thereof, the amount of such Letter of Creltiitll be deemed to be the Dollar Equivalent oftfaimum stated amount of such Lette
Credit after giving effect to all such increasebgther or not such maximum stated amount is irceffesuch time.

ARTICLE II.
THE COMMITMENTS AND CREDIT EXTENSIONS

2.01 Committed Loans . Subject to the terms and conditions set forthiheeach Lender severally agrees to make loan$ (eac
such loan, a “* Committed Lodh to the Borrowers in Dollars or in Euros from tingetime, on any Business Day during the AvailabiRtgriod
in an aggregate amount not to exceed at any tirrsamnding the amount of such Lender's Commitmemtyided, however, that after giving
effect to any Committed Borrowing, (i) the Total ®tandings shall not exceed the Aggregate Commisnand (ii) the aggregate Outstanding
Amount of the Committed Loans of any Lender, ush Lender’'s Applicable Percentage of the Outstgndmount of all L/C Obligations,
plussuch Lender’s Applicable Percentage of the Outétandmount of all Swing Line Loans shall not exceseeth Lender’'s Commitment.
Within the limits of each Lender's Commitment, asubject to the other terms and conditions herbefBorrowers may borrow under this
Section 2.01 prepay under Section 2.0and reborrow under this Section 2.0Committed Loans may be Base Rate Loans or Etnercy
Rate Loans, as further provided herein.
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2.02 Borrowings , Conversions and Continuations of Comntied Loans.

€) Each Committed Borrowing, each conversion of Cortedit. oans from one Type to the other, and eachrogation of
Eurocurrency Rate Loans shall be made upon thecajyté Borrower’s irrevocable notice to the Admirasive Agent, which may be given by
telephone. Each such notice must be receivedéptiministrative Agent not later than 11:00 a.mtlfree Business Days prior to the
requested date of any Borrowing of, conversionrtoamtinuation of Eurocurrency Rate Loans denoneithdt Dollars or of any conversion of
Eurocurrency Rate Loans denominated in DollarsaeeBRate Committed Loans, (ii) four Business Dais o the requested date of any
Borrowing or continuation of Eurocurrency Rate Lea®nominated in Euros, and (iii) on the requedtdd of any Borrowing of Base Rate
Committed Loans. Each telephonic notice by a Beempursuant to this Section 2.02(ajist be confirmed promptly by delivery to the
Administrative Agent of a written Committed Loan tde, appropriately completed and signed by a Resipte Officer of such Borrower.
Each Borrowing of, conversion to or continuatiorbeirocurrency Rate Loans shall be in a principabam of $2,000,000 or a whole multiple
of $1,000,000 in excess thereof. Except as praMidé&ections 2.03(gnd 2.04(c) each Committed Borrowing of or conversion to BRsge
Committed Loans shall be in a principal amount®®000 or a whole multiple of $100,000 in excéssdof. Each Committed Loan Notice
(whether telephonic or written) shall specify (ih@ther the applicable Borrower is requesting a CatachBorrowing, a conversion of
Committed Loans from one Type to the other, orrtiooation of Eurocurrency Rate Loans, (i) theuested date of the Borrowing,
conversion or continuation, as the case may becfwstall be a Business Day), (iii) the principalcamt of Committed Loans to be borrowed,
converted or continued, (iv) the Type of Committedns to be borrowed or to which existing Committedns are to be converted, (v) if
applicable, the duration of the Interest Periochwéspect thereto and (vi) the currency of the CdtechLoans to be borrowed. If the
applicable Borrower fails to specify a currencyai@ommitted Loan Notice requesting a Borrowingnttiee Committed Loans so requested
shall be made in Dollars. If the applicable Boreovails to specify a Type of Committed Loan in @a@nitted Loan Notice or if the applicable
Borrower fails to give a timely notice requestingamversion or continuation, then the applicablen@utted Loans shall be made as, or
converted to, Base Rate Loans; providédwever, that in the case of a failure to timely requesbatinuation of Committed Loans
denominated in Euros, such Loans shall be contiasdglurocurrency Rate Loans in Euros with an IstéPeriod of one month. Any autom:
conversion to Base Rate Loans shall be effectivef #%e last day of the Interest Period then ie@ffvith respect to the applicable
Eurocurrency Rate Loans. If a Borrower reque®smowing of, conversion to, or continuation of Bourrency Rate Loans in any such
Committed Loan Notice, but fails to specify an het& Period, it will be deemed to have specifiedrd@rest Period of one month. No
Committed Loan may be converted into or continugd &ommitted Loan denominated in a different awyebut instead must be prepaid in
the original currency of such Committed Loan artubreowed in the other currency.

(b) Following receipt of a Committed Loan Notice, thdministrative Agent shall promptly notify each Lemaf the amount
(and currency) of its Applicable Percentage ofapplicable Committed Loans, and if no timely notide conversion or continuation is
provided by the applicable Borrower, the Administra Agent shall notify each Lender of the detailsiny automatic conversion to Base Rate
Loans or continuation of Committed Loans denomidid@teEuros, in each case as described in the pregsdbsection. In the case of a
Committed Borrowing, each Lender shall make thewmof its Committed Loan available to the Admirasive Agent in Same Day Funds at
the Administrative Agent’s Office for the applicabl
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currency not later than 1:00 p.m. on the Businesg $pecified in the applicable Committed Loan Nati¢Jpon satisfaction of the applicable
conditions set forth in Section 4.¢&nd, if such Borrowing is the initial Credit Exgon, Section 4.0}, the Administrative Agent shall make
all funds so received available to the applicabder8wer in like funds as received by the Adminigua Agent either by (i) crediting the
account of such Borrower on the books of Bank ofefica with the amount of such funds or (ii) wirartsfer of such funds, in each case in
accordance with instructions provided to (and reabty acceptable to) the Administrative Agent bgrsBorrower; provided however, that if,
on the date the Committed Loan Notice with resp@such Borrowing denominated in Dollars is givgrsbich Borrower, there are L/C
Borrowings outstanding to any Borrower, then thecpeds of such Borrowing, firsshall be applied to the payment in full of anglsil./C
Borrowings, and, secondshall be made available to such Borrower as gexl/above.

(©) Except as otherwise provided herein, a Eurocurr@ete Loan may be continued or converted only erldkt day of an
Interest Period for such Eurocurrency Rate Loanririg the existence of a Default, no Loans maydogiested as, converted to or continued as
Eurocurrency Rate Loans (whether in Dollars or Epmaithout the consent of the Required Lenders,thadRkequired Lenders may demand
that any or all of the then outstanding EurocuryeRate Loans denominated in Euros be prepaid,dan@minated into Dollars in the amount
of the Dollar Equivalent thereof, on the last dayhe then current Interest Period with respectetoe

(d) The Administrative Agent shall promptly notify tB®rrowers and the Lenders of the interest rateiegiple to any Interest
Period for Eurocurrency Rate Loans upon deternonatf such interest rate. At any time that BaseeRaans are outstanding, the
Administrative Agent shall notify the Borrowers ati@ Lenders of any change in Bank of America’'sngrrate used in determining the Base
Rate promptly following the public announcemensoéh change.

(e) After giving effect to all Committed Borrowings,| @bnversions of Committed Loans from one Typeht ather, and all
continuations of Committed Loans as the same Tyyaee shall not be more than six Interest Perindsfect with respect to Committed Loa

2.03 Letters of Credit.

@) The Letter of Credit Commitment

0] Subject to the terms and conditions set forth Imef@i) the L/C Issuer agrees, in reliance upondtpeeements of the
Lenders set forth in this Section 2.0Q) from time to time on any Business Day dutiing period from the Closing Date until the
Letter of Credit Expiration Date, to issue Lettef<Credit denominated in Dollars or in Euros foe #iccount of (i) in the case of any
Letter of Credit issued at the request of the Carmgpthe Company or any of its Subsidiaries orifii)he case of any Letter of Credit
issued at the request of a Designated Borroweh Bésignated Borrower or any of its Subsidiaries] ®@ amend or extend Letters of
Credit previously issued by it, in accordance vsitibsection (bpelow, and (2) to honor drawings under the LettéiSredit; and (B)
the Lenders severally agree to participate in keté Credit issued for
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the account of the Borrowers or their respectiviestliaries and any drawings thereunder; provitietl after giving effect to any L/C
Credit Extension with respect to any Letter of Grdat) the Total Outstandings shall not exceedAlygregate Commitments, (y) the
aggregate Outstanding Amount of the Committed Ladrey Lender, plusuch Lender’s Applicable Percentage of the Outstand
Amount of all L/C Obligations, plusuch Lendes Applicable Percentage of the Outstanding Amo@iatidSwing Line Loans shall n
exceed such Lender's Commitment, and (z) the Oudgtg Amount of the L/C Obligations shall not exdebe Letter of Credit
Sublimit. Each request by a Borrower for the is&gaor amendment of a Letter of Credit shall berdkto be a representation by
such Borrower that the L/C Credit Extension so esfegd complies with the conditions set forth inghaviso to the preceding
sentence. Within the foregoing limits, and subjedhe terms and conditions hereof, the Borrowebdity to obtain Letters of Credit
shall be fully revolving, and accordingly the Bam@rs may, during the foregoing period, obtain Listtef Credit to replace Letters of
Credit that have expired or that have been dravemamd reimbursed. All Existing Letters of Crestitlll be deemed to have been

issued pursuant hereto at the request of the Compad from and after the Closing Date shall bgexilio and governed by the ter
and conditions hereof.

(i) The L/C Issuer shall not issue any Letter of Creflit
(A) subject to Section 2.03(b)(iij)the expiry date of such requested Letter of @meduld occur more than
twelve months after the date of issuance or lagrneskon , unless the Required Lenders have appswadexpiry date; or
(B) the expiry date of such requested Letter of Cneditld occur after the Letter of Credit Expiratioate,
unless all the Lenders have approved such expte/ da
(i) The L/C Issuer shall not be under any obligatioissnie any Letter of Credit if:
(A) any order, judgment or decree of any Governmentighdrity or arbitrator shall by its terms purpant t

enjoin or restrain the L/C Issuer from issuing suetter of Credit, or any Law applicable to the LU&Suer or any request or
directive (whether or not having the force of ldr@m any Governmental Authority with jurisdictiower the L/C Issuer shall
prohibit, or request that the L/C Issuer refraomir the issuance of letters of credit generallguah Letter of Credit in
particular or shall impose upon the L/C Issuer withpect to such Letter of Credit any restricti@serve or capital
requirement (for which the L/C Issuer is not othisexcompensated hereunder) not in effect on thei@date, or shall
impose upon the L/C Issuer any unreimbursed lasst,ar expense which was not applicable on thei@d3ate and which
the L/C Issuer in good faith deems material to it;

(B) the issuance of such Letter of Credit would violate or more policies of the L/C Issuer;
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© except as otherwise agreed by the Administrativemd@nd the L/C Issuer, such Letter of Credit iarin
initial stated amount less than $ 500,000 ;

(D) the L/C Issuer does not as of the issuance dagaabf requested Letter of Credit issue Letters efi€in
the requested currency;

(E) such Letter of Credit contains any provisions fatomatic reinstatement of the stated amount after a
drawing thereunder; or

(3] a default of any Lender’s obligations to fund un8ection 2.03(cgxists or any Lender is at such time a
Defaulting Lender hereunder, unless the L/C Isbasrentered into satisfactory arrangements witlCtirapany or such
Lender to eliminate the L/C Issuer’s risk with respto such Lender.

(iv) The L/C Issuer shall not amend any Letter of Crédite L/C Issuer would not be permitted at suatetto issue
such Letter of Credit in its amended form undertédrens hereof.

(v) The L/C Issuer shall be under no obligation to adnamy Letter of Credit if (A) the L/C Issuer wouidve no
obligation at such time to issue such Letter ofd@ra its amended form under the terms hereo{Bjithe beneficiary of such Letter
Credit does not accept the proposed amendmentlolsiter of Credit.

(vi) The L/C Issuer shall act on behalf of the Lendéth vespect to any Letters of Credit issued by ¢he documents
associated therewith, and the L/C Issuer shall la#hva the benefits and immunities (A) providedtbe Administrative Agent in
Article IX with respect to any acts taken or omissions suffesethe L/C Issuer in connection with Letters oédit issued by it or
proposed to be issued by it and Issuer Documenmntaipiag to such Letters of Credit as fully ashiétterm “Administrative Agent” as
used in Article IXincluded the L/C Issuer with respect to such acnaissions, and (B) as additionally provided hergith respect t
the L/C Issuer.

(b) Procedures for Issuance and Amendment of Lette@edit; Auto-Extension Letters of Credit

0] Each Letter of Credit shall be issued or amendeth@ case may be, upon the request of a Borrogleedad to the
L/C Issuer (with a copy to the Administrative Ageimt the form of a Letter of Credit Application, @qopriately completed and signed
by a Responsible Officer of such Borrower or a perdesignated by a Responsible Officer thereof wihigantity is notified in writing
to the Administration Agent. Such Letter of Crefiplication must be received by the L/C Issuer #redAdministrative Agent (A)
not later than 11:00 a.m. at least two Businesss[paipr to the proposed issuance date or date ehdment, as the case may be, of
any Letter of Credit denominated in Dollars, angl iiBt later than 11:00 a.m. at least ten Businesss[prior to the proposed issuance
date or date of amendment, as the case may bey dfedter of Credit denominated in Euros; or inteaase such later date and tim¢
the Administrative Agent and the L/C Issuer mayeagn a particular instance in their sole discretitn the case of a request for an
initial issuance of a Letter of Credit, such Letter
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of Credit Application shall specify in form and detsatisfactory to the L/C Issuer: (A) the propdéssuance date of the requested
Letter of Credit (which shall be a Business DaB); the amount and currency thereof; (C) the exgdate thereof; (D) the name and
address of the beneficiary thereof; (E) the documtmnbe presented by such beneficiary in casaypfleawing thereunder; (F) the full
text of any certificate to be presented by suckefieiary in case of any drawing thereunder; (G)rhene of the applicant therefor and
(H) such other matters as the L/C Issuer may requin the case of a request for an amendmentyobatstanding Letter of Credit,
such Letter of Credit Application shall specifyform and detail satisfactory to the L/C Issuer (¢ Letter of Credit to be amended;
(B) the proposed date of amendment thereof (whieli §e a Business Day); (C) the nature of the psepg amendment; and (D) such
other matters as the L/C Issuer may require. Aattilly, the applicable Borrower shall furnish teetL/C Issuer and the
Administrative Agent such other documents and imi@tion pertaining to such requested Letter of Grisduance or amendment,
including any Issuer Documents, as the L/C Issu¢ghe Administrative Agent may require.

(i) Promptly after receipt of any Letter of Credit Ajgpltion, the L/C Issuer will confirm with the Admgtrative Agent
(by telephone or in writing) that the AdministragiAgent has received a copy of such Letter of Creglplication from the applicable
Borrower and, if not, the L/C Issuer will provideet Administrative Agent with a copy thereof. Umldéle L/C Issuer has received
written notice from any Lender, the Administratikgent or any Loan Party, at least one Businessiiay to the requested date of
issuance or amendment of the applicable Letteredlif; that one or more applicable conditions cimeta in Article 1V shall not then
be satisfied, then, subject to the terms and cmmdithereof, the L/C Issuer shall, on the requegtad, issue a Letter of Credit for the
account of the applicable Borrower (or the applieggubsidiary thereofr enter into the applicable amendment, as the wasebe, ir
each case in accordance with the L/C Issuer’s wsuhkustomary business practices. Immediately tip@issuance of each Letter of
Credit, each Lender shall be deemed to, and hemnshwpocably and unconditionally agrees to, purcHasm the L/C Issuer a risk
participation in such Letter of Credit in an amoaqual to the product of such Lender’s Applicabdecentage timethe amount of
such Letter of Credit.

(iii) If the applicable Borrower so requests in any agalie Letter of Credit Application, the L/C Issumay, in its sole
and absolute discretion, agree to issue a Lett€redit that has automatic extension provisionst{ean “ AuteExtension Letter of
Credit”); providedthat any such Aut@&xtension Letter of Credit must permit the L/C ksisto prevent any such extension at least
in each twelve-month period (commencing with theedd issuance of such Letter of Credit) by givprépr notice to the beneficiary
thereof not later than a day (the “ NBmtension Notice Dat® in each such twelve-month period to be agreezhugt the time such
Letter of Credit is issued. Unless otherwise daddy the L/C Issuer, the applicable Borrower Ishial be required to make a specific
request to the L/C Issuer for any such extensionce an Autd=xtension Letter of Credit has been issued, theleenshall be deem
to have authorized (but may not require) the LA&LI&S to permit the extension of such Letter of Gratdany time to an expiry date not
later than the Letter of Credit Expiration Datepyided, however, that the L/C Issuer shall not permit any sucleesion if (A) the
L/C
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Issuer has determined that it would not be perohitte would have no obligation, at such time taéssuch Letter of Credit in its
revised form (as extended) under the terms helgofgason of the provisions of clause @ii)(iii) of Section 2.03(adr otherwise), or
(B) it has received notice (which may be by telaphor in writing) on or before the day that is fBasiness Days before the Non-
Extension Notice Date (1) from the Administrativgekt that the Required Lenders have elected nménmit such extension or (2)
from the Administrative Agent, any Lender or thekgable Borrower that one or more of the applieatsnditions specified in
Section 4.02s not then satisfied, and in each such case digetiie L/C Issuer not to permit such extension.

(iv) Promptly after its delivery of any Letter of Creditany amendment to a Letter of Credit to an adgibank with
respect thereto or to the beneficiary thereofLit@Issuer will also deliver to the applicable Boser and the Administrative Agent a
true and complete copy of such Letter of Crediimendment.

(c) Drawings and Reimbursements; Funding of Partiahmati

® Upon receipt from the beneficiary of any LetteiGQyedit of any notice of a drawing under such Lette€Credit, the
L/C Issuer shall notify the applicable Borrower ahd Administrative Agent thereof. In the casadfetter of Credit denominated in
Euros, the Borrower that requested the issuansadf Letter of Credit shall reimburse the L/C IssneEuros, unless (A) the L/C
Issuer (at its option) shall have specified in saatice that it will require reimbursement in Dofiaor (B) in the absence of any such
requirement for reimbursement in Dollars, such Baer shall have notified the L/C Issuer promptlitdaing receipt of the notice of
drawing that such Borrower will reimburse the L&Sder in Dollars. In the case of any such reimdraent in Dollars of a drawing
under a Letter of Credit denominated in Euros LitizIssuer shall notify the applicable Borrowertiog¢ Dollar Equivalent of the
amount of the drawing promptly following the detémation thereof. Not later than 11:00 a.m. ondhge of any payment by the L/C
Issuer under a Letter of Credit (each such daté& Honor Date”), the Borrower that requested the issuance offi fugtter of Credit
shall reimburse the L/C Issuer through the Admiaitste Agent in an amount equal to the amount chslrawing and in the
applicable currency. If the applicable Borrowelsféo so reimburse the L/C Issuer by such time,Aldministrative Agent shall
promptly notify each Lender of the Honor Date, #meount of the unreimbursed drawing (expressed ifaBoin the amount of the
Dollar Equivalent thereof in the case of a Lette€cedit denominated in Euros) (the “ Unreimburgedount”), and the amount of
such Lender’s Applicable Percentage thereof. tihs@vent, the applicable Borrower shall be deerodwhve requested a Committed
Borrowing of Base Rate Loans to be disbursed orHibreor Date in an amount equal to the Unreimbufsadunt, without regard to
the minimum and multiples specified_in Section X@2he principal amount of Base Rate Loans, bbjext to the amount of the
unutilized portion of the Aggregate Commitments #melconditions set forth in Section 4.@2her than the delivery of a Committed
Loan Notice). Any notice given by the L/C Issuetite Administrative Agent pursuant to this Sect®b@3(c)(iymay be given by
telephone if immediately confirmed in writing; pidedthat the lack of such an immediate confirmationisiat affect the
conclusiveness or binding effect of such notice.
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(i) Each Lender shall upon any notice pursuant to &&i03(c)(i)make funds available to the Administrative Agent
for the account of the L/C Issuer, in Dollars,& Administrative Agent’s Office for Dollar-denonaited payments in an amount equal
to its Applicable Percentage of the UnreimburseAnt not later than 1:00 p.m. on the Business pagified in such notice by the
Administrative Agent, whereupon, subject to theysimns of Section 2.03(c)(iii)each Lender that so makes funds available skall b
deemed to have made a Base Rate Committed Loae fpplicable Borrower in such amount. The Adntiatsrze Agent shall remit
the funds so received to the L/C Issuer in Dollars.

(iii) With respect to any Unreimbursed Amount that isfatly refinanced by a Committed Borrowing of BéRate
Loans because the conditions set forth in Secti@BBehnnot be satisfied or for any other reason, tipficgble Borrower shall be
deemed to have incurred from the L/C Issuer anBd@owing in the amount of the Unreimbursed Amatinatt is not so refinanced,
which L/C Borrowing shall be due and payable on dedh(together with interest) and shall bear intemethe Default Rate. In such
event, each Lender’s payment to the Administrafigent for the account of the L/C Issuer pursuargection 2.03(c)(iishall be
deemed payment in respect of its participatioruichd./C Borrowing and shall constitute an L/C Adearirom such Lender in
satisfaction of its participation obligation undkis Section 2.03

(iv) Until each Lender funds its Committed Loan or L/@vAnce pursuant to this Section 2.03¢cheimburse the L/C
Issuer for any amount drawn under any Letter ofl@renterest in respect of such Lende&pplicable Percentage of such amount
be solely for the account of the L/C Issuer.

v) Each Lendes obligation to make Committed Loans or L/C Advantzereimburse the L/C Issuer for amounts dr
under Letters of Credit, as contemplated by thigtiSe 2.03(c), shall be absolute and unconditional and shalbeaffected by any
circumstance, including (A) any setoff, countentiarecoupment, defense or other right which suatdee may have against the L/C
Issuer, any Borrower, any Subsidiary or any otlesén for any reason whatsoever; (B) the occurrencentinuance of a Default, or
(C) any other occurrence, event or condition, wlethr not similar to any of the foregoing; providdtbwever, that each Lender’s
obligation to make Committed Loans pursuant to $estion 2.03(c)s subject to the conditions set forth in Sectidd?4other than
delivery by the applicable Borrower of a Committemhn Notice). No such making of an L/C Advancellstedieve or otherwise
impair the obligation of the applicable Borrower&mburse the L/C Issuer for the amount of anynpearyt made by the L/C Issuer
under any Letter of Credit, together with inter@stprovided herein.

(vi) If any Lender fails to make available to the Admetrative Agent for the account of the L/C Issuey amount
required to be paid by such Lender pursuant tdaregoing provisions of this Section 2.03fg) the time specified in Section 2.03(c)
(i), the L/C Issuer shall be entitled to recover freush Lender (acting through the Administrative Ajeon demand, such amount
with interest thereon for the period from the dsaieh payment is required to the date on which pagiment is immediately available
to the L/C Issuer at a rate per annum equal t@gpdicable Overnight Rate
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from time to time in effect. A certificate of théC Issuer submitted to any Lender (through the Adstrative Agent) with respect to
any amounts owing under this clause Bhgll be conclusive absent manifest error.

(d) Repayment of Participations

0] At any time after the L/C Issuer has made a paymeder any Letter of Credit and has received fromlzender
such Lender’s L/C Advance in respect of such payrimeaccordance with Section 2.03(dj the Administrative Agent receives for-
account of the L/C Issuer any payment in respeth®felated Unreimbursed Amount or interest ther@dether directly from the
applicable Borrower or otherwise, including proceeflCash Collateral applied thereto by the Adntiats/e Agent), the
Administrative Agent will distribute to such Lend&s Applicable Percentage thereof (appropriatélysted, in the case of interest
payments, to reflect the period of time during whétich Lender’s L/C Advance was outstanding) inl@sland in the same funds as
those received by the Administrative Agent.

(i) If any payment received by the Administrative Agiantthe account of the L/C Issuer pursuant to i8a@.03(c)(i)
is required to be returned under any of the cirdamses described in Section 10(@%luding pursuant to any settlement entered into
by the L/C Issuer in its discretion), each Lendellspay to the Administrative Agent for the accbahthe L/C Issuer its Applicable
Percentage thereof on demand of the Administrayent, plus interest thereon from the date of sleimand to the date such amount
is returned by such Lender, at a rate per annuraleéquhe applicable Overnight Rate from time todiin effect. The obligations of
the Lenders under this clause shall survive thengsny in full of the Obligations and the terminatiofithis Agreement.

(e) Obligations Absolute The obligation of each Borrower to reimburseltf@ Issuer for each drawing under each Letter of
Credit requested by such Borrower and to repay eACHBorrowing in respect of such Letters of Crestitill be absolute, unconditional and
irrevocable, and shall be paid strictly in accoawith the terms of this Agreement under all ainstances, including the following:

0] any lack of validity or enforceability of such Lettof Credit, this Agreement, or any other Loan lroent;

(i) the existence of any claim, counterclaim, setaffedse or other right that any Borrower or any &lias/ thereof
may have at any time against any beneficiary orteanysferee of such Letter of Credit (or any Pefsorwhom any such beneficiary
any such transferee may be acting), the L/C Issuany other Person, whether in connection with &greement, the transactions
contemplated hereby or by such Letter of Creddror agreement or instrument relating thereto, griamelated transaction;

(i) any draft, demand, certificate or other documeasented under such Letter of Credit proving todvged,
fraudulent, invalid or insufficient in any respeetany statement therein being untrue or inaccunaé@y respect; or any loss or delay
in the
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transmission or otherwise of any document requimeztder to make a drawing under such Letter ofd@yre

(iv) any payment by the L/C Issuer under such Lett€reflit against presentation of a draft or certtédhat does not
strictly comply with the terms of such Letter ofe@it; or any payment made by the L/C Issuer undeh $etter of Credit to any
Person purporting to be a trustee in bankruptcltaten-possession, assignee for the benefit afitoes, liquidator, receiver or other
representative of or successor to any beneficinang transferee of such Letter of Credit, inclgdémy arising in connection with any
proceeding under any Debtor Relief Law;

(v) any adverse change in the relevant exchange rateste availability of Euros to any Borrower aryaSubsidiary
thereof or in the relevant currency markets gehgerat

(vi) any other circumstance or happening whatsoeverthgher not similar to any of the foregoing, indluglany other
circumstance that might otherwise constitute amsgevailable to, or a discharge of, any Borrowemny Subsidiary thereof.

Each Borrower shall promptly examine a copy of daefter of Credit requested by such Borrower artheanendment thereto that is
delivered to it and, in the event of any claim ohoompliance with such Borrower’s instructions tres irregularity, such Borrower will
immediately notify the L/C Issuer. Such Borrowkak be conclusively deemed to have waived any slaim against the L/C Issuer and its
correspondents unless such notice is given assafioke

) Role of L/C Issuer Each Lender and each Borrower agree that, imgany drawing under a Letter of Credit, the L/C
Issuer shall not have any responsibility to obtaig document (other than any sight draft, certiiseand documents expressly required by the
Letter of Credit) or to ascertain or inquire ashte validity or accuracy of any such document erdhthority of the Person executing or
delivering any such document. None of the L/C éssthe Administrative Agent, any of their respeetRelated Parties nor any correspondent,
participant or assignee of the L/C Issuer shalid#e to any Lender for (i) any action taken oritted in connection herewith at the request or
with the approval of the Lenders or the Requireddsss, as applicable; (i) any action taken or tediin the absence of gross negligence or
willful misconduct; or (iii) the due execution, efftiveness, validity or enforceability of any doamhor instrument related to any Letter of
Credit or Issuer Document. Each Borrower herelsymes all risks of the acts or omissions of anyefieiary or transferee with respect to its
use of any Letter of Credit; providedhowever, that this assumption is not intended to, andl stea) preclude such Borrower’s pursuing such
rights and remedies as it may have against thefioerg or transferee at law or under any othereagnent. None of the L/C Issuer, the
Administrative Agent, any of their respective RethParties nor any correspondent, participantsigase of the L/C Issuer shall be liable or
responsible for any of the matters described ins#a (i)through_(v)of Section 2.03(e) provided, however, that anything in such clauses to
the contrary notwithstanding, a Borrower may hawtaan against the L/C Issuer, and the L/C Issuay lve liable to a Borrower, to the extent,
but only to the extent, of any direct, as opposedonsequential or exemplary, damages suffereditly Borrower which such Borrower pro\
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were caused by the L/C Issuer’s willful miscondoicgross negligence or the L/C Issuer’s willfullfiae to pay under any Letter of Credit after
the presentation to it by the beneficiary of a sidfaft and certificate(s) strictly complying withe terms and conditions of a Letter of Credit.

In furtherance and not in limitation of the foregi the L/C Issuer may accept documents that appetireir face to be in order, without
responsibility for further investigation, regardiesf any notice or information to the contrary, dinel L/C Issuer shall not be responsible for the
validity or sufficiency of any instrument transfieig or assigning or purporting to transfer or assid_etter of Credit or the rights or benefits
thereunder or proceeds thereof, in whole or in, panich may prove to be invalid or ineffective oy reason.

(9) Cash Collateral (i) Upon the request of the Administrative Agdi) if the L/C Issuer has honored any full ot
drawing request under any Letter of Credit and glrelwing has resulted in an L/C Borrowing, or (B)ais of the Letter of Credit Expiration
Date, any L/C Obligation for any reason remainstaunding, the Borrowers shall, in each case, imatelyi Cash Collateralize the then
Outstanding Amount of all L/C Obligations; providethat, in the case of the foregoing clause,(80ch cash collateral shall be released to the
Borrower upon repayment of such L/C Borrowing @ thfinancing of such L/C Borrowing pursuant to@r@nitted Borrowing.

(i) In addition, if the Administrative Agent notifieee Company at any time that the Outstanding Amotiatl L/C
Obligations at such time exceeds 105% of the Left€@redit Sublimit then in effect, then, withinavBusiness Days after receipt of
such notice, the Borrowers shall Cash Collateraheel /C Obligations in an amount equal to the amiday which the Outstanding
Amount of all L/C Obligations exceeds the LetteiGrédit Sublimit.

(i) The Administrative Agent may from time to time aftee initial deposit of Cash Collateral, at amypeithat the
Outstanding Amount of all L/C Obligations excee@9% of the Letter of Credit Sublimit then in effequest that additional Cash
Collateral be provided in order to protect agathstresults of further exchange rate fluctuations.

(iv) Sections 2.052.06(b)and 8.02(cket forth certain additional requirements to deli@ash Collateral hereunder. |
purposes of this Section 2.08ection 2.05 Section 2.06(band_Section 8.02(¢)" Cash Collateraliz& means to pledge and deposit
with or deliver to the Administrative Agent, fordlibenefit of the L/C Issuer and the Lenders, dsteohl for the L/C Obligations, cash
or deposit account balances pursuant to documentatiform and substance satisfactory to the Adstiative Agent and the L/C
Issuer (which documents are hereby consented theblenders). Derivatives of such term have cpording meanings. The
Company hereby grants to the Administrative Agéortthe benefit of the L/C Issuer and the Lendarsecurity interest in all such
cash, deposit accounts and all balances thereimalaptbceeds of the foregoing. Cash Collateralldhe maintained in a blocked
interest-bearing deposit account at Bank of America
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(h) Applicability of ISP. Unless otherwise expressly agreed by the L/Gelsand the Company when a Letter of Credit iseidsu
(including any such agreement applicable to antkxjd etter of Credit), the rules of the ISP stedply to each Letter of Credit.

0] Letter of Credit Fees The Borrowers shall, jointly and severally, gayhe Administrative Agent for the account of each
Lender in accordance with its Applicable Percentag®ollars, a Letter of Credit fee (the “ LettafrCredit Fe€') for each Letter of Credit
equal to the Applicable Rate tim#we Dollar Equivalent of the daily amount availatdébe drawn under such Letter of Credit. For pags of
computing the daily amount available to be drawdeasrany Letter of Credit, the amount of such Lettfe€Credit shall be determined in
accordance with Section 1.07 etter of Credit Fees shall be (i) computed a@uarterly basis in arrears and (ii) due and payabhlthe first
Business Day after the end of each March, JunaeBdger and December, commencing with the first slath to occur after the issuance of
such Letter of Credit, on the Letter of Credit Bapion Date and thereafter on demand. If theemischange in the Applicable Rate during any
guarter, the daily amount available to be drawneargdich Letter of Credit shall be computed andiplidtl by the Applicable Rate separately
for each period during such quarter that such Applie Rate was in effect. Notwithstanding anythimt¢he contrary contained herein, upon
request of the Required Lenders, while any Eveleaffult exists, all Letter of Credit Fees shalirae at the Default Rate.

)] Fronting Fee and Documentary and Processing Ch&asble to L/C Issuer The Borrowers shall, jointly and severally,
pay directly to the L/C Issuer for its own accountDollars, a fronting fee with respect to eaclteeof Credit at the rate per annum specified
in the Fee Letter, computed on the Dollar Equiviatérihe daily amount available to be drawn undmhslLetter of Credit on a quarterly basi
arrears, and due and payable on the first BusiDagsafter the end of each March, June, SeptemlzkDacember, commencing with the first
such date to occur after the issuance of suchiLett€redit, on the Letter of Credit Expiration Band thereafter on demand. For purposes of
computing the daily amount available to be drawdeasrany Letter of Credit, the amount of such Lettfe€Credit shall be determined in
accordance with Section 1.07n addition, the Borrowers shall, jointly andseeally, pay directly to the L/C Issuer for its owncount, in
Dollars, the customary issuance, presentation, dment and other processing fees, and other stacdatsl and charges, of the L/C Issuer
relating to letters of credit as from time to tilmeeffect. Such customary fees and standard emstcharges are due and payable on demand
and are nonrefundable.

(K) Conflict with Issuer Documentsin the event of any conflict between the terraebf and the terms of any Issuer Document,
the terms hereof shall control.

0] Letters of Credit Issued for Subsidiariedlotwithstanding that a Letter of Credit issueduotstanding hereunder is in supy
of any obligations of, or is for the account oSabsidiary thereof, the applicable Borrower shalbbligated to reimburse the L/C Issuer
hereunder for any and all drawings under such Left€redit. Each Borrower hereby acknowledges tia issuance of Letters of Credit for
the account of its Subsidiaries inures to the Genebuch Borrower, and that such Borrower’s basiderives substantial benefits from the
businesses of such Subsidiaries.
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2.04  Swing Line Loans.

€) The Swing Line Subject to the terms and conditions set fortieinethe Swing Line Lender agrees, in relianceruihe
agreements of the other Lenders set forth in_thii@n 2.04, to make loans in Dollars (each such loan, a ‘"gwiine Loan") to the Company
from time to time on any Business Day during theidability Period in an aggregate amount not toeectat any time outstanding the amount
of the Swing Line Sublimit, notwithstanding the féftat such Swing Line Loans, when aggregated thighApplicable Percentage of the
Outstanding Amount of Committed Loans and L/C Cdtiigns of the Lender acting as Swing Line Lendeay mxceed the amount of such
Lender’'s Commitment; providechowever, that after giving effect to any Swing Line Lodi),the Total Outstandings shall not exceed the
Aggregate Commitments and (ii) the aggregate Outgtg Amount of the Committed Loans of any Lengdus such Lender’'s Applicable
Percentage of the Outstanding Amount of all L/Cigdilons, plusuch Lender’s Applicable Percentage of the Outstgndmount of all
Swing Line Loans shall not exceed such Lender’s @a@ment, and providedfurther, that the Company shall not use the proceedsyof an
Swing Line Loan to refinance any outstanding Swiimge Loan. Within the foregoing limits, and sulijée the other terms and conditions
hereof, the Company may borrow under this Sectibd 2prepay under Section 2.0and reborrow under this Section 2.0Each Swing Line
Loan shall be a Base Rate Loan. Immediately upenrtaking of a Swing Line Loan, each Lender shallibemed to, and hereby irrevocably
and unconditionally agrees to, purchase from thea@Wwine Lender a risk participation in such Swirige Loan in an amount equal to the
product of such Lender’s Applicable Percentage dithe amount of such Swing Line Loan.

(b) Borrowing Procedures Each Swing Line Borrowing shall be made uponGlenpanys irrevocable notice to the Swing Li
Lender and the Administrative Agent, which may beeg by telephone. Each such notice must be reddiyeghe Swing Line Lender and the
Administrative Agent not later than 1:00 p.m. oa tequested borrowing date, and shall specifjhé)amount to be borrowed, which shall be a
minimum of $100,000, and (ii) the requested borrandate, which shall be a Business Day. Each wlephonic notice must be confirmed
promptly by delivery to the Swing Line Lender ahé tAdministrative Agent of a written Swing Line LroBlotice, appropriately completed and
signed by a Responsible Officer of the Companyniptly after receipt by the Swing Line Lender oy daelephonic Swing Line Loan Notice,
the Swing Line Lender will confirm with the Admitiative Agent (by telephone or in writing) that thdministrative Agent has also received
such Swing Line Loan Notice and, if not, the Swirige Lender will notify the Administrative Agentyhielephone or in writing) of the
contents thereof. Unless the Swing Line Lenderrbesived notice (by telephone or in writing) fréime Administrative Agent (including at tl
request of any Lender) prior to 2:00 p.m. on thie @d the proposed Swing Line Borrowing (A) directithe Swing Line Lender not to make
such Swing Line Loan as a result of the limitatisasforth in the proviso to the first sentenc&ettion 2.04(a) or (B) that one or more of the
applicable conditions specified in Article I¥ not then satisfied, then, subject to the ternts@nditions hereof, the Swing Line Lender will,
not later than 3:00 p.m. on the borrowing date Bigecin such Swing Line Loan Notice, make the amtoof its Swing Line Loan available to
the Company either by (i) crediting the accounthef Company on the books of the Swing Line Lermd&ame Day Funds or (ii) wire
transferring such funds, in each case in accordasitbeinstructions provided to (and reasonably atakle to) the Swing Line Lender by the
Company.
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(©) Refinancing of Swing Line Loans

0] The Swing Line Lender at any time in its sole ahdadute discretion may (and shall no less thanewier calendar
month) request, on behalf of the Company (whiclebgirrevocably authorizes the Swing Line Lendesdaequest on its behalf), tt
each Lender make a Base Rate Committed Loan imamiat equal to such Lender’s Applicable Percentdghe amount of Swing
Line Loans then outstanding. Such request shathdge in writing (which written request shall beeaed to be a Committed Loan
Notice for purposes hereof) and in accordance thighrequirements of Section 2.0®ithout regard to the minimum and multiples
specified therein for the principal amount of B&s#e Loans, but subject to the unutilized portibthe Aggregate Commitments and
the conditions set forth in Section 4.0Zhe Swing Line Lender shall furnish the Compaiith a copy of the applicable Committed
Loan Notice promptly after delivering such notioetlie Administrative Agent. Each Lender shall makeamount equal to its
Applicable Percentage of the amount specified ehDommitted Loan Notice available to the Admirasitre Agent in Same Day
Funds for the account of the Swing Line LendehatAdministrative Agent’s Office for Dollar-denonaited payments not later than
1:00 p.m. on the day specified in such Committedriblotice, whereupon, subject to Section 2.04jc)éach Lender that so makes
funds available shall be deemed to have made aBatseCommitted Loan to the Company in such amotihe Administrative
Agent shall remit the funds so received to the §wime Lender.

(i) If for any reason any Swing Line Loan cannot bé&neefced by such a Committed Borrowing in accordamitie
Section 2.04(c)(i) the request for Base Rate Committed Loans suddniity the Swing Line Lender as set forth hereitl sigadeemed
to be a request by the Swing Line Lender that efthe Lenders fund its risk participation in tledetvant Swing Line Loan and each
Lender’s payment to the Administrative Agent foe ticcount of the Swing Line Lender pursuant toiSe&.04(c)(i)shall be deemed
payment in respect of such participation.

(i) If any Lender fails to make available to the Adretrative Agent for the account of the Swing Linentler any
amount required to be paid by such Lender pursteetiie foregoing provisions of this Section 2.04{g)the time specified in Section
2.04(c)(i), the Swing Line Lender shall be entitled to recdvem such Lender (acting through the AdminisiratAgent), on demand,
such amount with interest thereon for the periodifthe date such payment is required to the datehiach such payment is
immediately available to the Swing Line Lender aht® per annum equal to the applicable Overnigite Rom time to time in effect.
A certificate of the Swing Line Lender submittedatoy Lender (through the Administrative Agent) wieispect to any amounts owing
under this clause (iighall be conclusive absent manifest error.

(iv) Each Lender’s obligation to make Committed Loantquurchase and fund risk participations in Swiige Loans
pursuant to this Section 2.04&hall be absolute and unconditional and shall eatffected by any circumstance, including (A) any
setoff, counterclaim, recoupment, defense or atight which such Lender may have against the Swing Lender, the Company or
any other Person for any reason whatsoever, (Bytharrence or continuance of a Default, or (C) @tler occurrence, event or
condition, whether or not similar to any of thedigoing;_provided however,
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that each Lender’s obligation to make Committedrisopursuant to this Section 2.04ix}ubject to the conditions set forth in Section
4.02. No such funding of risk participations shalliegke or otherwise impair the obligation of the C@np to repay Swing Line
Loans, together with interest as provided herein.

(d) Repayment of Participations

0] At any time after any Lender has purchased andefdradrisk participation in a Swing Line Loan, iétBwing Line
Lender receives any payment on account of suchd@liime Loan, the Swing Line Lender will distributesuch Lender its Applicable
Percentage of such payment (appropriately adjusidte case of interest payments, to reflect #iméop of time during which such
Lender’s risk participation was funded) in the sdnmas as those received by the Swing Line Lender.

(i) If any payment received by the Swing Line Lendereispect of principal or interest on any Swing Llimman is
required to be returned by the Swing Line Lendetenrany of the circumstances described in Seciod5]including pursuant to any
settlement entered into by the Swing Line Lendeétsimliscretion), each Lender shall pay to the $wime Lender its Applicable
Percentage thereof on demand of the Administraiyent, plus interest thereon from the date of simimand to the date such amount
is returned, at a rate per annum equal to the agipgk Overnight Rate. The Administrative Agent wihke such demand upon the
request of the Swing Line Lender. The obligatiohthe Lenders under this clause shall surviveptinement in full of the Obligations
and the termination of this Agreement.

(e) Interest for Account of Swing Line LenderThe Swing Line Lender shall be responsible feoicing the Company for
interest on the Swing Line Loans. Until each Lerfdeds its Base Rate Committed Loan or risk pgoditon pursuant to this Section 2.@4
refinance such Lender’s Applicable Percentage gf&ming Line Loan, interest in respect of such Aggible Percentage shall be solely for the
account of the Swing Line Lender.

® Payments Directly to Swing Line LendeiThe Company shall make all payments of princgral interest in respect of the
Swing Line Loans directly to the Swing Line Lender.

2.05 Prepayments. (a) Each Borrower may, upon notice from suchr@eer to the Administrative Agent, at any timefam
time to time voluntarily prepay Committed Loansathole or in part without premium or penalty; prositthat (i) such notice must be received
by the Administrative Agent not later than 11:081a(A) three Business Days prior to any date oppyenent of Eurocurrency Rate Loans
denominated in Dollars, (B) four Business Days pitoany date of prepayment of Eurocurrency Ratenisadenominated in Euros, and (C) on
the date of prepayment of Base Rate Committed L,d@nany prepayment of Eurocurrency Rate Loansoaeinated in Dollars shall be in a
principal amount of $2,000,000 or a whole multipfe$1,000,000 in excess thereof; (iii) any prepaghed Eurocurrency Rate Loans
denominated in Euros shall be in a minimum prinicgpaount of $2,000,000 or a whole multiple of $D@WMO in excess thereof; and (iv) any
prepayment of Base Rate Committed Loans shall lagpinncipal amount of $500,000 or a whole multiplé6100,000 in excess thereof or, in
each case, if less, the entire principal amounetifehen outstanding. Each such notice shalligptee date and
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amount of such prepayment and the Type(s) of Cotachltoans to be prepaid and, if Eurocurrency Laaego be prepaid, the Interest Period
(s) of such Loans. The Administrative Agent wilbmptly notify each Lender of its receipt of eaciels notice, and of the amount of such
Lender’s Applicable Percentage of such prepaym#rguch notice is given by a Borrower, such Boreowhall make such prepayment and the
payment amount specified in such notice shall leahd payable on the date specified therein. Aagayment of a Eurocurrency Rate Loan
shall be accompanied by all accrued interest oratheunt prepaid, together with any additional ant®uequired pursuant to Section 3.05
Each such prepayment shall be applied to the Caeniitoans of the Lenders in accordance with thesipective Applicable Percentages.

(b) The Company may, upon notice to the Swing Line leerfdith a copy to the Administrative Agent), ayyaime or from time
to time, voluntarily prepay Swing Line Loans in vidor in part without premium or penalty; providisgt (i) such notice must be received by
the Swing Line Lender and the Administrative Ageat later than 1:00 p.m. on the date of the prematrrand (i) any such prepayment shall
be in a minimum principal amount of $100,000. Esgbh notice shall specify the date and amounuch prepayment. If such notice is given
by the Company, the Company shall make such prepalyand the payment amount specified in such netiedi be due and payable on the
date specified therein.

(c) If the Administrative Agent notifies the Companyaaly time that the Total Outstandings at such xeeed an amount eqt
to 105% of the Aggregate Commitments then in effibetn, within two Business Days after receiptwftsnotice, the Borrowers shall prepay
Loans and/or the Company shall Cash Collateratied {C Obligations in an aggregate amount sufficiemeduce the Total Outstandings as of
such date of payment to an amount not to exceethkiiGhe Aggregate Commitments then in effect; ted, however, that, subject to the
provisions of Section 2.03(g)(ij)the Company shall not be required to Cash Collize the L/C Obligations pursuant to this Seco®5(c)
unless after the prepayment in full of the LoaresTiotal Outstandings exceed the Aggregate Commisrtean in effect. The Administrative
Agent may from time to time after the initial defiad such Cash Collateral, at any time that théaT@utstandings exceed 100% of the
Aggregate Commitments then in effect, requestdlditional Cash Collateral be provided in ordeprtotect against the results of further
exchange rate fluctuations.

2.06 Termination or Reduction of Commitments.

€) Optional Commitment ReductionsThe Company may, upon notice to the AdministeafAgent, terminate the Aggregate
Commitments, or from time to time permanently resltiee Aggregate Commitments; providédt (i) any such notice shall be received by the
Administrative Agent not later than 11:00 a.m. fBesiness Days prior to the date of terminationedluction, (ii) any such partial reduction
shall be in an aggregate amount of $10,000,00&pménole multiple of $1,000,000 in excess thereuf §ii) the Company shall not terminate
or reduce the Aggregate Commitments if, after gj\éffect thereto and to any concurrent prepaymestsunder, the Total Outstandings wc
exceed the Aggregate Commitments. The Administadgent will promptly notify the Lenders of anycsunotice of termination or reduction
of the Aggregate Commitments. Subject to subse¢tipof this Section 2.06the amount of any such Aggregate Commitment réatushall
not be applied to the Letter of Credit Sublimitesd otherwise specified by the Company. Any rédnaif the
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Aggregate Commitments pursuant to this Section(2)&hall be applied to the Commitment of each Lendeosling to its Applicable
Percentage. All fees accrued until the effectisedf any termination of the Aggregate Commitmehtsl be paid on the effective date of
such termination.

(b) Mandatory Commitment ReductionUpon the consummation of any Disposition (othen any Disposition permitted under
clauses (ajhrough (h)of Section 7.05 by the Company or any Subsidiary, the Aggregatm@itments shall be reduced by an amount eqt
the Net Disposition Proceeds of such Dispositionyed, that the following shall not be subject to a retthn of the Aggregate Commitme
pursuant to this clause (bjx) Net Disposition Proceeds that are reinvestezhjuipment or other assets within ninety (90)sdiyiowing
receipt thereof and (y) Net Disposition Proceedsumh Dispositions not reinvested as describelddrfdregoing clause (f less than
$50,000,000 in the aggregate in any fiscal yearconnection with any such reduction of the Aggteggaommitments, the Borrowers shall
prepay Loans and/or the Company shall Cash Cddliterthe L/C Obligations in an aggregate amoufficsent to reduce the Total
Outstanding as of the date of such reduction taraaunt not to exceed the Aggregate Commitments giftang effect to such reduction;
provided, however, that, subject to the provisions of Section 2.0@i{g, the Borrowers shall not be required to Cash @aiddize the L/C
Obligations pursuant to this Section 2.06{h)ess after the prepayment in full of the LoaresTtal Outstandings exceed the Aggregate
Commitments after giving effect to such reduction.

(©) Effect on Commitments and SublimitsAny reduction of the Aggregate Commitments parguo this Section 2.0¢hall be
applied to the Commitment of each Lender accorttints Applicable Percentage. If, after givingesffto any such reduction of the Aggregate
Commitments, the Letter of Credit Sublimit or th&igg Line Sublimit exceeds the amount of the AggtegCommitments, such sublimit shall
be automatically reduced by the amount of suchsxce

2.07 Repayment of Loans . (a) Each Borrower shall repay to the LendertherMaturity Date the aggregate principal amout
Committed Loans made to such Borrower outstandimguzh date.

(b) The Company shall repay each Swing Line Loan orMaturity Date.

2.08 Interest. (a) Subject to the provisions of subsectionb@pw, (i) each Eurocurrency Rate Loan shall begarést on the
outstanding principal amount thereof for each kséPeriod at a rate per annum equal to the Ewertey Rate for such Interest Period plus
Applicable Rate; (ii) each Base Rate Committed Lskaall bear interest on the outstanding principabant thereof from the applicable
borrowing date at a rate per annum equal to the Bade; and (iii) each Swing Line Loan shall be&griest on the outstanding principal ami
thereof from the applicable borrowing date at @ ggr annum equal to the Base Rate.

(b) (i) If any amount of principal of any Loan is rqid when due (without regard to any applicablegmeriods), whether at
stated maturity, by acceleration or otherwise, sardlount shall thereafter bear interest at a flugtganterest rate per annum at all times equal
to the Default Rate to the fullest extent permitdgcapplicable Laws.
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(i) If any amount (other than principal of any Loanyglale by any Borrower under any Loan Document ispaid
when due (without regard to any applicable gracegs), whether at stated maturity, by accelerationtherwise, then upon the
request of the Required Lenders, such amount steattafter bear interest at a fluctuating interatgt per annum at all times equal to
the Default Rate to the fullest extent permittechpplicable Laws.

(iii) Upon the request of the Required Lenders, whileErsnt of Default exists, the Borrowers shall patgiest on the
principal amount of all outstanding Obligationsdwarder at a fluctuating interest rate per annuall #itmes equal to the Default Rate
to the fullest extent permitted by applicable Laws.

(iv) Accrued and unpaid interest on past due amounthkifiimg interest on past due interest) shall beahgepayable
upon demand.

(©) Interest on each Loan shall be due and payableéars on each Interest Payment Date applicabtetthand at such other
times as may be specified herein. Interest hemusttall be due and payable in accordance witketimes hereof before and after judgment,
and before and after the commencement of any pddugender any Debtor Relief Law.

2.09 Fees . In addition to certain fees described in subsasti(i)and_(j)of Section 2.03

(@) Facility Fee. The Company shall pay to the Administrative Atgfen the account of each Lender in accordance itsth
Applicable Percentage, a facility fee in Dollarsialgto the Applicable Rate timése actual daily amount of the Aggregate Commitment
regardless of usage (or, if the Aggregate Commitmbave terminated, on the Total Outstandings)e fahility fee shall accrue at all times
during the Availability Period (and thereafter sad as any Committed Loans, Swing Line Loans or Qfligations remain outstanding),
including at any time during which one or morelué tonditions in Article IMs not met, and shall be due and payable quaritedyrears on
the last Business Day of each March, June, SepteamoeDecember, commencing with the first such ttatecur after the Closing Date, and
on the Maturity Date (and, if applicable, thereafie demand). The facility fee shall be calculajedrterly in arrears, and if there is any
change in the Applicable Rate during any quarter actual daily amount shall be computed and migty the Applicable Rate separately
for each period during such quarter that such Applie Rate was in effect.

(b) Utilization Fee. The Company shall pay to the Administrative Agfein the account of each Lender in accordance itsth
Applicable Percentage, a utilization fee in Dollacaial to the Applicable Rate timéw Total Outstandings on each day that the Total
Outstandings exceed 50% of the actual daily amofitite Aggregate Commitments then in effect (oteifninated, in effect immediately prior
to such termination). The utilization fee shallchee and payable quarterly in arrears on the lastrigss Day of each March, June, September
and December, commencing with the first such datectur after the Closing Date, and on the MatWigge (and, if applicable, thereafter on
demand). The utilization fee shall be calculatedrterly in arrears and if there is any changé@Applicable Rate during any
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quarter, the daily amount shall be computed andiptied by the Applicable Rate for each period dgrivhich such Applicable Rate was in
effect. The utilization fee shall accrue at athéis, including at any time during which one or maofréhe conditions in Article IMs not met.

(©) Other Fees (i) The Company shall pay to the Arranger drelAdministrative Agent for their own respectiveagnts, in
Dollars, fees in the amounts and at the times fipddn the Fee Letter. Such fees shall be fullyned when paid and shall not be refundable
for any reason whatsoever.

(i) The Company shall pay to the Lenders, in Dollaushdees as shall have been separately agreedmupaeiting in the
amounts and at the times so specified. Such fesdbls fully earned when paid and shall not bamdable for any reason whatsoever.

2.10  Computation of Interest and Fees . All computations of interest for Base Rate Loaten the Base Rate is determined by
Bank of America’s “prime rate” shall be made on biasis of a year of 365 or 366 days, as the cagebmeand actual days elapsed. All other
computations of fees and interest shall be madéebasis of a 360-day year and actual days elgpgedh results in more fees or interest, as
applicable, being paid than if computed on thesdabha 365-day year). Interest shall accrue oh éaan for the day on which the Loan is
made, and shall not accrue on a Loan, or any pottiereof, for the day on which the Loan or sucttipo is paid, providethat any Loan that
is repaid on the same day on which it is made sballject to Section 2.12(apear interest for one day. Each determinatiothby
Administrative Agent of an interest rate or feecwarder shall be conclusive and binding for all psgs, absent manifest error.

2.11 Evidence of Debt . (a) The Credit Extensions made by each Lendaf b evidenced by one or more accounts or records
maintained by such Lender and by the Administrafigent in the ordinary course of business. The@awots or records maintained by the
Administrative Agent and each Lender shall be aosigk absent manifest error of the amount of tredi€ Extensions made by the Lenders to
the Borrowers and the interest and payments ther@ow failure to so record or any error in doirgshall not, however, limit or otherwise
affect the obligation of the Borrowers hereundepay any amount owing with respect to the Obligatioln the event of any conflict between
the accounts and records maintained by any Lendethee accounts and records of the Administratigerft in respect of such matters, the
accounts and records of the Administrative Ageatlstontrol in the absence of manifest error. Ummrequest of any Lender to a Borrower
made through the Administrative Agent, such Bormoglell execute and deliver to such Lender (thrathghAdministrative Agent) a Note,
which shall evidence such Lender’s Loans to suctrtd®eer in addition to such accounts or recordschBaender may attach schedules to a
Note and endorse thereon the date, Type (if aggByaamount, currency and maturity of its Loand payments with respect there

(b) In addition to the accounts and records referrad subsection (a)each Lender and the Administrative Agent shalitaén
in accordance with its usual practice accountgoonds evidencing the purchases and sales by srafet of participations in Letters of Credit
and Swing Line Loans. In the event of any conftlietween the accounts and records maintained b&dhenistrative Agent and the accounts
and records of any Lender in respect of such
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matters, the accounts and records of the Admitiisgr&égent shall control in the absence of manitasor.

2.12  Payments Generally; Administrative Agent’s Clawback. (a) General All payments to be made by the Borrowers shall
be made without condition or deduction for any deutlaim, defense, recoupment or setoff. Excepttlhsrwise expressly provided herein i
except with respect to principal of and interestoans denominated in Euros, all payments by thedBeers hereunder shall be made to the
Administrative Agent, for the account of the regperl enders to which such payment is owed, agihy@icable Administrative Agent’s Office
in Dollars and in Same Day Funds not later tha® .. on the date specified herein. Except asratse expressly provided herein, all
payments by the Borrowers hereunder with respegtiteipal and interest on Loans denominated iroEshall be made to the Administrative
Agent, for the account of the respective Lendershich such payment is owed, at the applicable Adstriative Agents Office in Euros and i
Same Day Funds not later than 2:00 p.m. on thesgeeified herein. Without limiting the generaldf/the foregoing, the Administrative Agent
may require that any payments due under this Ages¢ime made in the United States. If, for anyaeaany Borrower is prohibited by any
Law from making any required payment hereunderurog, such Borrower shall make such payment indd®lh the Dollar Equivalent of the
Euro payment amount. The Administrative Agent witbmptly distribute to each Lender its ApplicaBlercentage (or other applicable shat
provided herein) of such payment in like fundsexived by wire transfer to such Lender’s Lendirfic®. All payments received by the
Administrative Agent (i) after 2:00 p.m., in theseaof payments in Dollars, or (ii) after 2:00 pimthe case of payments in Euros, shall in each
case be deemed received on the next succeedingeBgdday and any applicable interest or fee sbhatimue to accrue. If any payment to be
made by any Borrower shall come due on a day dkizer a Business Day, payment shall be made onetktefailowing Business Day, and st
extension of time shall be reflected in computinigiest or fees, as the case may be.

(b) () Funding by Lenders; Presumption by AdministratAgent. Unless the Administrative Agent shall have reedinotice
from a Lender prior to the proposed date of any @dted Borrowing that such Lender will not make itadale to the Administrative Agent
such Lender’s share of such Committed Borrowing,Aldministrative Agent may assume that such Lehdsrmade such share available on
such date in accordance with Section 2208 may, in reliance upon such assumption, makiéaéi@to the applicable Borrower a
corresponding amount. In such event, if a Len@esrrot in fact made its share of the applicable @ittad Borrowing available to the
Administrative Agent, then the applicable Lended #me applicable Borrower severally agree to pahéoAdministrative Agent forthwith on
demand such corresponding amount in Same Day Fwititlsnterest thereon, for each day from and intigdhe date such amount is made
available to such Borrower to but excluding theedztpayment to the Administrative Agent, at (A}liee case of a payment to be made by suct
Lender, the Overnight Rate and (B) in the casepdyanent to be made by such Borrower, the intes¢stapplicable to Base Rate Loans. If
such Borrower and such Lender shall pay such istéosthe Administrative Agent for the same or aBrtapping period, the Administrative
Agent shall promptly remit to such Borrower the amiof such interest paid by such Borrower for spetiod. If such Lender pays its shar
the applicable Committed Borrowing to the Admirasive Agent, then the amount so paid shall cortstsuch Lender’'s Committed Loan
included in such Committed Borrowing. Any paymbwntsuch Borrower shall be without
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prejudice to any claim such Borrower may have agjarLender that shall have failed to make suchmgsy to the Administrative Agent.

(i) Payments by Borrowers; Presumptions by Administeafigent. Unless the Administrative Agent shall have reedinotice
from a Borrower prior to the date on which any payins due to the Administrative Agent for the aguoof the Lenders or the L/C Issuer
hereunder that such Borrower will not make suchpent, the Administrative Agent may assume that Smtmower has made such payment
on such date in accordance herewith and may, ismied upon such assumption, distribute to the Lendethe L/C Issuer, as the case may be,
the amount due. In such event, if such Borrowsrri@ in fact made such payment, then each of émelérs or the L/C Issuer, as the case may
be, severally agrees to repay to the Administratigent forthwith on demand the amount so distridutesuch Lender or the L/C Issuer, in
Same Day Funds with interest thereon, for eachfrbery and including the date such amount is distgtuo it to but excluding the date of
payment to the Administrative Agent, at the OvelnhiBate.

A notice of the Administrative Agent to any LenagrBorrower with respect to any amount owing urtties subsection (b§hall be
conclusive, absent manifest error.

(c) Failure to Satisfy Conditions Precedenf any Lender makes available to the Administetigent funds for any Loan to be
made by such Lender to any Borrower as providaterforegoing provisions of this Article Jland such funds are not made available to such
Borrower by the Administrative Agent because theditions to the applicable Credit Extension setifam Article 1V are not satisfied or
waived in accordance with the terms hereof, the iibtrative Agent shall return such funds (in lfikmds as received from such Lender) to
such Lender, without interest.

(d) Obligations of Lenders SeveralThe obligations of the Lenders hereunder to n@@d@mitted Loans, to fund participations
in Letters of Credit and Swing Line Loans and tckenpayments pursuant to Section 10.04fe)several and not joint. The failure of any
Lender to make any Committed Loan, to fund any saticipation or to make any payment under Secti®@4(c)on any date required
hereunder shall not relieve any other Lender ofdtsesponding obligation to do so on such date,remLender shall be responsible for the
failure of any other Lender to so make its Commdittean, to purchase its participation or to makeayment under Section 10.04(c)

(e) Funding Source Nothing herein shall be deemed to obligate amyder to obtain the funds for any Loan in any patar
place or manner or to constitute a representatjoanly Lender that it has obtained or will obtaia fhnds for any Loan in any particular place
or manner.

2.13  Sharing of Payments by Lenders . If any Lender shall, by exercising any right efcff or counterclaim or otherwise, obt
payment in respect of any principal of or inte@stany of the Committed Loans made by it, or thetigipations in L/C Obligations or in Swir
Line Loans held by it resulting in such Lender'saiing payment of a proportion of the aggregatewam of such Committed Loans or
participations and accrued interest thereon grelater its praatashare thereof as provided herein, then the Lerasiving such greater
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proportion shall (a) notify the Administrative Agesf such fact, and (b) purchase (for cash at fatee) participations in the Committed Loans
and subparticipations in L/C Obligations and Swlifge Loans of the other Lenders, or make such addgrstments as shall be equitable, so
that the benefit of all such payments shall beeshary the Lenders ratably in accordance with thggesgate amount of principal of and accrued
interest on their respective Committed Loans ahérmamounts owing them, providduht:

0] if any such participations or subparticipations puechased and all or any portion of the paymevrihgirise thereto
is recovered, such participations or subparticgretishall be rescinded and the purchase pricereesto the extent of such recovery,
without interest; and

(i) the provisions of this Section 2.%Ball not be construed to apply to (x) any paynmeade by a Borrower pursuan
and in accordance with the express terms of thiré&gent or (y) any payment obtained by a Lendepasideration for the
assignment of or sale of a participation in anjtofCommitted Loans or subpatrticipations in L/C i@ations or Swing Line Loans to
any assignee or participant, other than to the Gowypr any Subsidiary thereof (as to which the gions of this Section 2.1shall

apply).

Each Borrower consents to the foregoing and agtedke extent it may effectively do so under aggdhle law, that any Lender
acquiring a participation pursuant to the foregangngements may exercise against such Borrogletsrof setoff and counterclaim with
respect to such participation as fully as if sueimdler were a direct creditor of such Borrower mamount of such participation.

2.14 Designated Borrowers . (a) Effective as of the date hereof, the IniDalsignated Borrower shall be a “Designated
Borrower” hereunder and may receive Loans forétnant and request that Letters of Credit be is$oethe account of itself or its
Subsidiaries, in each case on the terms and condiset forth in this Agreement.

(b) The Company may at any time, upon not less thaBukiness Days’ notice from the Company to the Adstiative Agent
(or such shorter period as may be agreed by theidistirative Agent in its sole discretion), designany additional Subsidiary of the Comp:
(an “ Applicant Borroweft) as a Designated Borrower to receive Loans agdest the issuance of Letters of Credit hereungeietivering to
the Administrative Agent (which shall promptly dedi counterparts thereof to each Lender) a dulg@eel notice and agreement in
substantially the form of Exhibit & “ Designated Borrower Request and Assumptiore@arent’). The parties hereto acknowledge and a
that prior to any Applicant Borrower becoming detitto utilize the credit facilities provided foetein the Administrative Agent and the
Lenders shall have received such supporting résakitincumbency certificates, opinions of coures®l other documents or information, in
form, content and scope reasonably satisfactotigeddministrative Agent, as may be required byAldeinistrative Agent or the Required
Lenders in their sole discretion, and Notes sigmeduch new Borrowers to the extent any Lenderggoire. If the Administrative Agent and
the Required Lenders agree that an Applicant Bograhall be entitled to receive Loans and requmestssuance of Letters of Credit hereun
then promptly following receipt of all such requegsresolutions, incumbency
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certificates, opinions of counsel and other docusieninformation, the Administrative Agent shadhsl a notice in substantially the form of
Exhibit H (a “ Designated Borrower Notic to the Company and the Lenders specifying tliectifze date upon which the Applicant Borrower
shall constitute a Designated Borrower for purpdseof, whereupon each of the Lenders agreestoitpguch Designated Borrower to

receive Loans and request the issuance of Lette®sadlit hereunder, on the terms and conditionsastt herein, and each of the parties agrees
that such Designated Borrower otherwise shall Beraower for all purposes of this Agreement; pre@dthat no Committed Loan Notice or
Letter of Credit Application may be submitted bykesignated Borrower until the date five Busin@ags after such effective date.

(c) The Obligations of the Company and each Designatetbwer shall be joint and several in nature. €orently with the
delivery of each Designated Borrower Request arslidgption Agreement, the related Applicable Borroshall execute and deliver to the
Administrative Agent a counterpart of the Guarafyreement or such other document as the Adminiggr@gent shall deem appropriate in
order for such Subsidiary to provide an unconddiayuaranty of the Obligations of each other Boeovin form, content and scope reasonably
satisfactory to the Administrative Agent.

(d) Each Subsidiary of the Company that is or beconi®eaignated Borrower” pursuant to this Sectiondzhéreby irrevocably
appoints the Company as its agent for all purposlesant to this Agreement and each of the othenLBocuments, including (i) the giving
and receipt of notices, (ii) the execution andwely of all documents, instruments and certificatestemplated herein and all modifications
hereto, (iii) the receipt of the proceeds of anah® made by the Lenders to any such DesignatedBerthereunder and (iv) the receipt and
examination of a copy any Letter of Credit issugdhe L/C Issuer at the request of such DesignBtedower hereunder. Any
acknowledgment, consent, direction, certificatiorother action which might otherwise be valid deefive only if given or taken by all
Borrowers, or by each Borrower acting singly, shallvalid and effective if given or taken only ImetCompany, whether or not any such other
Borrower joins therein. Any notice, demand, consacknowledgement, direction, certification oretlkcommunication delivered to the
Company in accordance with the terms of this Agresnshall be deemed to have been delivered toRestynated Borrower.

(e) The Company may from time to time, upon not lessi1th5 Business Days’ notice from the Company toAtthainistrative
Agent (or such shorter period as may be agreetidptiministrative Agent in its sole discretionynénate a Designated Borrower’s status as
such, providedhat (i) there are no outstanding Loans payablsuzh Designated Borrower and (ii) there are nostantling Letters of Credit
that were issued at the request of such Desigrigdedwer, or other amounts payable by such DeséghBbrrower on account of any Loans
made to it or Letters of Credit issued at its refjuas of the effective date of such terminatidme Administrative Agent will promptly notify
the Lenders of any such termination of a DesignBiuower’s status.

2.15 Increase in Commitments

(a) Request for IncreaseProvided there exists no Default, upon notictheoAdministrative Agent (which shall promptly iigt
the Lenders), the Company may from time to
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time, request an increase in the Aggregate Commifsrey an amount (for all such requests in theegafe) not exceeding $75,000,000;
providedthat any such request for an increase shall bavimanum amount of $5,000,000. At the time of dagdsuch notice, the Company
(in consultation with the Administrative Agent) dtepecify the time period within which each Lenderequested to respond (which shall it
event be less than ten Business Days from theodatelivery of such notice to the Lenders).

(b) Lender Elections to IncreaseEach Lender shall notify the Administrative Agexrithin such time period whether or not it
agrees to increase its Commitment and, if so, verdifi an amount equal to, greater than, or lessithaApplicable Percentage of such
requested increase. Any Lender not respondingminch time period shall be deemed to have detlinéncrease its Commitment.

(©) Notification by Administrative Agent; Additional lnelers. The Administrative Agent shall notify the Compaand each
Lender of the Lendersesponses to each request made hereunder. To@thefull amount of a requested increase ancestity) the approv
of the Administrative Agent and the L/C Issuer (elhapprovals shall not be unreasonably withhela) ,Gompany may also invite additional
Eligible Assignees to become Lenders pursuantamnder agreement in form and substance satisfattothe Administrative Agent and its
counsel.

(d) Effective Date and Allocations If the Aggregate Commitments are increased aoaance with this Section 2.15he
Administrative Agent and the Company shall deteenthre effective date (the “ Increase Effective Datnd the final allocation of such
increase. The Administrative Agent shall prompibtify the Company and the Lenders of the finad@dkion of such increase and the Increase
Effective Date.

(e) Conditions to Effectiveness of Increasés a condition precedent to such increase, tirafany shall deliver to the
Administrative Agent a certificate of each Loantialated as of the Increase Effective Date (inisieffit copies for each Lender) signed by a
Responsible Officer of such Loan Party (1) certifyiand attaching the resolutions adopted by suem Rarty approving or consenting to such
increase, and (ll) in the case of the Companyifgierg that, before and after giving effect to sunbrease, (A) the representations and
warranties contained in Article ®¥d the other Loan Documents are (i) with respeenly representations or warranties that contain a
materiality qualifier, true and correct in all resps and (i) with respect to any representationsaryranties that do not contain a materiality
qualifier, true and correct in all material resgecin and as of the Increase Effective Date, extoefhie extent that such representations and
warranties specifically refer to an earlier datewhich case they are true and correct in suchersgas of such earlier date, and except that for
purposes of this Section 2.]1the representations and warranties containedbsestions (a3nd_(b)of Section 5.0%hall be deemed to refer to
the most recent statements furnished pursuanatses (agnd (b), respectively, of Section 6.0Qfand (B) no Default exists. The Borrowers
shall prepay any Committed Loans outstanding orrtbeease Effective Date (and pay any additionabamts required pursuant to Section
3.05) on a non-ratable basis to the extent necessdwyep the outstanding Committed Loans ratable arithrevised Applicable Percentages
arising from any nonratable increase in the Committs under this Section 2.15
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) Conflicting Provisions This Section 2.15hall supersede any provisions in Sections @r113).01to the contrary.

ARTICLE Il
TAXES, YIELD PROTECTION AND ILLEGALITY

3.01 Taxes.

(a) Payments Free of Taxe8ny and all payments by or on account of anygaition of the respective Borrowers hereunder or
under any other Loan Document shall be made frdecksar of and without reduction or withholding fory Indemnified Taxes or Other Tax
providedthat if the applicable Borrower shall be requirgdaipplicable law to deduct any Indemnified Taxesl(iding any Other Taxes) from
such payments, then (i) the sum payable shall fre@sed as necessary so that after making allrezfjdeductions (including deductions
applicable to additional sums payable under thigi&e 3.01) the Administrative Agent, Lender or L/C Issues,the case may be, receives an
amount equal to the sum it would have receivedritaguch deductions been made, (ii) such Borrowall steke such deductions and (jii) st
Borrower shall timely pay the full amount deductedhe relevant Governmental Authority in accordangth applicable law.

(b) Payment of Other Taxes by the BormawveWithout limiting the provisions of subsection ébove, each Borrower shall
timely pay any Other Taxes to the relevant GovemtaleAuthority in accordance with applicable law.

(©) Indemnification by the Borrowerd€ach Borrower shall indemnify the Administratifgent, each Lender and the L/C
Issuer, within 10 days after demand therefor, ierfull amount of any Indemnified Taxes or Otherd®(including Indemnified Taxes or
Other Taxes imposed or asserted on or attributaldenounts payable under this Section 3.paid by the Administrative Agent, such Lender
or the L/C Issuer, as the case may be, and anytigsnanterest and reasonable expenses arisimgftben or with respect thereto, whether or
not such Indemnified Taxes or Other Taxes wereectlyr or legally imposed or asserted by the rele@overnmental Authority. A certificate
as to the amount of such payment or liability delad to a Borrower by a Lender or the L/C Issuéth(a& copy to the Administrative Agent),
by the Administrative Agent on its own behalf orlmehalf of a Lender or the L/C Issuer, shall bechagive absent manifest error.

(d) Evidence of PaymentsAs soon as practicable after any payment ofrimdfted Taxes or Other Taxes by any Borrower to a
Governmental Authority, such Borrower shall delitethe Administrative Agent the original or a déetl copy of a receipt issued by such
Governmental Authority evidencing such paymentpycof the return reporting such payment or otivedlence of such payment reasonably
satisfactory to the Administrative Agent.

(e) Status of LendersAny Foreign Lender that is entitled to an exaopfrom or reduction of withholding tax under tagv of
the jurisdiction in which a Borrower is resident fax purposes, or any treaty to which such jucisoln is a party, with respect to payments
hereunder or under any other Loan Document shillest@o the Company (with a copy to the Adminisitra Agent), at the time or times
prescribed by applicable law or reasonably reqdeste
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by the Company or the Administrative Agent, suobperly completed and executed documentation plestidy applicable law as will permit
such payments to be made without withholding @& egduced rate of withholding. In addition, anyhder, if requested by the Company or the
Administrative Agent, shall deliver such other domntation prescribed by applicable law or reasgnedgiuested by the Company or the
Administrative Agent as will enable the Companyhe Administrative Agent to determine whether ot suech Lender is subject to backup
withholding or information reporting requirements.

Without limiting the generality of the foregoing, the event that a Borrower is resident for taxppses in the United States, any
Foreign Lender shall deliver to Company and the hitrative Agent (in such number of copies asldmalrequested by the recipient) on or
prior to the date on which such Foreign Lender bexoa Lender under this Agreement (and from tinterte thereafter upon the request of
Company or the Administrative Agent, but only ithuForeign Lender is legally entitled to do so)jchlever of the following is applicable:

0] duly completed copies of InternaMeaue Service Form W-8BEN claiming eligibility foenefits of an income tax
treaty to which the United States is a party,

(ii) duly completed copies of InternalRaue Service Form W-8ECI,

(i) in the case of a Foreign Lender olaig the benefits of the exemption for portfolideirest under section 881(c) of
the Code, (x) a certificate to the effect that sBoheign Lender is not (A) a “bank” within the mé&zmof section 881(c)(3)(A) of the
Code, (B) a “10 percent shareholder” of the appled@orrower within the meaning of section 881 (X3 of the Code, or (C) a
“controlled foreign corporation” described in secti881(c)(3)(C) of the Code and (y) duly completegdies of Internal Revenue
Service Form W-8BEN, or

(iv) any other form prescribed by appliealaw as a basis for claiming exemption from oeduction in United States
Federal withholding tax duly completed togethehvgitich supplementary documentation as may be fveddny applicable law to
permit the Company to determine the withholdingleduction required to be made.

Without limiting the obligations of the Lenders $etth above regarding delivery of certain forms @wcuments to establish each
Lender’s status for U.S. withholding tax purposss;h Lender agrees promptly to deliver to the Adstriative Agent or the Company, as the
Administrative Agent or the Company shall reasopabtiuest, on or prior to the Closing Date, and timely fashion thereafter, such other
documents and forms required by any relevant taairthorities under the Laws of any other jurisdictiduly executed and completed by such
Lender, as are required under such Laws to cordiroh Lender’s entitlement to any available exenmptiom, or reduction of, applicable
withholding taxes in respect of all payments tarmle to such Lender outside of the U.S. by thed®ers pursuant to this Agreement or
otherwise to establish such Lender’s status fonlvwatding tax purposes in such other jurisdicti®ach Lender shall promptly (i) notify the
Administrative Agent of any change in circumstanetich would modify or render invalid any such inglad exemption or reduction, and (ii)
take such steps as shall not be materially disadganus to it, in the reasonable
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judgment of such Lender, and as may be reasonalglyssary (including the-designation of its Lending Office) to avoid angu@ement of
applicable Laws of any such jurisdiction that aryri®wer make any deduction or withholding for tak@sn amounts payable to such Lender.
Additionally, each of the Borrowers shall prompdigliver to the Administrative Agent or any Lendas,the Administrative Agent or such
Lender shall reasonably request, on or prior taQlsing Date, and in a timely fashion thereafeich documents and forms required by any
relevant taxing authorities under the Laws of amjsgliction, duly executed and completed by suchr@®mer, as are required to be furnished by
such Lender or the Administrative Agent under suatvs in connection with any payment by the Admigive Agent or any Lender of Taxes
or Other Taxes, or otherwise in connection withltban Documents, with respect to such jurisdiction.

® Treatment of Certain Refund4f the Administrative Agent, any Lender or th&Clissuer determines, in its sole discretion,
that it has received a refund of any Taxes or Offaes as to which it has been indemnified by aogr@®ver or with respect to which any
Borrower has paid additional amounts pursuantiso$ection 3.01 it shall pay to such Borrower an amount equaluch refund (but only to
the extent of indemnity payments made, or additianzounts paid, by such Borrower under this Seci@iwith respect to the Taxes or Otl
Taxes giving rise to such refund), net of all of#pocket expenses of the Administrative Agent, sehder or the L/C Issuer, as the case may
be, and without interest (other than any interesd py the relevant Governmental Authority withpest to such refund), providéidat each
Borrower, upon the request of the AdministrativeeAg such Lender or the L/C Issuer, agrees to répagmount paid over to such Borrower
(plus any penalties, interest or other charges gagdy the relevant Governmental Authority) to Aldeninistrative Agent, such Lender or the
L/C Issuer in the event the Administrative Agenigis Lender or the L/C Issuer is required to repsshsefund to such Governmental
Authority. This subsection shall not be constrteedequire the Administrative Agent, any Lendethw L/C Issuer to make available its tax
returns (or any other information relating to @ses that it deems confidential) to any Borroweamy other Person.

3.02 lllegality . If any Lender determines that any Law has madelawful, or that any Governmental Authority haserted
that it is unlawful, for any Lender or its appli¢athending Office to make, maintain or fund Euragemcy Rate Loans (whether denominated in
Dollars or Euros), or to determine or charge irgerates based upon the Eurocurrency Rate, or amgr@mental Authority has imposed
material restrictions on the authority of such Lenth purchase or sell, or to take deposits of|dd®lor Euros in the applicable interbank
market, then, on notice thereof by such LendehéoGompany through the Administrative Agent, anljgaition of such Lender to make or
continue Eurocurrency Rate Loans in the affectedeogy or currencies or, in the case of Eurocuydate Loans in Dollars, to convert Base
Rate Committed Loans to Eurocurrency Rate Loared| BB suspended until such Lender notifies the ivistrative Agent and the Company
that the circumstances giving rise to such deteation no longer exist. Upon receipt of such ngtibe Borrowers shall, upon demand from
such Lender (with a copy to the Administrative Ageprepay or, if applicable and such Loans areod@nated in Dollars, convert all such
Eurocurrency Rate Loans of such Lender to Base Raas, either on the last day of the Interestdettierefor, if such Lender may lawfully
continue to maintain such Eurocurrency Rate Loarsuth day, or immediately, if such Lender may not
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lawfully continue to maintain such Eurocurrency ®bbans. Upon any such prepayment or converdienBorrowers shall also pay accrued
interest on the amount so prepaid or converted.

3.03 Inability to Determine Rates . If the Required Lenders determine that for amso® in connection with any request for a
Eurocurrency Rate Loan or a conversion to or coiatilon thereof that (a) deposits (whether in Dgliar Euros) are not being offered to banks
in the applicable offshore interbank market fortsaarrency for the applicable amount and Interesiodl of such Eurocurrency Rate Loan, (b)
adequate and reasonable means do not exist fandebeg the Eurocurrency Rate for any requesteerédt Period with respect to a proposed
Eurocurrency Rate Loan (whether denominated indd®lor Euros), or (c) the Eurocurrency Rate for @ayested Interest Period with respect
to a proposed Eurocurrency Rate Loan does not adkdgjand fairly reflect the cost to such Lenddruading such Eurocurrency Rate Loan,
the Administrative Agent will promptly so notifyehCompany and each Lender. Thereafter, the oldigaf the Lenders to make or maintain
Eurocurrency Rate Loans in the affected currenayuorencies shall be suspended until the AdmirtisgaAgent (upon the instruction of the
Required Lenders) revokes such notice. Upon recéiguch notice, the Company may revoke any pendiquest for a Borrowing of,
conversion to or continuation of Eurocurrency Ratans in the affected currency or currencies dlintathat, will be deemed to have
converted such request into a request for a ComdnBbrrowing of Base Rate Loans in the amount ipédherein.

3.04 Increased Costs; Reserves on Eurocur@nRate Loans .
€) Increased Costs Generallf any Change in Law shall:
0] impose, modify or deem applicablg aeserve, special deposit, compulsory loan, insgaharge or similar

requirement against assets of, deposits with othi®account of, or credit extended or participateloly, any Lender (except any
reserve requirement contemplated by Section 3.04(#er than as set forth below) or the L/C Issuer;

(i) subject any Lender or the L/C Issteeany tax of any kind whatsoever with respedhts Agreement, any Letter of
Credit, any participation in a Letter of Creditay Eurocurrency Loan made by it, or change theshmgaxation of payments to such
Lender or the L/C Issuer in respect thereof (exémpindemnified Taxes or Other Taxes covered bgtiSe 3.01and the imposition ¢
or any change in the rate of, any Excluded Tax bi@yly such Lender or the L/C Issuer); or

(i) impose on any Lender or the L/C Issor the London interbank market any other coadijtcost or expense
affecting this Agreement or Eurocurrency Loans miaglsuch Lender or any Letter of Credit or par@étipn therein;

and the result of any of the foregoing shall bantwease the cost to such Lender of making or raaiimg any Eurocurrency Loan (or of
maintaining its obligation to make any such Loam)to increase the cost to such Lender or the k&0dr of participating in, issuing or
maintaining any Letter of Credit (or of maintainiitg obligation to participate in or to issue arsttier of Credit), or to reduce the amount of
sum received or receivable by such Lender or tige L/
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Issuer hereunder (whether of principal, interesiror other amount) then, upon request of such Lremidine L/C Issuer, the Company will pay
(or cause the applicable Designated Borrower tQ fmaguch Lender or the L/C Issuer, as the casebmaaguch additional amount or amount
will compensate such Lender or the L/C Issuerhashise may be, for such additional costs incuredduction suffered.

(b) Capital Requirementdf any Lender or the L/C Issuer determines #rat Change in Law affecting such Lender or the L/C
Issuer or any Lending Office of such Lender or sbehder’s or the L/C Issuer’s holding company,rifaregarding capital requirements has or
would have the effect of reducing the rate of netom such Lender’s or the L/C Issuer’s capital mtlee capital of such Lender’s or the L/C
Issuer’s holding company, if any, as a consequehtgis Agreement, the Commitments of such Lendehe Loans made by, or participations
in Letters of Credit held by, such Lender, or thedters of Credit issued by the L/C Issuer, to @lléelow that which such Lender or the L/C
Issuer or such Lender’s or the L/C Issuer’s holdingnpany could have achieved but for such Changi@wn(taking into consideration such
Lender’s or the L/C Issuer’s policies and the geBaof such Lender’s or the L/C Issuer’s holdingnpany with respect to capital adequacy),
then from time to time the Company will pay (or sauhe applicable Designated Borrower to pay) th diender or the L/C Issuer, as the case
may be, such additional amount or amounts as witiensate such Lender or the L/C Issuer or suctdré&nor the L/C Issuer’s holding
company for any such reduction suffered.

(©) Certificates for ReimbursemenA certificate of a Lender or the L/C Issuer isgitforth the amount or amounts necessary to
compensate such Lender or the L/C Issuer or iwilglcompany, as the case may be, as specifiatbgestion (apr (b) of this Section 3.04
and delivered to the Company shall be conclusiseatmanifest error. The Company shall pay (osedhe applicable Designated Borrower
to pay) such Lender or the L/C Issuer, as the sasebe, the amount shown as due on any such catéfivithin 10 days after receipt thereof.

(d) Delay in RequestsFailure or delay on the part of any Lender erthC Issuer to demand compensation pursuant to the
foregoing provisions of this Section 3.8Hall not constitute a waiver of such Lender’shar tt/C Issuer’s right to demand such compensation,
providedthat no Borrower shall be required to compensateraler or the L/C Issuer pursuant to the foregqirayisions of this Section 3.04
for any increased costs incurred or reductionseseéf more than nine months prior to the date tinett £ender or the L/C Issuer, as the case
may be, notifies the Company of the Change in Laxing rise to such increased costs or reductiomsadrsuch Lender’s or the L/C Issuer’s
intention to claim compensation therefor (except,tif the Change in Law giving rise to such inse@costs or reductions is retroactive, then
the nine-month period referred to above shall lhereded to include the period of retroactive eftbetreof).

(e) Additional Reserve RequiremenfBhe Company shall pay (or cause the applicakelkidhated Borrower to pay) to each
Lender, (i) as long as such Lender shall be reduenaintain reserves with respect to liabiliiesassets consisting of or including
Eurocurrency funds or deposits (currently knowriEagocurrency liabilities”), additional interest dhe unpaid principal amount of each
Eurocurrency Rate Loan equal to the actual cosssicifi reserves allocated to such Loan by such kéadaletermined by such Lender in good
faith, which determination shall be conclusive)d i) as long as such Lender shall be required
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to comply with any reserve ratio requirement orl@gaus requirement of any other central bankinfiramcial regulatory authority imposed in
respect of the maintenance of the Commitmentsefithding of the Eurocurrency Rate Loans, suchtiaidil costs (expressed as a percentage
per annum and rounded upwards, if necessary, toghrest five decimal places) equal to the actostiscallocated to such Commitment or L

by such Lender (as determined by such Lender il daith, which determination shall be conclusiwehjch in each case shall be due and
payable on each date on which interest is payabkioh Loan, providethe Company shall have received at least 10 dai®’ potice (with a
copy to the Administrative Agent) of such additibimterest or costs from such Lender. If a Lenfddls to give notice 10 days prior to the
relevant Interest Payment Date, such additionat@st or costs shall be due and payable 10 daysrioeipt of such notice.

3.05 Compensation for Losses Upon demand of any Lender (with a copy to the Aidstrative Agent) from time to time, the
Company shall promptly compensate (or cause thikcapfe Designated Borrower to compensate) sucldeefor and hold such Lender
harmless from any loss, cost or expense incurretids/a result of:

(@) any continuation, conversion, payn@rmrepayment of any Loan other than a Base Rad® lon a day other than the last
day of the Interest Period for such Loan (whettwuntary, mandatory, automatic, by reason of acaéte, or otherwise);

(b) any failure by any Borrower (for asen other than the failure of such Lender to n@akean) to (i) prepay or borrow any
Loan other than a Base Rate Loan or (ii) continueoovert any Loan as or into a Eurocurrency Ratar, in each case on the date or in the
amount notified by the Company or the applicablsifeated Borrower;

(©) any failure by any Borrower to makeyment of any Loan or drawing under any Letter iddit (or interest due thereon)
denominated in Euros on its scheduled due datayopayment thereof in a different currency; or

(d) any assignment of a Eurocurrency Ratn on a day other than the last day of the éstelPeriod therefor as a result of a
request by the Company pursuant to Section 10.13

including any foreign exchange losses and anydogxpense arising from the liquidation or reempieyt of funds obtained by it to maintain
such Loan, from fees payable to terminate the depfsem which such funds were obtained or from pleeformance of any foreign exchange
contract. The Company shall also pay (or caus@pipéicable Designated Borrower to pay) any custgradministrative fees charged by such
Lender in connection with the foregoing.

For purposes of calculating amounts payable byCiapany (or the applicable Designated BorrowethéoLenders under this Section 3,05
each Lender shall be deemed to have funded eadtlvency Rate Loan made by it at the Eurocurréate for such Loan by a matching
deposit or other borrowing in the offshore intetbamarket for such currency for a comparable amanndtfor a comparable period, whether or
not such Eurocurrency Rate Loan was in fact soddnd
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3.06 Mitigation Obligations; Replacement ofenders.

(a) Designation of a Different Lendindfioé . If any Lender requests compensation under Seétid4, or any Borrower is
required to pay any additional amount to any Lermteany Governmental Authority for the account n§ &ender pursuant to Section 3.0dr
if any Lender gives a notice pursuant to Secti®2 3then such Lender shall use reasonable effodes@nate a different Lending Office for
funding or booking its Loans hereunder or to as#igrights and obligations hereunder to anothetsofffices, branches or affiliates, if, in the
judgment of such Lender, such designation or assigr (i) would eliminate or reduce amounts payahlesuant tcSection 3.0%r 3.04, as the
case may be, in the future, or eliminate the neethe notice pursuant to Section 3,68 applicable, and (ii) in each case, would nbjet
such Lender to any unreimbursed cost or expensevantti not otherwise be disadvantageous to sucklérenThe Company hereby agrees to
pay (or to cause the applicable Designated Borraavpry) all reasonable costs and expenses inchyrady Lender in connection with any
such designation or assignment.

(b) Replacement of Lendersf any Lender requests compensation under Se8ti®4, or if any Borrower is required to pay a
additional amount to any Lender or any Governmeftdhority for the account of any Lender pursuangection 3.01 the Company may
replace such Lender in accordance with Section310.1

3.07 Survival . All of the Borrowers’ obligations under this Aste 11l shall survive termination of the Aggregate Committse
and repayment of all other Obligations hereunder.

ARTICLE IV.
CONDITIONS PRECEDENT TO CREDIT EXTENSIONS

4.01 Conditions of Initial Credit Extension. The obligation of the L/C Issuer and each Lendenake its initial Credit
Extension hereunder is subject to satisfactiomeffbllowing conditions precedent:

(@) The Administrative Agent’s receipttbé following, each of which shall be originalstelecopies (followed promptly by
originals) unless otherwise specified, each prgpexkcuted by a Responsible Officer of the sigiingn Party (or, in the case of the Initial
Designated Borrower, an officer of the Initial Dgpsited Borrower authorized to represent the Indegignated Borrower, as evidenced by a
recent extract from the Dutch Trade Register oemwtise), each dated the Closing Date (or, in tise cd certificates of governmental officials,
a recent date before the Closing Date) and eafdrimand substance satisfactory to the Administeafigent and each of the Lenders:

0] counterparts of (i) this Agreemereeuted by each Borrower and (ii) a Guaranty exatbly each Borrower and
each Material Domestic Subsidiary as of the Clo$hage, sufficient in number for distribution to tAéministrative Agent, each
Lender and the Company;

(i) Notes executed by the Borrowersaudr of each Lender requesting Notes;

(i) such certificates or resolutionsather action, incumbency certificates and/or otleetificates of Responsible
Officers of each Loan Party as the Administrative
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Agent may require evidencing the identity, authogaihd capacity of each Responsible Officer theaettiorized to act as a
Responsible Officer in connection with this Agreenand the other Loan Documents to which such LRty is a party;

(iv) such documents and certificationsresAdministrative Agent may reasonably requiret@ence that each Loan
Party is duly organized or formed, and that eachAn Barty is validly existing, in good standing apalified to engage in business in
its jurisdiction of organization;

(v) a favorable opinion of (i) Goodwindeter LLP, U.S. counsel to the Loan Parties, inftinm attached hereto as
Exhibit I-1 , and (i) CMS Derks Star Busmann, Dutch counséhéolnitial Designated Borrower, in the form atted hereto as
Exhibit I-2 , in each case, addressed to the AdministrativenAgied each Lender, in form and substance acceptalthe
Administrative Agent and each Lender;

(vi) a certificate of a Responsible Officd each Loan Party either (A) attaching copiealb€onsents, licenses and
approvals required in connection with the execytaglivery and performance by such Loan Party aedvalidity against such Loan
Party of the Loan Documents to which it is a pastyd such consents, licenses and approvals shallfbk force and effect, or (B)
stating that no such consents, licenses or apm@ralso required;

(vii) a certificate signed by a Responsibléicer of the Company certifying (A) that the ahitions specified in Sections
4.02(a)and_(b)have been satisfied and (B) that there has be@vert or circumstance since the date of the Auditeencial
Statements that has had or could be reasonablgtexp® have, either individually or in the aggrtega Material Adverse Effect;

(viii) evidence that the Existing Credit Agment has been or concurrently with the Closinig Zabeing terminated and
all Liens, if any, securing obligations under thadsing Credit Agreement have been or concurrentti the Closing Date are being
released; and

(ix) such other assurances, certificadlesuments, consents or opinions as the Adminiggratgent, the L/C Issuer, the
Swing Line Lender or the Required Lenders reasgn@ialy require.

(b) Any fees required to be paid on dobethe Closing Date shall have been paid.

(c) Unless waived by the Administrativgeht, the Company shall have paid all fees, chaagdgisbursements of counsel to

the Administrative Agent to the extent invoicedapito or on the Closing Date, plus such additi@mbunts of such fees, charges and
disbursements as shall constitute its reasonabitaae of such fees, charges and disbursementsr@ttar to be incurred by it through the
closing proceedings (provided that such estimaadl abt thereafter preclude a final settling of @acts between the Company and the
Administrative Agent).

Without limiting the generality of the provision§ $ection 9.04 for purposes of determining compliance with tbaditions specified

in this Section 4.0] each Lender that has
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signed this Agreement shall be deemed to have ntetéo, approved or accepted or to be satisfigld, wach document or other matter
required thereunder to be consented to or apprbyext acceptable or satisfactory to a Lender urtles#Administrative Agent shall have
received written notice from such Lender priorhie proposed Closing Date specifying its objectimreéto.

4.02 Conditions to all Credit Extensions .The obligation of each Lender and the L/C Issadronor any Request for Credit
Extension (other than a Committed Loan Notice retjng only a conversion of Committed Loans to ttieeo Type, or a continuation of
Eurocurrency Rate Loans) is subject to the follgndonditions precedent:

(a) The representations and warranti€g tiie Borrowers contained in Article &d (ii) each Loan Party contained in each
other Loan Document or in any document furnisheshgttime under or in connection herewith or thetteyshall be (x) with respect to any
representations or warranties that contain a naditgrgualifier, true and correct in all respectslgy) with respect to any representations or
warranties that do not contain a materiality qigdjftrue and correct in all material respectsand as of the date of such Credit Extension,
except to the extent that such representationsvandhnties specifically refer to an earlier datewhich case they shall be true and correct in
such respects as of such earlier date, and extatfior purposes of this Section 4.0he representations and warranties contained in
subsections (egnd _(b)of Section 5.05hall be deemed to refer to the most recent statenfiernished pursuant to clausesgajl (b),
respectively, of Section 6.01

(b) No Default shall exist, or would résftom such proposed Credit Extension or the ayapidon of the proceeds thereof.

(©) The Administrative Agent and, if ajgpble, the L/C Issuer or the Swing Line Lenderidmave received a Request for Cre
Extension in accordance with the requirements Hereo

(d) If the applicable Borrower is a Desaged Borrower (other than the Initial DesignatexrBwer), then the conditions of
Section 2.14(bjo the designation of such Borrower as a DesignBtedower shall have been met to the satisfactfdh® Administrative
Agent.

(e) In the case of a Credit Extensiobeéalenominated in Euros, there shall not have oedwamy change in national or
international financial, political or economic cdtiehs or currency exchange rates or exchange aisntrhich in the reasonable opinion of the
Administrative Agent, the Required Lenders (in thae of any Loans to be denominated in Euros)eokA@ Issuer (in the case of any Lettel
Credit to be denominated in Euros) would make firacticable for such Credit Extension to be denaieaid in Euros.

Each Request for Credit Extension (other than a@ittead Loan Notice requesting only a conversio®ofmmitted Loans to the other
Type or a continuation of Eurocurrency Rate Loaubmitted by a Borrower shall be deemed to be eeseptation and warranty by such
Borrower that the conditions specified in Sectidr@(a)and (b)have been satisfied on and as of the date of thécaple Credit Extension.
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ARTICLE V.
REPRESENTATIONS AND WARRANTIES

Except as otherwise provided in Section 5.2ach Borrower represents and warrants to the Aidtrative Agent and the Lenders tt

5.01 Existence , Qualification and Power; @opliance with Laws. Each Loan Party and each Subsidiary thereof(@ly
organized or formed, validly existing and in godainsling (to the extent such concept is applicabkuth entity) under the Laws of the
jurisdiction of its incorporation or organizatig() has all requisite power and authority and edjuisite governmental licenses, authorizati
consents and approvals to (i) own its assets amy oa its business and (ii) execute, deliver aadgrm its obligations under the Loan
Documents to which it is a party, (c) is duly gfiai and is licensed and in good standing undet_#ves of each jurisdiction where its
ownership, lease or operation of properties orcthreduct of its business requires such qualificatioticense, and (d) is in compliance with all
Laws; except in each case referred to in claug@ (k) or (d), to the extent that failure to do so could nosoeeably be expected to have a
Material Adverse Effect.

5.02 Authorization; No Contravention . The execution, delivery and performance by eawdmnlParty of each Loan Document
to which such Person is party, have been duly aiziwb by all necessary corporate or other orgaiozat action, and do not and will not (a)
contravene the terms of any of such Person’s Oxgéinh Documents; (b) conflict with or result inydoreach or contravention of, or the
creation of any Lien under, or require any paynterite made under (i) any Contractual Obligatiowkich such Person is a party or affecting
such Person or the properties of such Person oofitey Subsidiaries or (ii) any order, injunctiomit or decree of any Governmental Autho
or any arbitral award to which such Person oriitgprty is subject; or (c) violate any Law. Eadah Party and each Subsidiary thereof is in
compliance with all Contractual Obligations referte in clause (b)(i) except to the extent that failure to do so cawdtreasonably be
expected to have a Material Adverse Effect.

5.03 Governmental Authorization; Other Consets . No approval, consent, exemption, authorizatiorgtber action by, or
notice to, or filing with, any Governmental Authigrbr any other Person (other than those alreathimdd) is necessary or required in
connection with the execution, delivery or perfono@ by, or enforcement against, any Loan ParthisfAgreement or any other Loan
Document.

5.04 Binding Effect . This Agreement has been, and each other Loanet) when delivered hereunder, will have beery dul
executed and delivered by each Loan Party thariy phereto. This Agreement constitutes, and etlohr Loan Document when so delivered
will constitute, a legal, valid and binding obligat of such Loan Party, enforceable against ea@nlRarty that is party thereto in accordance
with its terms.

5.05 Financial Statements; No Material Advese Effect.

@) The Audited Financial Statementsvigye prepared in accordance with GAAP consistapiylied throughout the period
covered thereby, except as otherwise expresslyrnbgrein; (i) fairly present the financial coridit of the Company and its Subsidiaries as of
the
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date thereof and their results of operations fergariod covered thereby in accordance with GAARstiently applied throughout the period
covered thereby, except as otherwise expresslyrnbgrein; and (iii) show all material indebtednassd other liabilities, direct or contingent
the Company and its Subsidiaries as of the dateafencluding liabilities for taxes, material caritments and Indebtedness.

(b) The unaudited consolidated and cadabthg balance sheet of the Company and its Sistveed dated June 27, 2004, and the
related consolidated and consolidating statemdrit&come or operations, shareholders’ equity arshdws for the fiscal quarter ended on
that date (i) were prepared in accordance with GAARsistently applied throughout the period covehedeby, except as otherwise expressly
noted therein, (i) fairly present the financiahclition of the Company and its Subsidiaries ahefdate thereof and their results of operations
for the period covered thereby and (jii) show aditerial indebtedness and other liabilities, digotontingent, of the Company and its
Subsidiaries as of the date thereof, includingilités for taxes, material commitments and Indelbtess, subject, in the case of clauses({i)
and (iii), to the absence of footnotes and to ndgrear-end audit adjustments.

(©) There has been furnished to each &eadopy of the projections of the annual opegaltindgets of the Company and its
Subsidiaries on a consolidated basis, balanceshadtcash flow statements for the 2004 to 20@@lfigears. The Company has disclosed all
material assumptions made with respect to geneaal@nic, financial and market conditions used imfalating such projections and such
projections. The projections reflect the reasoma&stimates of the Company and its Subsidiari¢iseofesults of operations and other
information projected therein.

(d) Since the date of the Audited Finah8tatements, there has been no event or circaoestaither individually or in the
aggregate, that has had or could reasonably beexpt have a Material Adverse Effect.

5.06 Litigation . There are no actions, suits, proceedings, clainasputes pending or, to the knowledge of the gamy,
threatened at law, in equity, in arbitration ordrefany Governmental Authority, by or against tleenPany or any of its Subsidiaries or against
any of their properties or revenues that (a) purfoaffect or pertain to this Agreement or anyesthoan Document, or any of the transactions
contemplated hereby, or (b) except as specificifiglosed in Schedule 5.0@ither individually or in the aggregate, if detémed adversely,
could reasonably be expected to have a MateriabssdvEffect.

5.07 No Default . Neither the Company nor any Subsidiary is in ditfander or with respect to any Contractual Olilathat
could, either individually or in the aggregate,s@aably be expected to have a Material AdversecEfflo Default has occurred and is
continuing or would result from the consummatioritaf transactions contemplated by this Agreemeahgrother Loan Document.

5.08 Ownership of Property; Liens . Each of the Company and each Subsidiary has gemmotd and marketable title in fee
simple to, or valid leasehold interests in, all fr@perty necessary or used in the ordinary condiits business, except for such defects in
as could not, individually or in the aggregate strably be expected to have a Material AdversecEffe
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The property of the Company and its Subsidiariesii§ect to no Liens, other than Liens permittedkgtion 7.01

5.09 Environmental Compliance . The Company and its Subsidiaries conduct in tdéary course of business a review of the
effect of existing Environmental Laws and claimiegihg potential liability or responsibility for @lation of any Environmental Law on their
respective businesses, operations and properntidsasaa result thereof the Company has reasonabtfuried that, except as specifically
disclosed in Schedule 5.08uch Environmental Laws and claims could notividdially or in the aggregate, reasonably be exguttd have a
Material Adverse Effect.

5.10 Insurance . The properties of the Company and its Subsidiaarie insured with financially sound and reputafdarance
companies not Affiliates of the Company, in suctoants (after giving effect to any self-insurancengatible with the following standards) ,
with such deductibles and covering such risks asastomarily carried by companies engaged in airbilisinesses and owning similar
properties in localities where the Company or thgliaable Subsidiary operates.

511 Taxes . The Company and its Subsidiaries have filed etfidfal, state and other material tax returns goorte required to
be filed, and have paid all Federal, state andrattegerial taxes, assessments, fees and otherrgoeatal charges levied or imposed upon t
or their properties, income or assets otherwiseahgepayable, except those which are being contésigood faith by appropriate proceedings
diligently conducted and for which adequate resehesve been provided in accordance with GAAP. &lgeno proposed tax assessment
against the Company or any Subsidiary that wotllthade, have a Material Adverse Effect. Neither boan Party nor any Subsidiary thereof
is party to any tax sharing agreement.

5.12 ERISA Compliance.

@) Each Plan is in compliance in all enitl respects with the applicable provisions ol &R the Code and other Federal or
state Laws. Each Plan that is intended to qualifer Section 401(a) of the Code has receivedadhle determination letter from the IRS or
an application for such a letter is currently bgimgcessed by the IRS with respect thereto antthetdest knowledge of the Company, nothing
has occurred which could reasonably be expectpdeteent, or cause the loss of, such qualificatibhe Company and each ERISA Affiliate
have made all required contributions to each Pldnjest to Section 412 of the Code, and no appboafior a funding waiver or an extension of
any amortization period pursuant to Section 41thefCode has been made with respect to any Plan.

(b) There are no pending or, to the kastvledge of the Company, threatened claims, astiwriawsuits, or action by any
Governmental Authority, with respect to any Plaat ttould reasonably be expected to have a Matkdeatrse Effect. There has been no
prohibited transaction or violation of the fidugiaesponsibility rules with respect to any Plart thas resulted or could reasonably be expected
to result in a Material Adverse Effect.

(©) ()(x) No ERISA Event has occurredisoreasonably expected to occur; (y) neither taem@any nor any ERISA Affiliate has
incurred, or reasonably expects to incur, any
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liability under Title IV of ERISA with respect tang Pension Plan (other than premiums due and nioigdent under Section 4007 of ERISA);
and (z) neither the Company nor any ERISA Affiliates incurred, or reasonably expects to incur liabylity (and no event has occurred
which, with the giving of notice under Section 42fERISA, would result in such liability) under @&®ns 4201 or 4243 of ERISA with
respect to a Multiemployer Plan, that, in the aafsthe foregoing clauses (x)y) and (z)in the aggregate, has resulted or could reasorwebly
expected to result in liability of the Company undiéle IV of ERISA to the Pension Plan, Multiemgkr Plan or the PBGC in an aggregate
amount in excess of the Threshold Amount; (ii) mo$lon Plan has any Unfunded Pension Liabilityxicess of the Threshold Amount; and
(i) neither the Company nor any ERISA Affiliata engaged in a transaction that could be sulgjed¢cttions 4069 or 4212(c) of ERISA.

5.13 Subsidiaries; Equity Interests As of the Closing Date, the Company has no Sub#édiather than those specifically
disclosed in Schedule 5.12nd all of the outstanding Equity Interests ints8ubsidiaries have been validly issued, are fudligl and
nonassessable and are owned by a Subsidiary antbants specified on Schedule 5ff® and clear of all Liens. All of the outstarglin
Equity Interests in the Company have been valisbyéd and are fully paid and nonassessable.

5.14 Margin Regulations; Investment Companyct; Public Utility Holding Company Act.

(@) No Borrower is engaged or will engagéncipally or as one of its important activitiés the business of purchasing or
carrying margin stock (within the meaning of Regjola U issued by the FRB), or extending credittfoe purpose of purchasing or carrying
margin stock. Following the application of the geeds of each Borrowing or drawing under each teft€redit, not more than 25% of the
value of the assets (either of the applicable Beeroconly or of the Company and its Subsidiariea@monsolidated basis) subject to the
provisions of Section 7.0dr Section 7.0%r subject to any restriction contained in any agrent or instrument between any Borrower and any
Lender or any Affiliate of any Lender relating todebtedness and within the scope of Section 8.0dilld)e margin stock.

(b) None of the Company, any Person @iliig the Company, or any Subsidiary (i) is a ‘tiag company,” or a “subsidiary
company” of a “holding company,” or an “affiliatef a “holding company” or of a “subsidiary comparof’a “holding company,” within the
meaning of the Public Utility Holding Company Adt1935, or (ii) is or is required to be registegsdan “investment company” under the
Investment Company Act of 1940.

5.15 Disclosure .No report, financial statement, certificate dreatinformation furnished (in writing) by or on kahof any Loat
Party to the Administrative Agent or any Lendecannection with the transactions contemplated heaslol the negotiation of this Agreement
or delivered hereunder or under any other Loan Dagu (in each case, as modified or supplementeath®r information so furnished)
contains any material misstatement of fact or otoitstate any material fact (known to the Compangny of its Subsidiaries in the case of any
document or information not furnished by one ofStgsidiaries) necessary to make the statememtsnhe the light of the circumstances
under which they were made, not misleading; pravitiat, with respect to projected financial infornoatithe Company
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represents only that such information was preperggod faith based upon assumptions believed teésonable at the time.

5.16 Compliance with Laws . Each of the Company and each Subsidiary is inptiamce in all material respects with the
requirements of all Laws and all orders, writsyimgtions and decrees applicable to it or to itpprtes, except in such instances in which (a)
such requirement of Law or order, writ, injunctiondecree is being contested in good faith by gmate proceedings diligently conducted or
(b) the failure to comply therewith, either indivally or in the aggregate, could not reasonablgXyected to have a Material Adverse Effect.

5.17 Intellectual Property; Licenses , Etc. The Company and its Subsidiaries own, or pogdbessgght to use, all of the
trademarks, service marks, trade names, copyrightents, patent rights, franchises, licenses #émet intellectual property rights (collectively,
“IP_Rights”) that are reasonably necessary for the operatidheir respective businesses, without conflidhwthe rights of any other Person.
To the best knowledge of the Company, no slogastteer advertising device, product, process, metbobistance, part or other material now
employed, or now contemplated to be employed, bByGbmpany or any Subsidiary infringes upon anytsigifeld by any other Person. No
claim or litigation regarding any of the foregoiisgpending or, to the best knowledge of the Comptimgatened, which, either individually or
in the aggregate, could reasonably be expectedve & Material Adverse Effect.

5.18 Senior Note Documents The Company has heretofore furnished to the Athtmative Agent true, complete and correct
copies of the Senior Note Documents (including dales, exhibits and annexes thereto). The Serite BRocuments have not been amended,
supplemented or modified since the Closing Datedpkas otherwise consented to by the Requireddrshdnd constitute the complete
understanding among the parties thereto in resgebe matters and transactions covered therelyBENent of Default’under (and as define
in) the Senior Note Indenture has occurred andnsiicuing.

5.19 Material Domestic Subsidiaries As of the Closing Date Schedule 5.1& as of the date thereof the most recent
supplement to Schedule 5.d8livered by the Company pursuant to Section 6)@R(Eection 7.04(c)(iv) sets forth Domestic Subsidiaries of
the Company (on a Pro Forma Basis, in the casay$applement delivered pursuant to Section 7.0#jc) (i) the total assets of which (not
including Equity Interests of its Subsidiaries)tlie aggregate together with the total assetseo€thmpany (not including Equity Interests of
Subsidiaries), exceed eighty-five percent (85.0¢the total assets of the Company and its Domé&tlzsidiaries in the aggregate (not
including Equity Interests of their respective Sdiagies) and (ii) the EBITDA of which for the mostcently ended fiscal quarter, in the
aggregate together with the EBITDA of the Compamysiuch fiscal quarter, exceeds eighty-five per¢@ht0%) of the EBITDA of the
Company and its Domestic Subsidiaries in the aggesfpr such fiscal quarter.

5.20 Representations as to Foreign Obligors Each of the Company and each Foreign Obligoresepts and warrants to the
Administrative Agent and the Lenders that:

€) Such Foreign Obligor is subject tal@nd commercial Laws with respect to its obligas under this Agreement and the
other Loan Documents to which it is a party
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(collectively as to such Foreign Obligor, the “ Aippble Foreign Obligor Documenty and the execution, delivery and performancesibgh
Foreign Obligor of the Applicable Foreign Obligopo@uments constitute and will constitute private aathmercial acts and not public or
governmental acts. Neither such Foreign Obligaramy of its property has any immunity from juristittn of any court or from any legal
process (whether through service or notice, attactirprior to judgment, attachment in aid of exemutiexecution or otherwise) under the laws
of the jurisdiction in which such Foreign Obligsrarganized and existing in respect of its oblmagiunder the Applicable Foreign Obligor
Documents.

(b) The Applicable Foreign Obligor Documeeare in proper legal form under the Laws ofjthisdiction in which such Foreign
Obligor is organized and existing for the enforcanthereof against such Foreign Obligor under tAerd of such jurisdiction, and to ensure
legality, validity, enforceability, priority or adissibility in evidence of the Applicable Foreign i@or Documents. It is not necessary to en:
the legality, validity, enforceability, priority aedmissibility in evidence of the Applicable Fomei@bligor Documents that the Applicable
Foreign Obligor Documents be filed, registeredemorded with, or executed or notarized before,a@yt or other authority in the jurisdiction
in which such Foreign Obligor is organized and txgsor that any registration charge or stamp wilarr tax be paid on or in respect of the
Applicable Foreign Obligor Documents or any othecuiment, except for (i) any such filing, registoati recording, execution or notarizatior
has been made or is not required to be made brtih\pplicable Foreign Obligor Document or any ottlecument is sought to be enforced and
(ii) any charge or tax as has been timely paid.

(c) There is no tax, levy, impost, ddBg, assessment or other governmental chargeyategtuction or withholding, imposed
by any Governmental Authority in or of the juristion in which such Foreign Obligor is organized axdsting either (i) on or by virtue of the
execution or delivery of the Applicable Foreign @bl Documents or (ii) on any payment to be madsumh Foreign Obligor pursuant to the
Applicable Foreign Obligor Documents, except aslieen disclosed to the Administrative Agent.

(d) The execution, delivery and perforcanf the Applicable Foreign Obligor Documents exed by such Foreign Obligor
are, under applicable foreign exchange controllegguns of the jurisdiction in which such Foreigbli@or is organized and existing, not
subject to any natification or authorization excépsuch as have been made or obtained or (i) ssccannot be made or obtained until a later
date (_providedhat any notification or authorization describedliause (ii) shall be made or obtained as soos esaisonably practicable).

5.21 Dutch Companies.

€) Either (i) none of the activitiestb& Initial Designated Borrower not related to thgreement or any of the Loan Docume
has brought or will bring it within the definitiasf a “credit institution” (kredientinstelling) as defined in Section 1 of the Act on the
Supervision of the Credit System 199%/€t Toezicht Kredietwezen 199@he “ ASCI”) or (ii) the Initial Designated Borrower has thenefit
of either (x) an appropriate individual dispensativen by the Dutch Central Banlbé Nederlandsche Bank N.Mon the basis of Section 6
Sub-paragraph 3 of the ASCI or (y) an exemptionhenbasis of Section 6 Sub-paragraph 2 of the A8d| in
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either case, the Company at all times has compligdall requirements applicable to it under theGd&nd the regulations based on the ASCI.

(b) Entering into this Agreement and ditleer Loan Document and performing its obligatibeseunder and thereunder does not
and will not bring the Initial Designated Borroweithin the definition of a “credit institution” Kredietinstelling) as defined in Section 1 of the
ASCI because the Initial Designated Borrower is has always been the holding company of a grodpuodpean industrial Subsidiaries and
has always been actively involved and concerneld thid management and the business of its Subsgigidrhe Initial Designated Borrower
does not passively invest in any of its Subsid&@nmr has it done so in the past. The Loans achl ga&vious loan provided to the Initial
Designated Borrower serve and have always senlety smd will only be used solely to support théivaties and/or business of its
Subsidiaries. In the event the Initial DesignatedrBwer would change any of the above charactesigff its business, it will always comply
with all applicable regulatory requirements (if &ny

(c) No works councilgndernemingsraallhas been established or is in the process ofjlestablished with respect to the
business of the Initial Designated Borrower.

(d) To the best of the Company’s and&itbsidiaries’ knowledge, none of the assets owneatid Initial Designated Borrower
have a public utility function, such that seizuféhese assets is prohibited by virtue of sectd®® and 703 of the Dutch Code of Civil
Procedure.

5.22 OFAC .None of the Loan Parties, any Subsidiary of angri_Barty or any Affiliate of any Loan Party (apiperson named
on the list of Specially Designated Nationals oodkled Persons maintained by OFAC available at/htpw.treas.gov/offices/eotffc/ofac/sdn/
index.html, or as otherwise published from timeinee; (b) is (i) an agency of the government obartry, (ii) an organization controlled by a
country, or (iii) a Person resident in a countrgttis subject to a sanctions program identifiedhanlist maintained by OFAC and available at
http://www.treas.gov/offices/eotffc/ofac/sanctiandex.html, or as otherwise published from timeitiwe, as such program may be applicable
to such agency, organization or Person; (c) dernvee than 15% of its assets or operating incomm fnvestments in or transactions with any
such country, agency, organization or Person; ow{ltiuse the proceeds of any Loan to finance apgrations, investments or activities in, or
make any payments to, any such country, agencgnargtion, or Person.

ARTICLE VI.
AFFIRMATIVE COVENANTS

So long as any Lender shall have any Commitmemdumeter, any Loan or other Obligation hereunded sealain unpaid or
unsatisfied, or any Letter of Credit shall remairistanding, the Company shall, and shall (excefiiércase of the covenants set forth in
Sections 6.01 6.02, and_6.03 cause each Subsidiary to:

6.01 Financial Statements .Deliver to the Administrative Agent and each Lendn form and detail satisfactory to the
Administrative Agent and the Required Lenders:

@) as soon as practicable, but in amneen or prior to the date 90 days after the drehoh fiscal year (or, if earlier, the date
five days after the date by which the Company
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shall be required to submit its Form 10-K (or angeessor form) to the Commission with respect thdiscal year), (i) a consolidated balance
sheet of the Company and its Subsidiaries as arttief such fiscal year, and the related cons@itlatatements of income or operations,
shareholderséquity and cash flows for such fiscal year, setforth in each case in comparative form the figdoeghe previous fiscal year,

in reasonable detail and prepared in accordande®AHAP, such consolidated statements to be auditeddaccompanied by a report and
opinion of an independent certified public acconttz nationally recognized standing reasonablyeptable to the Required Lenders, which
report and opinion shall be prepared in accordavidegenerally accepted auditing standards and sbabe subject to any “going concern” or
like qualification or exception or any qualificati@r exception as to the scope of such audit aod sonsolidating statements to be certified by
a Responsible Officer of the Company to the effieat such statements are fairly stated in all nedtezspects when considered in relation to
the consolidated financial statements of the Comgaml its Subsidiaries and (ii) consolidating stegats of income or operations for the
Company and its Subsidiaries to the extent that imancial statements are prepared and distribigtélde senior management of the Company
with respect to such fiscal year; and

(b) as soon as practicable, but in argnewen or prior to the date 45 days after the drahoh of the first three fiscal quarters of
each fiscal year of the Company (or, if earlieg thate five days after the date by which the Comsaall be required to submit its Form 10-Q
(or any successor form) to the Commission with eespo such fiscal quarter), (x) a consolidatecbe¢ sheet of the Company and its
Subsidiaries as at the end of such fiscal quaatet the related consolidated statements of incaroperations, shareholders’ equity and cash
flows for such fiscal quarter and for the portidrttee Company’s fiscal year then ended, settinthfor each case in comparative form the
figures for the corresponding fiscal quarter of pinevious fiscal year and the corresponding portibtine previous fiscal year, all in reasonable
detail, such consolidated statements to be cetftifiea Responsible Officer of the Company as fgirgsenting the financial condition, results
of operations, shareholders’ equity and cash flofabe Company and its Subsidiaries in accordaritte @AAP, subject only to normal year-
end audit adjustments and the absence of footaoitgy) consolidating statements of income or dpra for the Company and its
Subsidiaries to the extent that such financiakst&ints are prepared and distributed to the seraoagement of the Company with respect to
such fiscal quarter, such consolidating statemenite certified by a Responsible Officer of the @amy to the effect that such statements are
fairly stated in all material respects when considén relation to the consolidated financial staats of the Company and its Subsidiaries.

As to any information contained in materials fuh&id pursuant to Section 6.02(dhe Company shall not be separately requiredngigh sucl
information under clause (ay (b) above, but the foregoing shall not be in derogatibtihe obligation of the Company to furnish the
information and materials described in clausesia) (b)above at the times specified therein.

6.02 Certificates; Other Information . Deliver to the Administrative Agent and each Lendn form and detail satisfactory to
the Administrative Agent and the Required Lenders:

€) concurrently with the delivery of tfieancial statements referred to_in Sections &parid (b), a duly completed
Compliance Certificate signed by a Responsibled@ffof the Company;
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(b) promptly after any request by the Awistrative Agent or any Lender, copies of any detbaudit reports, management
letters or recommendations submitted to the bohdirectors (or the audit committee of the boardlioéctors) of the Company by independent
accountants in connection with the accounts or badkhe Company or any Subsidiary, or any audérof of them;

(c) promptly after the same are availabigies of each annual report, proxy or finansiatement or other report or
communication sent to the stockholders of the Camppand copies of all annual, regular, periodic apecial reports and registration
statements which the Company may file or be requindile with the SEC under Section 13 or 15(djref Securities Exchange Act of 1934,
and not otherwise required to be delivered to tbenfistrative Agent pursuant hereto;

(d) promptly after the furnishing therecbpies of any statement or report furnished totasider of debt securities of any Loan
Party or any Subsidiary thereof pursuant to theseof any indenture, loan or credit or similar @gnent and not otherwise required to be
furnished to the Lenders pursuant to Section 6r0dny other clause of this Section 6;02

(e) promptly, and in any event withindiBusiness Days after receipt thereof by any LaatyRr any Subsidiary thereof, cog
of each notice or other correspondence received fhe SEC (or comparable agency in any applicateUrS. jurisdiction) concerning any
investigation or possible investigation or otheyuimy by such agency regarding financial or othegrational results of any Loan Party or any
Subsidiary thereof;

) in the event the Company or any DstiteSubsidiary shall (i) engage in any corporatarganization, (ii) contribute to the
capital of or otherwise make an Investment in anlys®liary or (iii) consummate any Disposition obperty described in Section 7.05(éf
each case other than in the ordinary course ofibasj which transaction shall result in DomestiosRliaries that are not Subsidiary
Guarantors (x) the total assets of which, in thgragate, exceed fifteen percent (15.0%) of thd &stsets of the Company and its Domestic
Subsidiaries in the aggregate or (y) the EBITDAvbich, in the aggregate for the most recent figcarter, exceeds fifteen percent (15.0%) of
the EBITDA of the Company and its Domestic Subsid&in the aggregate for such fiscal quarter@bmpany shall, promptly and in any
event within thirty days of the consummation offstransaction, deliver to the Administrative Agargupplement to Schedule 51i€cessary
to make the representation set forth in Sectiof &ue and correct as of the date of such suppleraent;

(9) promptly, such additional informaticegarding the business, financial or corporataiffof the Company or any Subsidie
or compliance with the terms of the Loan Documeadsthe Administrative Agent or any Lender may friimme to time reasonably request.

Documents required to be delivered pursuant toi@eét01(a)or (b) or Section 6.02(c{to the extent any such documents are incl
in materials otherwise filed with the SEC) may leéivered electronically and if so delivered, shmldeemed to have been delivered on the
(i) on which the Company posts such documentsrariges a link thereto on the Company’s websitéheninternet at the website address
listed on_Schedule 10.02r (ii) on
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which such documents are posted on the Companfialfogn an Internet or intranet website, if anywtoich each Lender and the
Administrative Agent have access (whether a comiaetbird-party website or whether sponsored by Aldministrative Agent); providethat:
(i) the Company shall deliver paper copies of stmbuments to the Administrative Agent or any Lerntiet requests the Company to deliver
such paper copies until a written request to cdabeering paper copies is given by the Administ@tAgent or such Lender and (ii) the
Company shall notify the Administrative Agent aratle Lender (by telecopier or electronic mail) & ffosting of any such documents and
provide to the Administrative Agent by electroniaifrelectronic versions ( i.e soft copies) of such documents. Notwithstandingthing
contained herein, in every instance the Companly kbaequired to provide paper copies of the Coamae Certificates required by Section
6.02(a)to the Administrative Agent. Except for such Corapte Certificates, the Administrative Agent shell/e no obligation to request the
delivery or to maintain copies of the documentemefd to above, and in any event shall have norespility to monitor compliance by the
Company with any such request for delivery, anchdamnder shall be solely responsible for requedtigg/ery to it or maintaining its copies
such documents.

6.03 Notices . Promptly notify the Administrative Agent and edamder:
€) of the occurrence of any Default;

(b) of any matter that has resulted aldoeasonably be expected to result in a Matérinerse Effect, including (i) breach or
non-performance of, or any default under, a Cottied®bligation of the Company or any Subsidiaiy;any dispute, litigation, investigation,
proceeding or suspension between the Company oBabsidiary and any Governmental Authority; oi fiie commencement of, or any
material development in, any litigation or procegpaffecting the Company or any Subsidiary, inalgdpursuant to any applicable
Environmental Laws;

(©) of the occurrence of any ERISA Event;
(d) of any material change in accountintjcies of, or financial reporting practices biyetCompany or any Subsidiary; and
(e) of any announcement by Moody’s or SERny change or, to the extent a Responsiblec&ff the Company has actual

knowledge thereof, any possible change in a Dehih&a

Each notice pursuant to this Section 6s03ll be accompanied by a statement of a Resperdificer of the Company setting forth
details of the occurrence referred to therein #rappropriate, stating what action the Companytahéien and proposes to take with respect
thereto. Each notice pursuant to Section 6.08fa)l describe with particularity any and all pigns of this Agreement and any other Loan
Document that have been breached.

6.04 Payment of Obligations .Pay and discharge as the same shall become dymgable, all its obligations and liabilities,
including (a) all tax liabilities, assessments gogiernmental charges or levies upon it or its priggeor assets; (b) all lawful claims which, if
unpaid, would by law become a Lien upon its propeand (c) all Indebtedness, as and when
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due and payable, but subject to any subordinationigions contained in any instrument or agreemegitencing such Indebtedness; unless, in
the case of any matter described in clauses (g)aufll (c) above, the same are being contesteddad faith by appropriate proceedings
diligently conducted and adequate reserves in decae with GAAP are being maintained by the Comparsuch Subsidiary.

6.05 Preservation of Existence , Etc(a) Preserve, renew and maintain in full forcd affect its legal existence and good
standing under the Laws of the jurisdiction ofdtganization except in a transaction permitted &gti&n 7.04or 7.05; (b) take all reasonable
action to maintain all rights, privileges, permitsenses and franchises necessary or desiraliheinormal conduct of its business, except to
the extent that failure to do so could not reasbnlaé expected to have a Material Adverse Effeat} &) preserve or renew all of its registered
patents, trademarks, trade names and service ntlekspn-preservation of which could reasonablgtpected to have a Material Adverse
Effect.

6.06 Maintenance of Properties .(a) Maintain, preserve and protect all of its eniatl properties and equipment necessary in the
operation of its business in good working order emddition, ordinary wear and tear excepted; afdn@@ke all necessary repairs thereto and
renewals and replacements thereof except wherfaithee to do so could not reasonably be expeaidthtve a Material Adverse Effect.

6.07 Maintenance of Insurance .Maintain with financially sound and reputableurence companies not Affiliates of the
Company, insurance with respect to its propertigslausiness against loss or damage of the kinderoasily insured against by Persons
engaged in the same or similar business and geuigragea, of such types and in such amounts (giftérg effect to any self-insurance
compatible with the following standards) as argausrily carried under similar circumstances bytsather Persons.

6.08 C ompliance with Laws. Comply in all material respects with the requiesnts of all Laws and all orders, writs, injunctions
and decrees applicable to it or to its busineggaperty, except in such instances in which (ahsequirement of Law or order, writ, injuncti
or decree is being contested in good faith by gmeite proceedings diligently conducted; or (b) flikure to comply therewith could not
reasonably be expected to have a Material Adveiffeete

6.09 Books and Records Maintain proper books of record and account, livicl full, true and correct entries in conformitytiw
GAAP consistently applied shall be made of all ficial transactions and matters involving the assetsbusiness of the Company or such
Subsidiary, as the case may be.

6.10 Inspection Rights Permit representatives and independent contracfdh® Administrative Agent and each Lender totvisi
and inspect any of its properties, to examinedtpaerate, financial and operating records, and necalges thereof or abstracts therefrom, ar
discuss its affairs, finances and accounts witliresctors, officers, and independent public actanits, at such reasonable times during normal
business hours and as often as may be reasonaifgalaipon reasonable advance notice to the Conpasvided, the Company shall pay .
costs and expenses of one such inspection pefiypeasured beginning with the
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Closing Date and each anniversary thereof) by ttheiAistrative Agent and its representatives anépashdent contractors (and any
representatives and independent contractors dfghders participating in such inspection); provifiedher, however, that when an Event of
Default exists the Administrative Agent or any Lengor any of their respective representativeshidependent contractors) may do any of the
foregoing at the expense of the Company at any diameng normal business hours and without advatiea

6.11 Use of Proceeds Use the proceeds of the Credit Extensions foegdrtorporate purposes, Capital Expenditures and
Permitted Acquisitions, in each case not in corrdion of any Law or of any Loan Document.

6.12 Approvals and Authorizations . Maintain all authorizations, consents, approaald licenses from, exemptions of, and
filings and registrations with, each Governmentathrity of the jurisdiction in which each Forei@bligor is organized and existing, and all
approvals and consents of each other Person injgristiiction, in each case that are required inngztion with the execution, delivery and
performance by such Foreign Obligor of the Loan ioents to which it is a party.

6.13 Amendments to Governing Documents Promptly furnish to the Administrative Agent amaterial amendment,
supplement or modification to any of such Pers@rganization Documents permitted by Section 7.11

6.14 Additional Subsidiary Guarantors .In addition to causing each Material Domestic Sdibsy as of the Closing Date to
execute and deliver a Guaranty, each as requir&kbtion 4.01(a) cause each Subsidiary that becomes a MaterialeBtierSubsidiary after
the Closing Date, as promptly as possible, buhinevent within ninety (90) days after submissioithte Administrative Agent by the Compi
of a supplement to Schedule 549required by Section 6.02¢f) Section 7.04(c)(iiivhich supplement indicates that such Subsidiary has
become a Material Domestic Subsidiary, to (x) bee@Subsidiary Guarantor by executing and deligetarnthe Administrative Agent a
counterpart of the Guaranty Agreement or such albeument as the Administrative Agent shall deepregriate in order for such Subsidiary
to provide an unconditional guaranty of the Obiigiaé of the Borrowers and (y) deliver to the Admtrative Agent documents of the types
referred to in clauses (iignd_(iv) of Section 4.01(adnd, if requested by the Administration Agent, fi@lade opinions of counsel to such Per
(which shall cover, among other things, the legalmlidity, binding effect and enforceability dfe documentation referred to in clause)(>3ll
in form, content and scope reasonably satisfadtotige Administrative Agent.

6.15 Foreign Subsidiary Guarantors Cause each Foreign Subsidiary listed on Schegllife on or before the date sixty (60)
days after the Closing Date or such later dateashe agreed to in writing by the Administrativeeig in its sole discretion, to (x) become a
Subsidiary Guarantor by executing and deliverinthesAdministrative Agent a counterpart of the Gurty Agreement or such other document
as the Administrative Agent shall deem appropriaterder for such Subsidiary to provide an uncdoddl guaranty of the Obligations of the
Borrowers and (y) deliver to the Administrative Agelocuments of the types referred to in clausgsafid_(iv) of Section 4.01(aand
favorable opinions of counsel to such Person (whkkdil cover, among other things, the legalityjdigl, binding effect and enforceability of
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the documentation referred to_in clause)(dll in form, content and scope reasonably satisky to the Administrative Agent.

6.16 Further Assurances Cooperate with the Lenders and the Administratigent and execute such further instruments and
documents as the Lenders or the Administrative Agball reasonably request to carry out to thdisfection the transactions contemplated by
this Agreement and the other Loan Documents.

ARTICLE VII.
NEGATIVE COVENANTS

So long as any Lender shall have any Commitmerumeter, any Loan or other Obligation hereunded sealain unpaid or
unsatisfied, or any Letter of Credit shall remairistanding, the Company shall not, nor shall ingieany Subsidiary to, directly or indirectly:

7.01 Liens . Create, incur, assume or suffer to exist any Ligon any of its property, assets or revenues, lveletow owned or
hereafter acquired, other than the following:

(@) Liens pursuant to any Loan Document;

(b) Liens existing on the date hereof kstéd on Schedule 7.Gind any renewals or extensions thereof, provilatl(i) the
property covered thereby is not changed in any netespect, (ii) the amount secured or benefitedleby is not increased, and (iii) any
renewal or extension of the obligations secureldemefited thereby is permitted by Section 7.03

(©) Liens for taxes not yet due or which being contested in good faith and by apprappadceedings diligently conducted, if
adequate reserves with respect thereto are magdtain the books of the applicable Person in acoomwith GAAP;

(d) carriers’, warehousemen’s, mechanitsiterialmen’s, repairmen’s or other like Liensiag in the ordinary course of
business which are not overdue for a period of nitwea 30 days or which are being contested in daitid and by appropriate proceedings
diligently conducted, if adequate reserves witlpees thereto are maintained on the books of thécaiype Person;

(e) pledges or deposits in the ordinayrse of business in connection with workers’ conga¢ion, unemployment insurance
and other social security legislation, other thay aien imposed by ERISA;

deposits to secure the performarfdaids, trade contracts and leases (other tharbbedeess), statutory obligations, surety
bonds (other than bonds related to judgmentsigatibn), performance bonds and other obligatidres like nature incurred in the ordinary
course of business;

(9) easements, rights-of-way, restrictiand other similar encumbrances affecting regdgnty which, in the aggregate, are not
substantial in amount, and which do not in any eaaterially detract from the value of the propestypject thereto or materially interfere with
the ordinary conduct of the business of the apbple®erson;
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(h) Liens securing judgments for the papbof money not constituting an Event of Defaultler Section 8.01(l9r securing
appeal or other surety bonds related to such judtsne

0] Liens securing Indebtedness permitteder Sections 7.03(f) and 7.03(3nd

)] Liens on any property owned by Watsrmany, any Subsidiary thereof or any German iliavg of which Watts Germany
is a Subsidiary, in each case securing Indebtegressitted by Section 7.03(g)

7.02 Investments . Make any Investments, except:

@) existing Investments in Subsidiagad other Investments in existence on the Closiaig @nd described in Schedule 7.02

and any renewal or extension of any such Investsribiat does not increase the amount of the Invedtbeing renewed or extended as
determined as of such date of renewal or extension;

(b) Investments held by the Company @hssubsidiary in the form of cash equivalents arsterm marketable debt securities;

(©) subject to the limitations set fomhthe Sarbanes-Oxley Act of 2002 and all rules madilations related thereto, (i) advances
to officers, directors and employees of the Compamy Subsidiaries for travel, entertainment, reioceand analogous ordinary business
purposes and (ii) loans to employees of the Companguant to the terms of the Company’s non-qeaiitock option plan, secured by
pledges of the Equity Interests of the Company anmesuch employee; providéitiat the aggregate outstanding amount of such tmesgs
permitted pursuant to this Section 7.0Xkall not exceed $3,000,000 at any time;

(d) Investments of any Loan Party in athyer Loan Party;
(e) Investments consisting of extensioihsredit in the nature of accounts receivableaies receivable arising from the gran

trade credit in the ordinary course of businesd, lamestments received in satisfaction or par@disgaction thereof from financially troubled
account debtors to the extent reasonably necessarger to prevent or limit loss;

) Guarantees permitted by Section 7.03
(9) Investments (other than Investmesmetsnitted pursuant to Section 7.02Ja joint ventures in lines of business that dre t

same or similar to the line of business in whioh @ompany and its Subsidiaries are then engagedtprsuch Investment, not to exceed
$25,000,000 in the aggregate at any time outstgndind

(h) Investments in Permitted Acquisitions
7.03 Indebtedness .Create, incur, assume or suffer to exist anybteliness, except:
@) Indebtedness under the Loan Documents
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(b) Indebtedness outstanding on the ldateof and listed on Schedule 7#R&]1 not otherwise permitted under this Section 7.03
and any refinancings, refundings, renewals or esioes thereof; providethat (i) the amount of such Indebtedness is notesed at the time
of such refinancing, refunding, renewal or extens®cept by an amount equal to a reasonable premiwther reasonable amount paid, and
fees and expenses reasonably incurred, in conneetth such refinancing and by an amount equahtoexisting commitments unutilized
thereundeand (i) the terms relating to principal amount,aatization, maturity, collateral (if any) and suboration (if any), and other mater
terms taken as a whole, of any such refinancirfgnéng, renewing or extending Indebtedness, arahgfagreement entered into and of any
instrument issued in connection therewith, areass Favorable in any material respect to the Laatid3 or the Lenders than the terms of any
agreement or instrument governing the Indebtedbeiss) refinanced, refunded, renewed or extendedhanihterest rate applicable to any s
refinancing, refunding, renewing or extending Inelmess does not exceed the then applicable mat&edst rate;

(©) obligations (contingent or otherwisgYhe Company or any Subsidiary existing or agginder any Swap Contraptovidec
that (i) such obligations are (or were) entered by such Person in the ordinary course of busifieghie purpose of directly mitigating risks
associated with liabilities, commitments, investitseassets, or property held or reasonably ant&ipby such Person, or changes in the value
of securities issued by such Person, and not fgrqaes of speculation or taking a “market view;t i) such Swap Contract does not contain
any provision exonerating the non-defaulting pémyn its obligation to make payments on outstandiagsactions to the defaulting party;

(d) unsecured Indebtedness of the Comfanluding, without limitation, the Senior Notes);

(e) unsecured Indebtedness of any Swrgidif the Company (other than Watts Germany or&uiysidiary thereof) in an
aggregate principal amount not to exceed $30,0000@ny time outstanding;

) secured Indebtedness (includingiBtttable Indebtedness in respect of capital les®gasthetic Lease Obligations and

Permitted Receivables Purchase Facilities and bedeless in respect of purchase money obligatianféxid or capital assetsof the Compan
or any of its Subsidiaries (other than Watts Geyhaman aggregate principal amount not to exces](#0,000 at any time outstanding;

(9) Indebtedness of Watts Germany or@ulysidiary thereof in an aggregate principal amootto exceed $50,000,000 at any
time outstanding; providetthat no Loan Party shall provide a Guarantee dfi $ndebtedness other than (i) any Subsidiary oft$V@ermany o
(i) any German Subsidiary of which Watts Germasg iSubsidiary;

(h) except as set forth_in Section 7.93(@ uarantees of any Loan Party in respect of Itetbtess otherwise permitted
hereunder of any Loan Party;

0] unsecured Indebtedness of any LaatyRo any other Loan Party; and
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)] Indebtedness of any Subsidiary & @ompany that is not a Loan Party to any LoanyRaran aggregate principal amount
not to exceed $20,000,000 at any time outstanding.

7.04 Fundamental Changes; Permitted Acquisitns. Merge, dissolve, liquidate, consolidate with opianhother Person,
Dispose of (whether in one transaction or in aeseoif transactions) all or substantially all ofassets (whether now owned or hereafter
acquired) to or in favor of any Person, or agreerteffect any Acquisition except that, so longnasDefault exists or would result therefrom:

(a) any Subsidiary may liquidate or digsovoluntarily into, and may merge with and inipthie Company, providethat the
Company shall be the continuing or surviving Persor{ii) any one or more other Subsidiaries, pdedthat (x) when any Designated
Borrower is liquidating or dissolving into, or marg with and into, another Subsidiary, a Design&edower shall be the continuing or
surviving Person and (y) when any Subsidiary Guaran liquidating or dissolving into, or mergingtivand into, another Subsidiary other
than any Designated Borrower, a Subsidiary Guarattall be the continuing or surviving Person;

(b) any Subsidiary (other than any Destgd Borrower) may Dispose of all or substantiallyof its assets (upon voluntary
liquidation or otherwise) to the Company or to &motSubsidiary; providethat if the transferor in such a transaction isibs&liary Guarantor
then the transferee must be a Loan Party;

(c) the Company or any Subsidiary mayscommate any Acquisition with respect to which thikofving conditions are satisfied
(a “ Permitted Acquisitiofi):

0] the Person to be acquired is notagiegl in any material line of business substantdiffgrent from those lines of
business conducted by the Company and its Subgiglian the date hereof or any business substgntidélted or incidental thereto;

(i) the board of directors and (if repd by applicable law) the shareholders, or thevadgnt thereof, of each of the
Company or the applicable Subsidiary and of the®teto be acquired has approved such Acquisition;

(iii) any Indebtedness directly or inditlgdncurred or assumed in connection with such éisiion shall have been
permitted to be incurred or assumed pursuant tide€.03;

(iv) if the Purchase Price for such Acdios is greater than or equal to $50,000,000, ttemcurrent with the
consummation of such Acquisition, the Company shaie delivered to the Administrative Agent (A) angpliance Certificate
prepared on a Pro Forma Basis (1) demonstratiriglieaConsolidated Leverage Ratio as of the ertdeofmost recent fiscal quarter
does not exceed 2.75:1.00 and (2) demonstratinglamnce with the financial covenants set forth écn 7.13(apnd_(b)as of the
end of the most recently completed fiscal quafi&ya supplement to Schedule 546ting forth Subsidiaries of the Company
necessary to make the representation and warrahfgrth in_Section 5.18ue and correct after giving effect to such Peteit
Acquisition and (C) a certificate from the chiafdincial officer of the Company to the effect tHgt (
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the Company and its Subsidiaries, on a consolidateldconsolidating basis, will be solvent both befand after consummating such
Acquisition and (2) no Default or Event of Defatllen exists or would result after giving effecstech Acquisition;

v) in the case of an Acquisition of Bgunterests by the Company or such Subsidiaryjgbeer of such Equity
Interests shall become a wholly owned SubsidiathefCompany;

(vi) the business to be acquired wouldsultject the Administrative Agent or any Lendereagulatory or third party
approvals in connection with the exercise of anitofights and remedies under this Agreement gragher Loan Document;

(vii) no contingent obligations or liabiés will be incurred or assumed in connection witlsh acquisition which (x) are
required to be described in the footnotes of then@any’s financial statements in accordance with ®@fakhd (y) could reasonably be
expected to have a Material Adverse Effect;

(viii) the aggregate Purchase Price for siictuisition (or any series of related Acquisitipsball not exceed
$100,000,000; and

(ix) the Consolidated Leverage Ratio indiagely after giving effect to such Acquisition arPro Forma Basis shall not
exceed 2.75:1.00.

7.05 Dispositions. Make any Disposition or enter into any agreentembake any Disposition, except:

(@) Dispositions of obsolete or worn prperty, whether now owned or hereafter acquirethe ordinary course of business;
(b) Dispositions of inventory in the ardiy course of business;

(©) Dispositions of Permitted Receivalpessuant to Permitted Receivables Purchase Resjlit

(d) Dispositions of equipment or realgety to the extent that (i) such property is exae for credit against the purchase

price of similar replacement property or (ii) th®peeds of such Disposition are reasonably pronggpfied to the purchase price of such
replacement property;

(e) Dispositions of property by any Sudliy to the Company or to a wholly-owned Subsigigrovidedthat if the transferor ¢
such property is a Loan Party, the transferee tfieneist be a Loan Party;

) Dispositions permitted by Sectiof%;

(9) Dispositions by the Company and ithSdiaries of property pursuant to sale-leaselrasisactions, provideithat the book

value of all property so Disposed of shall not ext825,000,000 from and after the Closing Date;
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(h) licenses of IP Rights, which licensiall not, in the case of any license resultingrinual payments to the Company or any
Subsidiary in excess of 1% of total consolidatddssaf the Company during any such year, havera éxceeding fifteen years; and

0] Dispositions by the Company andStgbsidiaries not otherwise permitted under thigi®e&.05; providedthat (i) at the
time of such Disposition, no Default shall exismasuld result from such Disposition and (ii) thegeggate book value of all property Disposed
of in reliance on this clause (i) any fiscal year shall not exceed 12.5% of Cadstéd Total Assets as of the end of the precefitiogl year;

provided, however, that any Disposition pursuant to clausegiigyugh (i)shall be for fair market value.

7.06 Restricted Payments.Declare or make, directly or indirectly, any Reséd Payment, or incur any obligation (continger
otherwise) to do so unless no Default shall haweiosed and be continuing at the date of declarairgmayment thereof or would result
therefrom.

7.07 Change in Nature of BusinessEngage in any material line of business substéyiiifferent from those lines of business
conducted by the Company and its Subsidiaries eml#te hereof or any business substantially relatétidental thereto.

7.08 Transactions with Affiliates. Enter into any transaction of any kind with anf§illate of the Company, whether or not in
ordinary course of business, other than on fairreadonable terms substantially as favorable t&€tivapany or such Subsidiary as would be
obtainable by the Company or such Subsidiary atithe in a comparable arm’s length transaction w&itherson other than an Affiliate;
providedthat any Loan Party may enter into transactioretirg) to any Permitted Receivables Purchase Racilit

7.09 Burdensome AgreementsEnter into or be subject to any Contractual Cdilin (other than this Agreement or any other
Loan Document or the Senior Note Documents) thdirtats the ability (i) of any Subsidiary to makestricted Payments to any Loan Part
to otherwise transfer property to any Loan Paityp{ any Material Domestic Subsidiary or any atlSibsidiary Guarantor to Guarantee the
Indebtedness of the Company or (iii) of the Compangny Subsidiary to create, incur, assume oestdf exist Liens on property of such
Person; providegdhowever, that this clause (iiighall not prohibit any negative pledge incurregmvided in favor of any holder of
Indebtedness in respect of capital leases, Synthetise Obligations and purchase money obligafimmiixed or capital assets, in each case
solely to the extent any such negative pledgeeelttt the property financed by or the subject ochdndebtedness; or (b) requires the grant of a
Lien to secure an obligation of such Person ifexnlis granted to secure another obligation of fteison; providedthat this Section 7.0¢hall
not apply to any Contractual Obligation bindingedplon Watts Germany or any Subsidiary thereof.

7.10 Use of ProceedsUse the proceeds of any Credit Extension, whethectly or indirectly, and whether immediately,
incidentally or ultimately, to purchase or carryrgia stock (within the meaning of Regulation U bé&t=RB) or to extend credit to others for
the
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purpose of purchasing or carrying margin stockoaefund indebtedness originally incurred for spanpose.

7.11 Modification of Organization Documents.Consent to or agree to any amendment, supplemexiher modification to the
Organization Documents without the prior writtemsent of the Administrative Agent unless such amed, supplement or modification
could not reasonably be expected to have a Matkdeaérse Effect.

7.12 Senior Note DocumentsAmend, supplement or otherwise modify the termaryf of the Senior Note Documents unless
such amendment, supplement or modification coutdemsonably be expected to (i) have a Materialeksiw Effect or (ii) have a material
adverse effect on the rights and interests of thmifistrative Agent and the Lenders under the LBanuments.

7.13 Financial Covenants.

(@) Consolidated Net Worth. Permit Consolidated Net Worth at any time to bs teésn the sum of (i) $ 350,000,000, (ii) an
amount equal to 50% of the Consolidated Net Incéemeluding the impact of foreign currency tranglatadjustments) earned in each fiscal
quarter beginning with the fiscal quarter endingel@7, 2004 (with no deduction for a net loss in any such figgearter) and (iii) an amount
equal to 100% of the aggregate increases in ShigeisbEquity of the Company and its Subsidiariterahe date hereof by reason of the
issuance and sale of Equity Interests of the Compamany Subsidiary (other than issuances to ragany or a wholly-owned Subsidiary),
including upon any conversion of debt securitiethef Company into such Equity Interests.

(b) Consolidated Fixed Charge Coverage RatioPermit the Consolidated Fixed Charge CoverageoRatiof the end of any
fiscal quarter of the Company to be less than 3:00:

(©) Consolidated Leverage Ratio.Permit the Consolidated Leverage Ratio at the érahypfiscal quarter of the Company to
greater than 3.00:1.00.

7.14 Swap Contracts.Enter into any Swap Contract except for Swap Caoigrenat are (or were) entered into in the ordinary
course of the Company'’s or such Subsidiary’s bussirier the purpose of mitigating risks associatét liabilities, commitments, investments,
assets, earnings or properties held or reasonalibiated by the Company or such Subsidiary, gdiegble, and not for purposes of
speculation.

ARTICLE VIII.
EVENTS OF DEFAULT AND REMEDIES

8.01 Events of Default. Any of the following shall constitute an Eventéfault:
@) NorPayment Any Borrower or any other Loan Party fails toy§g when and as required to be paid herein, arttié
currency required hereunder, any amount of prin@pany Loan or any L/C Obligation or (ii) withiiive days after the same becomes due

interest
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on any Loan or on any L/C Obligation, any fee daeshinder or any other amount payable hereundanderiany other Loan Document; or

(b) Specific CovenantsThe Company fails to perform or observe any teowenant or agreement contained in any of Section
6.01, 6.02, 6.03, 6.05, 6.10, 6.11, 6.140r 6.150r Article VIl ; or

(c) Other Defaults Any Loan Party fails to perform or observe atiyen covenant or agreement (not specified in sultse(a)
or (b)above) contained in any Loan Document on its peliet performed or observed and such failure coesirfiar 30 days; or

(d) Representations and Warrantiésy representation, warranty, certification tatsment of fact made or deemed made by or
on behalf of the Company or any other Loan Partgihein any other Loan Document, or in any docunuehivered in connection herewith or
therewith (i) with respect to any representatiamairanties, certifications or statements that dardamateriality qualifier, shall be incorrect or
misleading in any respect when made or deemed aradiéii) with respect to any representations, wdies, certifications or statements tha
not contain a materiality qualifier, shall be in@mt or misleading in any material respect whenemaddeemed made; or

(e) CrosPefault. (i) The Company or any Subsidiary (A) fails take any payment when due (whether by scheduledritya
required prepayment, acceleration, demand, orwikey in respect of any Indebtedness or Guarawotber than Indebtedness hereunder and
Indebtedness under Swap Contracts) having an agigregncipal amount (including undrawn committedieailable amounts and including
amounts owing to all creditors under any combineslyodicated credit arrangement) of more than tire3hold Amount, or (B) fails to
observe or perform any other agreement or condititating to any such Indebtedness or Guaranteergained in any instrument or agreen
evidencing, securing or relating thereto, or arheoevent occurs, the effect of which default dveotevent is to cause, or to permit the hold
holders of such Indebtedness or the beneficiabeaeficiaries of such Guarantee (or a trustee entagn behalf of such holder or holders or
beneficiary or beneficiaries) to cause, with thargi of notice if required, such Indebtedness talemanded or to become due or to be
repurchased, prepaid, defeased or redeemed (aitallyabr otherwise), or an offer to repurchasegay, defease or redeem such Indebtec
to be made, prior to its stated maturity, or sucia@ntee to become payable or cash collaterakjrer thereof to be demanded; (i) there
occurs under any Swap Contract an Early Terminddate (as defined in such Swap Contract) resuftiig (A) any event of default under
such Swap Contract as to which the Company or atgiSiary is the Defaulting Party (as defined icls@wap Contract) or (B) any
Termination Event (as so defined) under such Swagract as to which the Company or any Subsidisgni Affected Party (as so defined)
and, in either event, the Swap Termination Valueawy the Company or such Subsidiary as a resrédf is greater than the Threshold
Amount; or (iii) there occurs any termination, lidation, unwind or similar event or circumstancelemnany Permitted Receivables Purchase
Facility, which permits any purchaser of receivalileereunder to cease purchasing such receivabtesapply all collections on previously
purchased receivables thereunder to the repaymench purchaser’s interest in such previously pased receivables (other than any such
event or circumstance that arises solely as atrebaldown-grading of the credit rating of any bam financial institution not
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affiliated with the Company that provides liquiditredit or other support in connection with suailfty) and the Attributable Indebtedness in
respect of such Permitted Receivables Purchasét{Fécgreater than the Threshold Amount; or

) Insolvency Proceedings, Eté\ny Loan Party or any of its Subsidiaries inggégior consents to the institution of any
proceeding under any Debtor Relief Law, or makeassignment for the benefit of creditors; or appfi or consents to the appointment of
any receiver, trustee, custodian, conservatoridatar, rehabilitator or similar officer for it dor all or any material part of its property (oryan
Loan Party or any of its Subsidiaries takes anpaiate action to authorize or effect any of thefming actions); or any receiver, trustee,
custodian, conservator, liquidator, rehabilitatosionilar officer is appointed without the applicat or consent of such Person and the
appointment continues undischarged or unstayedSaalendar days, or any proceeding under any D&alef Law relating to any such
Person or to all or any material part of its propés instituted without the consent of such Peraond continues undismissed or unstayed for 45
calendar days, or an order for relief is entereany such proceeding (or any Loan Party or anysdbubsidiaries fails to contest in good faith
any such appointment or proceeding); or

(9) Inability to Pay Debts; Attachmen(i) The Company or any Subsidiary becomes unab&mits in writing its inability or
fails generally to pay its debts as they become duéi) any writ or warrant of attachment or enéion or similar process is issued or levied
against all or any material part of the properta§ such Person and is not released, vacatedlybfnded within 30 days after its issue or
levy; or

(h) Judgments There is entered against the Company or anyid@abg (i) a final judgment or order for the paynef money
in an aggregate amount exceeding the Threshold Atrtuthe extent not covered by independent thady insurance as to which the insurer
does not dispute coverage), or (ii) any one or moremonetary final judgments that have, or coelmspnably be expected to have,
individually or in the aggregate, a Material Adwesffect and, in either case, (A) enforcement pedaggs are commenced by any creditor
upon such judgment or order, or (B) there is agoeof 60 consecutive days during which a stay édreement of such judgment, by reason of
a pending appeal or otherwise, is not in effect; or

0] ERISA (i) An ERISA Event occurs with respect to a Rem$’lan or Multiemployer Plan which has resulte¢auld
reasonably be expected to result in liability af tompany under Title IV of ERISA to the PensioarRMultiemployer Plan or the PBGC in
an aggregate amount in excess of the Threshold Amou(ii) the Company or any ERISA Affiliate faito pay when due, after the expiration
of any applicable grace period, any installmenthpagt with respect to its withdrawal liability undgection 4201 of ERISA under a
Multiemployer Plan in an aggregate amount in exoésse Threshold Amount; or

)] Invalidity of Loan DocumentsAny provision of any Loan Document, at any tiafter its execution and delivery and for
any reason other than as expressly permitted héeewn satisfaction in full of all the Obligatiorceases to be in full force and effect; or any
Loan Party or any other Person contests in any arathe validity or enforceability of any provisiofiany Loan Document; or any Loan Party
denies that it has any or further liability or
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obligation under any Loan Document, or purporteetmke, terminate or rescind any provision of aogih Document; or

(k) Change of Control There occurs any Change of Control.

8.02 Remedies Upon Event of Defaultlf any Event of Default occurs and is continuitige Administrative Agent shall, at the
request of, or may, with the consent of, the Resglirenders, take any or all of the following actipon

(a) declare the commitment of each Lendenake Loans and any obligation of the L/C Issoenake L/C Credit Extensions to
be terminated, whereupon such commitments andathdig shall be terminated,;

(b) declare the unpaid principal amourdlboutstanding Loans, all interest accrued angaid thereon, and all other amounts
owing or payable hereunder or under any other Iacument to be immediately due and payable, witpoesentment, demand, protest or
other notice of any kind, all of which are herebypressly waived by the Borrowers;

(c) require that the Borrowers Cash Qetlalize the L/C Obligations (in an amount equahta then Outstanding Amount
thereof); and

(d) exercise on behalf of itself and tieaders all rights and remedies available to it dnedLenders under the Loan Documents;

provided, however, that upon the occurrence of an actual or deemtg ef an order for relief with respect to any Bawer under the
Bankruptcy Code of the United States, the obligatibeach Lender to make Loans and any obligatiadheoL/C Issuer to make L/C Credit
Extensions shall automatically terminate, the udgaincipal amount of all outstanding Loans andrakrest and other amounts as aforesaid
shall automatically become due and payable, andliligation of the Borrowers to Cash Collateralize L/C Obligations as aforesaid shall
automatically become effective, in each case wittther act of the Administrative Agent or anyrider.

8.03 Application of Funds. After the exercise of remedies provided for it 8.02(or after the Loans have automatically
become immediately due and payable and the L/Cgatitins have automatically been required to be Cadlateralized as set forth in the
proviso to_Section 8.0p any amounts received on account of the Obligat&hall be applied by the Administrative Agenttia following
order:

First, to payment of that portion of the Obligations stituting fees, indemnities, expenses and othematsqincluding fees, charges
and disbursements of counsel to the Administratigent and amounts payable under Article) lfayable to the Administrative Agent in its
capacity as such;

Second to payment of that portion of the Obligations stitaiting fees, indemnities and other amounts (otien principal and
interest) payable to the Lenders and the L/C Is@oeluding fees, charges and disbursements ofsmluo the respective Lenders and the L/C
Issuer (including fees and time charges for attysveho may be employees of any Lender or
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the L/C Issuer) and amounts payable under Artitlg ratably among them in proportion to the amouwlgtscribed in this clause Second
payable to them;

Third , to payment of that portion of the Obligations stitating accrued and unpaid interest on the Lobf3,Borrowings and other
Obligations, ratably among the Lenders and thelk&Der in proportion to the respective amountsritesd in this clause Thirdayable to
them;

Fourth, to payment of (i) that portion of the Obligatiozmnstituting unpaid principal of the Loans and B&rowings and (i) that
portion of the Obligations constituting Guarant&dap Obligations, ratably among the Lenders (arfdi#és thereof) and the L/C Issuer in
proportion to the respective amounts describetigndlause Fourtheld by them;

Fifth , to the Administrative Agent for the account oé th/'C Issuer, to Cash Collateralize that portiom /6 Obligations comprised of
the aggregate undrawn amount of Letters of Credit;

Last, the balance, if any, after all of the Obligatidra/e been indefeasibly paid in full, to the Companas otherwise required by
Law.

Subject to Section 2.03(¢amounts used to Cash Collateralize the aggregmtewn amount of Letters of Credit pursuant tuséa
Fifth above shall be applied to satisfy drawings undeh duetters of Credit as they occur. If any amaemtains on deposit as Cash Collateral
after all Letters of Credit have either been fulhawn or expired, such remaining amount shall iegh to the other Obligations, if any, in the
order set forth above.

ARTICLE IX.
ADMINISTRATIVE AGENT

9.01 Appointment and Authority.

Each of the Lenders and the L/C Issuer herebyadwably appoints Bank of America to act on its behalthe Administrative Agent
hereunder and under the other Loan Documents ahdrées the Administrative Agent to take such@uion its behalf and to exercise such
powers as are delegated to the Administrative Abggrihe terms hereof or thereof, together with sations and powers as are reasonably
incidental thereto. The provisions of this Artielee solely for the benefit of the Administrativget, the Lenders and the L/C Issuer, and no
Borrower shall have rights as a third party benaficof any of such provisions.

9.02 Rights as a Lender .The Person serving as the Administrative Agen¢tneder shall have the same rights and powers in it
capacity as a Lender as any other Lender and nexgisg the same as though it were not the Admatigse Agent and the term “Lender” or
“Lenders” shall, unless otherwise expressly indidatr unless the context otherwise requires, irectbhd Person serving as the Administrative
Agent hereunder in its individual capacity. Suehgen and its Affiliates may accept deposits freangd money to, act as the financial advisor
or in any other advisory capacity for and generaitgage in any kind of business with the Borroveerany Subsidiary or other Affiliate there
as if such Person were not the Administrative Ademeunder and without any duty to account therefdine Lenders.
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9.03 Exculpatory Provisions.The Administrative Agent shall not have any dutesbligations except those expressly set forth
herein and in the other Loan Documents. Withauitihg the generality of the foregoing, the Admingdive Agent:

(@) shall not be subject to any fiduciaryother implied duties, regardless of whetherefabIt has occurred and is
continuing;
(b) shall not have any duty to take aisgttionary action or exercise any discretionawers, except discretionary

rights and powers expressly contemplated herely ¢he other Loan Documents that the Administrafigent is required to exercise
as directed in writing by the Required Lenderssfaech other number or percentage of the Lendersasle expressly provided for
herein or in the other Loan Documents), provitleat the Administrative Agent shall not be requitedake any action that, in its
opinion or the opinion of its counsel, may expdse Administrative Agent to liability or that is cmary to any Loan Document or
applicable law; and

(c) shall not, except as expressly seéhfberein and in the other Loan Documents, hayedarty to disclose, and shall
not be liable for the failure to disclose, any imfiation relating to any of the Borrowers or anytadir respective Affiliates that is
communicated to or obtained by the Person sersrtg@Administrative Agent or any of its Affiliatés any capacity.

The Administrative Agent shall not be liable folyaaction taken or not taken by it (i) with the censor at the request of the Required
Lenders (or such other number or percentage df¢heers as shall be necessary, or as the Admitngtragent shall believe in good faith st
be necessary, under the circumstances as provideections 10.0and 8.02 or (ii) in the absence of its own gross negligeoc willful
misconduct. The Administrative Agent shall be dedmot to have knowledge of any Default unlesswantd notice describing such Default is
given to the Administrative Agent by the Company,emder or the L/C Issuer.

The Administrative Agent shall not be responsiloledr have any duty to ascertain or inquire inja(ly statement, warranty or
representation made in or in connection with thige®ement or any other Loan Document, (ii) the catstef any certificate, report or other
document delivered hereunder or thereunder ormmection herewith or therewith, (iii) the perforncaror observance of any of the covenants,
agreements or other terms or conditions set fagthih or therein or the occurrence of any Defdiu},the validity, enforceability, effectivene
or genuineness of this Agreement, any other Loatubent or any other agreement, instrument or dootiore(v) the satisfaction of any
condition set forth in Article I\or elsewhere herein, other than to confirm recefipjtems expressly required to be delivered to the
Administrative Agent.

9.04 Reliance by Administrative Agent.

The Administrative Agent shall be entitled to relyon, and shall not incur any liability for relyimgon, any notice, request,
certificate, consent, statement, instrument, doeuraeother writing (including any electronic megsalnternet or intranet website posting or
other distribution) believed by it to be genuine 4o have been signed, sent or otherwise
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authenticated by the proper Person. The Admirtige@gent also may rely upon any statement madedlly or by telephone and believed
by it to have been made by the proper Person, laitireot incur any liability for relying thereorin determining compliance with any conditi
hereunder to the making of a Loan, or the issuafeeletter of Credit, that by its terms must biilfed to the satisfaction of a Lender or the
L/C Issuer, the Administrative Agent may presune guch condition is satisfactory to such LendaherL/C Issuer unless the Administrative
Agent shall have received notice to the contraoynfisuch Lender or the L/C Issuer prior to the mgkifisuch Loan or the issuance of such
Letter of Credit. The Administrative Agent may sait with legal counsel (who may be counsel for@wnpany), independent accountants
and other experts selected by it, and shall ndiabée for any action taken or not taken by it atardance with the advice of any such counsel,
accountants or experts.

9.05 Delegation of Duties.The Administrative Agent may perform any andddlits duties and exercise its rights and powers
hereunder or under any other Loan Document byroutfh any one or more sub-agents appointed by tieidistrative Agent. The
Administrative Agent and any such sub-agent mafoper any and all of its duties and exercise ithtsgand powers by or through their
respective Related Parties. The exculpatory piavssof this Article shall apply to any such suleagand to the Related Parties of the
Administrative Agent and any such sub-agent, aradl sipply to their respective activities in connestwith the syndication of the credit
facilities provided for herein as well as activitias Administrative Agent.

9.06 Resignation of Administrative Agent. The Administrative Agent may at any time giveicewf its resignation to the
Lenders, the L/C Issuer and the Company. Uporipeoéany such notice of resignation, the Requiredders shall have the right, in
consultation with the Company, to appoint a sucmessghich shall be a bank with an office in the tédi States, or an Affiliate of any such b
with an office in the United States. If no suclke@ssor shall have been so appointed by the Relduemeders and shall have accepted such
appointment within 30 days after the retiring Adisirative Agent gives notice of its resignatiorgrtthe retiring Administrative Agent may on
behalf of the Lenders and the L/C Issuer, appoBuaessor Administrative Agent meeting the quaifons set forth above; providétht if
the Administrative Agent shall notify the Compamdahe Lenders that no qualifying Person has aedeqich appointment, then such
resignation shall nonetheless become effectived@r@ance with such notice and (1) the retiring Adstrative Agent shall be discharged fr
its duties and obligations hereunder and undeotiher Loan Documents (except that in the case ptahateral security held by the
Administrative Agent on behalf of the Lenders ag thC Issuer under any of the Loan Documents, ¢tismg Administrative Agent shall
continue to hold such collateral security untillstiocne as a successor Administrative Agent is appd) and (2) all payments, communicati
and determinations provided to be made by, to rmuiph the Administrative Agent shall instead be enbg or to each Lender and the L/C
Issuer directly, until such time as the Requiredders appoint a successor Administrative Agentragiged for above in this Section 9.06
Upon the acceptance of a successor’s appointmekdmmistrative Agent hereunder, such successdt sheceed to and become vested with
all of the rights, powers, privileges and dutieshef retiring (or retired) Administrative Agent,dcathe retiring Administrative Agent shall be
discharged from all of its duties and obligatioesdunder or under the other Loan Documents (ifafready discharged therefrom as provided
above in this Section 9.06 The fees payable by the Company to a succéghuinistrative Agent shall be the same as thosalplayto its
predecessor unless otherwise agreed between thpabgm
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and such successor. After the retiring AdministeaAgent’s resignation hereunder and under therdtban Documents, the provisions of this
Article and_Section 10.0ghall continue in effect for the benefit of suctirreg Administrative Agent, its subgents and their respective Rel:
Parties in respect of any actions taken or omittdok taken by any of them while the retiring Adisirative Agent was acting as
Administrative Agent.

Any resignation by Bank of America as Administratifgent pursuant to this Section 94¥ll also constitute its resignation as L/C
Issuer and Swing Line Lender. Upon the acceptaheesuccessor’'s appointment as Administrative Ageneunder, (a) such successor shall
succeed to and become vested with all of the rigliwers, privileges and duties of the retiring U$8uer and Swing Line Lender, (b) the
retiring L/C Issuer and Swing Line Lender shalldigcharged from all of their respective duties ahtigations hereunder or under the other
Loan Documents, and (c) the successor L/C Issw@riskue letters of credit in substitution for thetters of Credit, if any, outstanding at the
time of such succession or make other arrangena¢istactory to the retiring L/C Issuer to effectivassume the obligations of the retiring L
Issuer with respect to such Letters of Credit.

9.07 Non-Reliance on Administrative Agent ahOther Lenders. Each Lender and the L/C Issuer acknowledgestthas,
independently and without reliance upon the Adntiats/e Agent or any other Lender or any of theélaed Parties and based on such
documents and information as it has deemed app@teprnade its own credit analysis and decisiomteranto this Agreement. Each Lender
and the L/C Issuer also acknowledges that it wilependently and without reliance upon the Adntiats/ze Agent or any other Lender or any
of their Related Parties and based on such docsnagiatinformation as it shall from time to time ohegppropriate, continue to make its own
decisions in taking or not taking action under asdxd upon this Agreement, any other Loan Documeany related agreement or any
document furnished hereunder or thereunder.

9.08 No Other Duties , Etc. Anything herein to the contrary notwithstandingne of the Bookrunners, Arrangers, Syndication
Agents or Documentation Agent listed on the coagephereof shall have any powers, duties or redpbtiss under this Agreement or any of
the other Loan Documents, except in its capacgygmplicable, as the Administrative Agent, a Leratehe L/C Issuer hereunder.

9.09 Administrative Agent May File Proofs ofClaim. In case of the pendency of any receivership, iresaly, liquidation,
bankruptcy, reorganization, arrangement, adjustneambposition or other judicial proceeding relatieeany Loan Party, the Administrative
Agent (irrespective of whether the principal of drman or L/C Obligation shall then be due and pés/als herein expressed or by declaration
or otherwise and irrespective of whether the Adstmative Agent shall have made any demand on amsofer) shall be entitled and
empowered, by intervention in such proceeding betise:

(@) to file and prove a claim for the wdhamount of the principal and interest owing angaid in respect of the Loans,
L/C Obligations and all other Obligations that aring and unpaid and to file such other documesithiay be necessary or advisable
in order to have the claims of the Lenders, the Is&Zier and the Administrative Agent (including afgim for the reasonable
compensation, expenses, disbursements and
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advances of the Lenders, the L/C Issuer and theiridtrative Agent and their respective agents antheel and all other amounts ¢
the Lenders, the L/C Issuer and the Administrafigent under Sections 2.03éd (j), 2.09and 10.04 allowed in such judicial
proceeding; and

(b) to collect and receive any moniesthier property payable or deliverable on any suaims and to distribute the
same;

and any custodian, receiver, assignee, trustagditpr, sequestrator or other similar officiakimy such judicial proceeding is hereby
authorized by each Lender and the L/C Issuer toensakh payments to the Administrative Agent andhénevent that the Administrative
Agent shall consent to the making of such paymeinextly to the Lenders and the L/C Issuer, to fwmathe Administrative Agent any amount
due for the reasonable compensation, expensesirgéshents and advances of the Administrative Agedtits agents and counsel, and any
other amounts due the Administrative Agent undetiSes 2.0%nd 10.04

Nothing contained herein shall be deemed to autbdhie Administrative Agent to authorize or congertdr accept or adopt on behalf
of any Lender or the L/C Issuer any plan of reoizgion, arrangement, adjustment or compositioadiffig the Obligations or the rights of ¢
Lender or to authorize the Administrative Agent/tde in respect of the claim of any Lender in anghsproceeding.

9.10 Guaranty Matters. The Lenders and the L/C Issuer irrevocably autteotfie Administrative Agent, at its option andts i
discretion, to release any Subsidiary Guarantanfits obligations under the Guaranty AgreementidsPerson ceases to be a Subsidiary as a
result of a transaction permitted hereunder. Wgogpiest by the Administrative Agent at any time, Required Lenders will confirm in writing
the Administrative Agent’s authority to release &@uypsidiary Guarantor from its obligations und&uwaranty pursuant to this Section 9.10

ARTICLE X.
MISCELLANEOUS

10.01  Amendments , Etc.No amendment or waiver of any provision of thirdement or any other Loan Document, and no
consent to any departure by the Company or any athen Party therefrom, shall be effective unleswiiting signed by the Required Lenders
and the Company or the applicable Loan Party, asdlse may be, and acknowledged by the Administrétgent, and each such waiver or
consent shall be effective only in the specificamse and for the specific purpose for which giyaoeyvided, however, that no such
amendment, waiver or consent shall:

@) waive any condition set forth in Seat4.01(a)without the written consent of each Lender;
(b) extend or increase the Commitmerarof Lender (or reinstate any Commitment termingigduant to Section 8.02r

reduce the Commitment of any Lender pursuant téi@e2.06other than in accordance with its pro rata shatb®felated reduction of the
Aggregate Commitment, in any case without the emittonsent of such Lender;
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(©) postpone any date fixed by this Agneat or any other Loan Document for any paymemandatory prepayment of
principal, interest, fees or other amounts duééoltenders (or any of them) or under any other Ldacument without the written consent of
each Lender directly affected thereby;

(d) reduce the principal of, or the raténterest specified herein on, any Loan or L/GrBwing, or (subject to claugev) of the
second proviso to this Section 10)04ny fees or other amounts payable hereunderderiany other Loan Document without the written
consent of each Lender directly affected therebgvided, however, that only the consent of the Required Lenderdl Bkanecessary (i) to
amend the definition of “Default Rate” or to waiany obligation of any Borrower to pay interest etter of Credit Fees at the Default Rate or
(ii) to amend any financial covenant hereunderafor defined term used therein) even if the effésuch amendment would be to reduce the
rate of interest on any Loan or L/C Borrowing org@duce any fee payable hereunder ;

(e) change Section 2.68Section 8.03n a manner that would alter the pro rata sharingegments required thereby without
written consent of each Lender;

® change any provision of Articledt the definition of “Applicable Percentage” or aotper provision hereof in manner that
would cause any Lender to be obligated to makeGomwimitted Loan or participate in any Letter of Gted Swing Line Loan, in any case
other than in accordance with its pro rata shath@Aggregate Commitment, without the written @nof such Lender;

(9) change any provision of this Sectl®01or the definition of “Required Lenders” or any atlpeovision hereof specifying
the number or percentage of Lenders required toemeaive or otherwise modify any rights hereurmtemake any determination or grant i
consent hereunder, without the written consentchd.ender; or

(h) release any Borrower from the Guaesntr all or substantially all of the Subsidiaryaantors from the Guaranties without
the written consent of each Lender ;

and, providedurther, that (i) no amendment, waiver or consent shaless in writing and signed by the L/C Issuer idiidn to the Lenders
required above, affect the rights or duties oflthe Issuer under this Agreement or any Issuer Damntmelating to any Letter of Credit issued
or to be issued by it; (i) no amendment, waivecansent shall, unless in writing and signed byShéng Line Lender in addition to the
Lenders required above, affect the rights or duifabe Swing Line Lender under this Agreement) (io amendment, waiver or consent shall,
unless in writing and signed by the Administrathgent in addition to the Lenders required abovisdfthe rights or duties of the
Administrative Agent under this Agreement or anlyestLoan Document; and (iv) the Fee Letter mayrheraded, or rights or privileges
thereunder waived, in a writing executed only by plarties thereto. Notwithstanding anything todbetrary herein, no Defaulting Lender
shall have any right to approve or disapprove angradment, waiver or consent hereunder, excepttibaCommitment of such Lender may
be increased or extended without the consent df kander.
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10.02 Notices ; Effectiveness; Electronic Comumication.

€) Notices GenerallyExcept in the case of notices and other comnatioics expressly permitted to be given by teleph@ne
except as provided in subsection BigJow), all notices and other communications preditor herein shall be in writing and shall be deled
by hand or overnight courier service, mailed bytified or registered mail or sent by telecopiefa®ws, and all notices and other
communications expressly permitted hereunder tgiveen by telephone shall be made to the appliceégphone number, as follows:

0] if to the Borrowers, the Administire Agent, the L/C Issuer or the Swing Line Lenderthe address, telecopier
number, electronic mail address or telephone numspecified for such Person on Schedule 10 &x

(i) if to any other Lender, to the adsketelecopier number, electronic mail addresslephone number specified in
Administrative Questionnaire.

Notices sent by hand or overnight courier servicenailed by certified or registered mail, shalldeemed to have been given when recei
notices sent by telecopier shall be deemed to haea given when sent (except that, if not giverindunormal business hours for the recipient,
shall be deemed to have been given at the opefingsiness on the next business day for the ratipiéNotices delivered through electronic
communications to the extent provided in subsediielow, shall be effective as provided in such satise (b).

(b) Electronic CommunicationdNotices and other communications to the Lendadsthe L/C Issuer hereunder may be
delivered or furnished by electronic communicatfjimeluding e-mail and Internet or intranet websjitesrsuant to procedures approved by the
Administrative Agent, providethat the foregoing shall not apply to notices tg Bander or the L/C Issuer pursuant to Articléf Buch Lender
or the L/C Issuer, as applicable, has notifiedAteinistrative Agent that it is incapable of redaiy notices under such Article by electronic
communication. The Administrative Agent or the Qmany may, in its discretion, agree to accept netar@ other communications to it
hereunder by electronic communications pursuaptdoedures approved by it, providindt approval of such procedures may be limited to
particular notices or communications.

Unless the Administrative Agent otherwise presa@ijl{g notices and other communications sent te-amail address shall be deemed
received upon the sender’s receipt of an acknoveledt from the intended recipient (such as by tetifn receipt requested” function, as
available, return e-mail or other written acknovgethent), providethat if such notice or other communication is rexttduring the normal
business hours of the recipient, such notice omgonication shall be deemed to have been sent aipdging of business on the next business
day for the recipient, and (ii) notices or commuatiens posted to an Internet or intranet websitd &le deemed received upon the deemed
receipt by the intended recipient at its e-mailradd as described in the foregoing clause (i) tfication that such notice or communication is
available and identifying the website address floere

(©) Change of Address, Et&ach of the Borrowers, the Administrative Agehg L/C Issuer and the Swing Line Lender may
change its address, telecopier or telephone nufobaptices and other communications hereunderdtic@ to the other parties hereto. Each
other Lender may change its address, telecopieiephone number for notices and other
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communications hereunder by notice to the Compidm@yAdministrative Agent, the L/C Issuer and thargwLine Lender.

(d) Reliance by Administrative Agent, Li&Suer and LendersThe Administrative Agent, the L/C Issuer and ltieeders shall
be entitled to rely and act upon any notices (idiclg telephonic Committed Loan Notices and SwingelLi.oan Notices) purportedly given by
or on behalf of any Borrower even if (i) such ne§avere not made in a manner specified herein, imecanplete or were not preceded or
followed by any other form of notice specified Harer (ii) the terms thereof, as understood byr@@pient, varied from any confirmation
thereof. The Company shall indemnify the Admirgitre Agent, the L/C Issuer, each Lender and tHatBe Parties of each of them from all
losses, costs, expenses and liabilities resultimy the reliance by such Person on each noticeopteqly given by or on behalf of any
Borrower. All telephonic notices to and other pdenic communications with the Administrative Agemiy be recorded by the Administrat
Agent, and each of the parties hereto hereby ctmsesuch recording.

10.03  No Waiver ; Cumulative Remedies.No failure by any Lender or the Administrative ékg to exercise, and no delay by any
such Person in exercising, any right, remedy, pawerivilege hereunder shall operate as a walverebf; nor shall any single or partial
exercise of any right, remedy, power or privilegedunder preclude any other or further exerciseetii®r the exercise of any other right,
remedy, power or privilege. The rights, remedpesyers and privileges herein provided are cumuatind not exclusive of any rights,
remedies, powers and privileges provided by law.

10.04  Expenses ; Indemnity; Damage Waiver.

@) Costs and Expense$he Company shall pay (i) all reasonable oup@tket expenses incurred by the Administrative Agen
and its Affiliates (including the reasonable fegsarges and disbursements of counsel for the Adtnitive Agent), in connection with the
syndication of the credit facilities provided fagrein, the preparation, negotiation, executionivdey and administration of this Agreement and
the other Loan Documents or any amendments, matiits or waivers of the provisions hereof or tbéfevhether or not the transactions
contemplated hereby or thereby shall be consummdigall reasonable out-of-pocket expenses inediby the L/C Issuer in connection with
the issuance, amendment, renewal or extensionyofetter of Credit or any demand for payment thadkr and (iii) all out-ofpocket expens:
incurred by the Administrative Agent, any Lendetloe L/C Issuer (including the fees, charges asdutsements of any counsel for the
Administrative Agent, any Lender or the L/C Issueaihd shall pay all fees and time charges formtigs who may be employees of the
Administrative Agent, any Lender or the L/C Issu@r connection with the enforcement or protectidiits rights (A) in connection with this
Agreement and the other Loan Documents, includmgghts under this Section 10.0dr (B) in connection with the Loans made or Liesttef
Credit issued hereunder, including all such oupafket expenses incurred during any workout, regiring or negotiations in respect of such
Loans or Letters of Credit.

(b) Indemnification by the Companyrhe Company shall indemnify the Administrativgeft (and any subgent thereof), eac
Lender and the L/C Issuer, and each Related Pagawgyoof the foregoing Persons (each such Persiog lsalled an “ Indemnited
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against, and hold each Indemnitee harmless frognaad all losses, claims, damages, liabilities eahated expenses (including the reasonable
fees, charges and disbursements of any counsahjomdemnitee) and shall indemnify and hold harmless each Indearfirom all reasonak
fees and time charges and disbursements for ay®mkeo may be employees of any Indemnitee , indusseany Indemnitee or asserted
against any Indemnitee by any third party or by Boyrower or any other Loan Party arising out ofconnection with, or as a result of (i) the
execution or delivery of this Agreement, any othean Document or any agreement or instrument copiegied hereby or thereby, the
performance by the parties hereto of their respeabligations hereunder or thereunder or the aonsation of the transactions contemplated
hereby or thereby, (ii) any Loan or Letter of Ctewlithe use or proposed use of the proceeds therdfncluding any refusal by the L/C Issuer
to honor a demand for payment under a Letter ofliCiethe documents presented in connection witthsdemand do not strictly comply with
the terms of such Letter of Credit), (iii) any aator alleged presence or release of Hazardousristen or from any property owned or
operated by any Borrower or any of its Subsidiariesany Environmental Liability related in any wiayany Borrower or any of its
Subsidiaries, or (iv) any actual or prospectiveng]ditigation, investigation or proceeding relaito any of the foregoing, whether based on
contract, tort or any other theory, whether brougha third party or by the Company or any otheah &arty, and regardless of whether any
Indemnitee is a party thereto , in all cases, wdretin not caused by or arising, in whole or in paut of the comparative, contributory or sole
negligence of the Indemnitee ; providiadt such indemnity shall not, as to any Indemnibeeavailable to the extent that such losseanslai
damages, liabilities or related expenses (x) aterdéned by a court of competent jurisdiction hyafiand nonappealable judgment to have
resulted from the gross negligence or willful misdact of such Indemnitee or (y) result from a cléiraught by the Company or any other
Loan Party against an Indemnitee for breach infagll of such Indemnitee’s obligations hereundeumder any other Loan Document, if the
Company or such other Loan Party has obtainedshdimd nonappealable judgment in its favor on sl@im as determined by a court of
competent jurisdiction.

(c) Reimbursement by Lender3o the extent that the Company for any reasis tiaindefeasibly pay any amount required
under_subsection (@) (b) of this Section 10.0tb be paid by it to the Administrative Agent (olyasub-agent thereof), the L/C Issuer or any
Related Party of any of the foregoing, each Leséeerally agrees to pay to the Administrative Agentany such subgent), the L/C Issuer
such Related Party, as the case may be, such Lergmlicable Percentage (determined as of the timéthe applicable unreimbursed
expense or indemnity payment is sought) of suctaighpmount, providethat the unreimbursed expense or indemnified Idasn, damage,
liability or related expense, as the case may s, imcurred by or asserted against the Administraigent (or any such sub-agent) or the L/C
Issuer in its capacity as such, or against anytBeIlBarty of any of the foregoing acting for thenfidistrative Agent (or any such sub-agent) or
L/C Issuer in connection with such capacity. Thégations of the Lenders under this subsectiorafe)subject to the provisions of Section

2.12(d).

(d) Waiver of Consequential Damages, Efa the fullest extent permitted by applicable Jam Borrower shall assert, and
hereby waives, any claim against any Indemnitegrontheory of liability, for special, indirect, seequential or punitive damages (as opposed
to direct or actual damages) arising out of, inremrtion with, or as a result of, this Agreemeny; an
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other Loan Document or any agreement or instrurcemtemplated hereby, the transactions contemplagegby or thereby, any Loan or Letter
of Credit or the use of the proceeds thereof. minnitee referred to in subsection dbpve shall be liable for any damages arising ftioen
use by unintended recipients of any informatioitier materials distributed by it through telecomminations, electronic or other information
transmission systems in connection with this Agreethor the other Loan Documents or the transactongemplated hereby or thereby.

(e) Payments All amounts due under this Section 10sbvall be payable not later than fifteen Businesgsixter demand
therefor.

® Survival The agreements in this Section 10s84ll survive the resignation of the Administratigent and the L/C Issuer ,
the replacement of any Lender, the terminatiorhefAggregate Commitments and the repayment, setifieor discharge of all the other
Obligations.

10.05 Payments Set Aside To the extent that any payment by or on beha#rgf Borrower is made to the Administrative Agent,
the L/C Issuer or any Lender, or the Administrathgent, the L/C Issuer or any Lender exercisesggtst of setoff, and such payment or the
proceeds of such setoff or any part thereof isegbantly invalidated, declared to be fraudulentreferential, set aside or required (including
pursuant to any settlement entered into by the Adstrative Agent, the L/C Issuer or such Lendeitsrdiscretion) to be repaid to a trustee,
receiver or any other party, in connection with @angceeding under any Debtor Relief Law or othegwiben (a) to the extent of such recov
the obligation or part thereof originally intendedbe satisfied shall be revived and continuedilhférce and effect as if such payment had not
been made or such setoff had not occurred, anela@d}) Lender and the L/C Issuer severally agrepaydo the Administrative Agent upon
demand its applicable share (without duplicatidrarmy amount so recovered from or repaid by the idistrative Agent, plus interest thereon
from the date of such demand to the date such patyimenade at a rate per annum equal to the ajppdic@vernight Rate from time to time in
effect, in the applicable currency of such recowarpayment. The obligations of the Lenders ardC Issuer under clause (b) of the
preceding sentence shall survive the payment Irofuhe Obligations and the termination of thisragment.

10.06  Successors and Assigns.

€) Successors and Assigns Generallfe provisions of this Agreement shall be bigdipon and inure to the benefit of the
parties hereto and their respective successorassigns permitted hereby, except that no Borrowasr assign or otherwise transfer any of its
rights or obligations hereunder without the prigitign consent of the Administrative Agent and ekehder and no Lender may assign or
otherwise transfer any of its rights or obligatitreseunder except (i) to an Eligible Assignee icoadance with the provisions sfibsection (b
of this Section 10.06(ii) by way of participation in accordance withetprovisions of subsection (df this Section 10.060r (iii) by way of
pledge or assignment of a security interest sulbjettte restrictions of subsection @fthis Section 10.06and any other attempted assignment
or transfer by any party hereto shall be null aoil)y Nothing in this Agreement, expressed or ieghl shall be construed to confer upon any
Person (other than the parties hereto, their réisygesuccessors and assigns permitted herebyciparits to the extent provided in
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subsection (ddpf this Section 10.0énd, to the extent expressly contemplated heréleyRelated Parties of each of the Administrativemtg
the L/C Issuer and the Lenders) any legal or eljlgtaght, remedy or claim under or by reason &f tkgreement.

(b) Assignments by LendergAny Lender may at any time assign to one or nidigible Assignees all or a portion of its rights
and obligations under this Agreement (includingoalé portion of its Commitment and the Loans (idahg for purposes of this subsection (b)
participations in L/C Obligations and in Swing Liheans) at the time owing to it); providéuat

0] except in the case of an assignmétiie entire remaining amount of the assigningdegts Commitment and the
Loans at the time owing to it or in the case ohasignment to a Lender or an Affiliate of a Lenolean Approved Fund with respect
to a Lender, the aggregate amount of the Commitifvemith for this purpose includes Loans outstandiegeunder) or, if the
Commitment is not then in effect, the principalsiahding balance of the Loans of the assigning &eadbject to each such
assignment, determined as of the date the AssighamehAssumption with respect to such assignmeti¢lisered to the
Administrative Agent or, if “Trade Date” is speéifl in the Assignment and Assumption, as of the & atte, shall not be less than
$5,000,000 unless each of the Administrative Agerd, so long as no Event of Default has occurredsnontinuing, the Company
otherwise consents (each such consent not to leaswmably withheld or delayed);

(ii) each partial assignment shall be enadl an assignment of a proportionate part ohalbssigning Lender’s rights
and obligations under this Agreement with respethé Loans or the Commitment assigned, excepthistlause (iishall not apply
to rights in respect of Swing Line Loans;

(iii) any assignment of a Commitment mstapproved by the Administrative Agent, the L/6uksr (as described in
clause (ii)of the definition thereof), the Swing Line Lend&daso long as no Event of Default has occurrediswedntinuing, the
Company and the Initial Designated Borrower, untBesPerson that is the proposed assignee is édathder (whether or not the
proposed assignee would otherwise qualify as agilidi Assignee); providegthat such consents shall not be unreasonabhheiih
and

(iv) the parties to each assignment shadlcute and deliver to the Administrative Agenasignment and Assumptio
together with a processing and recordation fee3gBCB, and the Eligible Assignee, if it shall netdLender, shall deliver to the
Administrative Agent an Administrative Questionmair

Subject to acceptance and recording thereof byAtlministrative Agent pursuant to subsectiondtjhis Section 10.06from and after the
effective date specified in each Assignment andufgstion, the Eligible Assignee thereunder shalhlparty to this Agreement and, to the
extent of the interest assigned by such AssignmedtAssumption, have the rights and obligations bénder under this Agreement, and the
assigning Lender thereunder shall, to the extetti@fnterest assigned by such Assignment and Asom be released from its
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obligations under this Agreement (and, in the adsn Assignment and Assumption covering all ofaksigning Lender’s rights and
obligations under this Agreement, such Lender stesdke to be a party hereto) but shall continle tentitled to the benefits of Sections 3,01
3.04, 3.05, and_10.04with respect to facts and circumstances occurriig fo the effective date of such assignment. ®iJpmuest, each
Borrower (at its expense) shall execute and delividpte to the assignee Lender. Any assignmetmansfer by a Lender of rights or
obligations under this Agreement that does not dgmjth this subsection shall be treated for pugmsf this Agreement as a sale by such
Lender of a participation in such rights and oltiigias in accordance with subsection ¢fithis Section 10.06

(c) Register The Administrative Agent, acting solely for tipisrpose as an agent of the Borrowers, shall maiatahe
Administrative Agent’s Office a copy of each Asgigent and Assumption delivered to it and a regifstethe recordation of the names and
addresses of the Lenders, and the Commitmentsdfpancipal amounts of the Loans and L/C Obligagiowing to, each Lender pursuant to
the terms hereof from time to time (the “ Regi$)erThe entries in the Register shall be conclasand the Borrowers, the Administrative
Agent and the Lenders may treat each Person wtaose is recorded in the Register pursuant to timestérereof as a Lender hereunder for all
purposes of this Agreement, notwithstanding ndiicehe contrary. The Register shall be availabtarfspection by each of the Borrowers and
the L/C Issuer at any reasonable time and from tortene upon reasonable prior notice. In additanany time that a request for a consen
a material or substantive change to the Loan Doatsrie pending, any Lender wishing to consult witiher Lenders in connection therewith
may request and receive from the Administrative ®gecopy of the Register.

(d) Participations Any Lender may at any time, without the cong##nbr notice to, any Borrower or the Administratiigent,
sell participations to any Person (other than anaaperson or the Company or any of the Compaaffiiates or Subsidiaries) (each, a “
Participant’) in all or a portion of such Lender’s rights aadbbligations under this Agreement (includingalla portion of its Commitment
and/or the Loans (including such Lender’s partitigres in L/C Obligations and/or Swing Line Loansy)ing to it); providedhat (i) such
Lender’s obligations under this Agreement shallagnunchanged, (ii) such Lender shall remain salebponsible to the other parties hereto
for the performance of such obligations and (lg Borrowers, the Administrative Agent, the Lendard the L/C Issuer shall continue to deal
solely and directly with such Lender in connectigith such Lender’s rights and obligations undes thjreement.

Any agreement or instrument pursuant to which adeersells such a participation shall provide thehsLender shall retain the sole
right to enforce this Agreement and to approve amgndment, modification or waiver of any provisadfrthis Agreement; providetthat such
agreement or instrument may provide that such Liewdenot, without the consent of the Participaagree to any amendment, waiver or other
modification described in the first proviso_to Sent10.01that affects such Participant. Subject to subsedg)of this Section 10.06each
Borrower agrees that each Participant shall beéledtio the benefits of Sections 3.03.04and_3.050 the same extent as if it were a Lender
and had acquired its interest by assignment putdaaubsection (b)f this Section 10.06 To the extent permitted by law, each Participant
also shall be entitled to the benefits of SectiBrd@as though it were a Lender, providagth Participant agrees to be subject to Sectibhgs.
though it were a Lender.
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(e) Limitation upon Participant RightA Participant shall not be entitled to receivy greater payment under Section 3001
3.04than the applicable Lender would have been entittedceive with respect to the participation golduch Participant, unless the sale of
the participation to such Participant is made wlitn Company’s prior written consent. A Participtinat would be a Foreign Lender if it were a
Lender shall not be entitled to the benefits oft®ac3.0lunless the Company is notified of the participasoid to such Participant and such
Participant agrees, for the benefit of the Borrayér comply with Section 3.01(e¥ though it were a Lender.

) Certain PledgesAny Lender may at any time pledge or assigncarsty interest in all or any portion of its rightsder this
Agreement (including under its Note(s), if anysgrure obligations of such Lender, including aredgke or assignment to secure obligatior
a Federal Reserve Bank; providédt no such pledge or assignment shall releaselseroder from any of its obligations hereunderdysditute
any such pledgee or assignee for such Lender agyahereto.

(9) Electronic Execution of Assignment¥he words “execution,” “signed,” “signature,”dawords of like import in any
Assignment and Assumption shall be deemed to ircilelctronic signatures or the keeping of recarddactronic form, each of which shall
of the same legal effect, validity or enforceapilils a manually executed signature or the usepaparbased recordkeeping system, as the
may be, to the extent and as provided for in ampliegble law, including the Federal Electronic Sigires in Global and National Commerce
Act, the New York State Electronic Signatures argdrds Act, or any other similar state laws basethe Uniform Electronic Transactions
Act.

(h) Resignation as L/C Issuer or Swingd iender after AssignmentNotwithstanding anything to the contrary conéain
herein, if at any time Bank of America assignsoéits Commitment and Loans pursuant to subse¢bdabove, Bank of America may, (i)
upon 30 days’ notice to the Company and the Lendesgyn as L/C Issuer and/or (ii) upon 30 daysiasoto the Company, resign as Swing
Line Lender. In the event of any such resignasieih/C Issuer or Swing Line Lender, the Companyl sleaentitled to appoint from among the
Lenders a successor L/C Issuer or Swing Line Lehderunder; providedhowever, that no failure by the Company to appoint anyhsuc
successor shall affect the resignation of Bank miefica as L/C Issuer or Swing Line Lender, as #s=anay be. If Bank of America resign
L/C Issuer, it shall retain all the rights and ghlions of the L/C Issuer hereunder with respeelitbetters of Credit outstanding as of the
effective date of its resignation as L/C Issuer ahdl/C Obligations with respect thereto (inclugdithe right to require the Lenders to make
Base Rate Committed Loans or fund risk participetim Unreimbursed Amounts pursuant to Section(2))Q3 If Bank of America resigns as
Swing Line Lender, it shall retain all the righfstibe Swing Line Lender provided for hereunder wigtpect to Swing Line Loans made by it
and outstanding as of the effective date of sustgnation, including the right to require the Lersl®® make Base Rate Committed Loans or
fund risk participations in outstanding Swing Lineans pursuant to Section 2.04(c)
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10.07  Treatment of Certain Information ; Confdentiality. Each of the Administrative Agent, the Lenders #ralL/C Issuer
agrees to maintain the confidentiality of the Imfiation (as defined below), except that Informatizay be disclosed (a) to its Affiliates and to
its and its Affiliates'respective partners, directors, officers, employagents, advisors and representatives (it beidgnstood that the Persc
to whom such disclosure is made will be informedhef confidential nature of such Information anstincted to keep such Information
confidential), (b) to the extent requested by agulatory authority purporting to have jurisdictiover it (including any self-regulatory
authority, such as the National Association of fasige Commissioners), (c) to the extent requiredgplicable laws or regulations or by any
subpoena or similar legal process, (d) to any gbhety hereto, (e) in connection with the exerctany remedies hereunder or under any other
Loan Document or any action or proceeding relatinthis Agreement or any other Loan Document orafilercement of rights hereunder or
thereunder, (f) subject to an agreement contaipiogisions substantially the same as those of3hition 10.07 to (i) any assignee of or
Participant in, or any prospective assignee ofasti€lpant in, any of its rights or obligations wndhis Agreement or (ii) any actual or
prospective counterparty (or its advisors) to angsor derivative transaction relating to a Borrowaed its obligations, (g) with the consent of
the Company or (h) to the extent such Informatigrbecomes publicly available other than as a texd breach of this Section 10.67 (y)
becomes available to the Administrative Agent, begder, the L/C Issuer or any of their respectifiiliAtes on a nonconfidential basis from a
source other than the Company.

For purposes of this Section 10.07Information” means all information received from the Companywy Subsidiary relating to the
Company or any Subsidiary or any of their respedtiusinesses, other than any such informationgteatailable to the Administrative Agent,
any Lender or the L/C Issuer on a nonconfidentisi® prior to disclosure by the Company or any Blidry, providedthat, in the case of
information received from the Company or any Subsydafter the date hereof, such information isdieidentified at the time of delivery as
confidential. Any Person required to maintain ¢befidentiality of Information as provided in tHsection 10.08hall be considered to have
complied with its obligation to do so if such Persws exercised the same degree of care to matheaoonfidentiality of such Information as
such Person would accord to its own confidentifdrimation.

10.08  Right of Setoff. If an Event of Default shall have occurred andtbetinuing, each Lender, the L/C Issuer and e&their
respective Affiliates is hereby authorized at @ametand from time to time, to the fullest extentrpited by applicable law, to set off and apply
any and all deposits (general or special, timeeonahd, provisional or final, in whatever currenayany time held and other obligations (in
whatever currency) at any time owing by such Lenther L/C Issuer or any such Affiliate to or foetbredit or the account of any Borrower
against any and all of the obligations of such Baer now or hereafter existing under this Agreengrany other Loan Document to such
Lender or the L/C Issuer, irrespective of whethemat such Lender or the L/C Issuer shall have nsagedemand under this Agreement or any
other Loan Document and although such obligatidrstioh Borrower may be contingent or unmaturedreroaved to a branch or office of st
Lender or the L/C Issuer different from the braocloffice holding such deposit or obligated on simtebtedness. The rights of each Lender,
the L/C Issuer and their respective Affiliates unttés Section 10.08re in addition to
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other rights and remedies (including other rigtitsetoff) that such Lender, the L/C Issuer or thegpective Affiliates may have. Each Lender
and the L/C Issuer agrees to notify the Companythaddministrative Agent promptly after any suetodf and application, providetiat the
failure to give such notice shall not affect théidity of such setoff and application.

10.09 Interest Rate Limitation. Notwithstanding anything to the contrary contdimeany Loan Document, the interest paid or
agreed to be paid under the Loan Documents shiaéixaeed the maximum rate of non-usurious intgresnitted by applicable Law (the “
Maximum Rate’). If the Administrative Agent or any Lender shadceive interest in an amount that exceeds theillam Rate, the excess
interest shall be applied to the principal of theahs or, if it exceeds such unpaid principal, rdehto the Company. In determining whether
the interest contracted for, charged, or receiwethb Administrative Agent or a Lender exceedsMaximum Rate, such Person may, to the
extent permitted by applicable Law, (a) characteamy payment that is not principal as an expdeseor premium rather than interest, (b)
exclude voluntary prepayments and the effects tficamd (c) amortize, prorate, allocate, and spreadjual or unequal parts the total amount
of interest throughout the contemplated term of@hdigations hereunder.

10.10  Counterparts ; Integration; Effectivenes. This Agreement may be executed in counterpani3 kg different parties
hereto in different counterparts), each of whichllstonstitute an original, but all of which wheaken together shall constitute a single
contract. This Agreement and the other Loan Docusmeonstitute the entire contract among the arétating to the subject matter hereof
supersede any and all previous agreements andstadeings, oral or written, relating to the subjeatter hereof. Except as provided in
Section 4.01 this Agreement shall become effective when itldreve been executed by the Administrative Agertt @hen the Administrativ
Agent shall have received counterparts hereof thiagn taken together, bear the signatures of efitie mther parties hereto. Delivery of an
executed counterpart of a signature page of threédment by telecopy shall be effective as deliwdrg manually executed counterpart of this
Agreement.

10.11  Survival of Representations and Warrangis. All representations and warranties made hereuawigin any other Loan
Document or other document delivered pursuant benethereto or in connection herewith or therewsitlall survive the execution and deliv
hereof and thereof. Such representations and mt@sshave been or will be relied upon by the Adstiative Agent and each Lender,
regardless of any investigation made by the Adrriaive Agent or any Lender or on their behalf aotithstanding that the Administrative
Agent or any Lender may have had notice or knowdeafgany Default at the time of any Credit Extensiand shall continue in full force and
effect as long as any Loan or any other Obligatiereunder shall remain unpaid or unsatisfied orlatier of Credit shall remain outstanding.

10.12  Severability. If any provision of this Agreement or the otheran Documents is held to be illegal, invalid or nfoeceable,
(a) the legality, validity and enforceability ofethemaining provisions of this Agreement and theeot.oan Documents shall not be affected or
impaired thereby and (b) the parties shall endesvgood faith negotiations to replace the illegavalid or unenforceable provisions with
valid provisions the economic effect of which conassclose as possible to that of the illegal, iiovai unenforceable provisions. The
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invalidity of a provision in a particular jurisdiot shall not invalidate or render unenforceablehgorovision in any other jurisdiction.

10.13  Replacement of Lenderslf any Lender requests compensation under Se8tid, or if any Borrower is required to pay
any additional amount to any Lender or any GovemaleéAuthority for the account of any Lender punsui®m Section 3.01or if any Lender is
a Defaulting Lender, then the Company may, atdts sxpense and effort, upon notice to such Leaddrthe Administrative Agent, require
such Lender to assign and delegate, without reeqimsaccordance with and subject to the restristicontained in, and consents required by,
Section 10.06, all of its interests, rights and obligations anthis Agreement and the related Loan Documenas tassignee that shall assume
such obligations (which assignee may be anothedériif a Lender accepts such assignment), prowtiketd

(@) the Company shall have paid (or cdasPesignated Subsidiary to pay) to the AdmintisteaAgent the assignment fee
specified in_Section 10.06(b)

(b) such Lender shall have received payjroéan amount equal to the outstanding prinagatls Loans and L/C Advances,
accrued interest thereon, accrued fees and alt atheunts payable to it hereunder and under ther athan Documents (including any amot

under_Section 3.0pfrom the assignee (to the extent of such outstgnprincipal and accrued interest and fees) olGbmpany or applicable
Designated Subsidiary (in the case of all otherwamts);

(c) in the case of any such assignmeutltiag from a claim for compensation under Sec8di¥or payments required to be
made pursuant to Section 3.0duch assignment will result in a reduction infsaompensation or payments thereafter; and

(d) such assignment does not conflichwajpplicable Laws.

A Lender shall not be required to make any suclyassent or delegation if, prior thereto, as a restib waiver by such Lender or
otherwise, the circumstances entitling the Compamgquire such assignment and delegation ceasaply.

10.14  Governing Law ; Jurisdiction; Etc.

(a) GOVERNING LAW. THIS AGREEMENT SHALL BE GOVERNED BY, AND CONSTRED IN ACCORDANCE
WITH, THE LAWS OF THE STATE OF NEW YORK.

(b) SUBMISSION TO JURISDICTION EACH BORROWER IRREVOCABLY AND UNCONDITIONALLY SBMITS,
FOR ITSELF AND ITS PROPERTY, TO THE NONEXCLUSIVE RISDICTION OF THE COURTS OF THE STATE OF NEW YORK
SITTING IN NEW YORK, NEW YORK AND OF THE UNITED STAES DISTRICT COURT OF THE SOUTHERN DISTRICT OF NEW
YORK, AND ANY APPELLATE COURT FROM ANY THEREOF, INMANY ACTION OR PROCEEDING ARISING OUT OF OR
RELATING TO THIS AGREEMENT OR ANY OTHER LOAN DOCUMNT, OR FOR RECOGNITION OR ENFORCEMENT OF ANY
JUDGMENT, AND EACH OF THE PARTIES HERETO IRREVOCABLAND UNCONDITIONALLY AGREES THAT ALL CLAIMS IN
RESPECT OF ANY SUCH ACTION OR PROCEEDING MAY BE HB® AND
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DETERMINED IN SUCH NEW YORK STATE COURT OR, TO THREULLEST EXTENT PERMITTED BY APPLICABLE LAW, IN
SUCH FEDERAL COURT. EACH OF THE PARTIES HERETO ABRS THAT A FINAL JUDGMENT IN ANY SUCH ACTION OR
PROCEEDING SHALL BE CONCLUSIVE AND MAY BE ENFORCEIN OTHER JURISDICTIONS BY SUIT ON THE JUDGMENT OR
IN ANY OTHER MANNER PROVIDED BY LAW. NOTHING IN THS AGREEMENT OR IN ANY OTHER LOAN DOCUMENT SHALI
AFFECT ANY RIGHT THAT THE ADMINISTRATIVE AGENT, ANY LENDER OR THE L/C ISSUER MAY OTHERWISE HAVE TO
BRING ANY ACTION OR PROCEEDING RELATING TO THIS AGREMENT OR ANY OTHER LOAN DOCUMENT AGAINST ANY
BORROWER OR ITS PROPERTIES IN THE COURTS OF ANY JBRICTION.

(c) WAIVER OF VENUE EACH BORROWER IRREVOCABLY AND UNCONDITIONALLY WAVES, TO THE
FULLEST EXTENT PERMITTED BY APPLICABLE LAW, ANY OBECTION THAT IT MAY NOW OR HEREAFTER HAVE TO THE
LAYING OF VENUE OF ANY ACTION OR PROCEEDING ARISIN®UT OF OR RELATING TO THIS AGREEMENT OR ANY
OTHER LOAN DOCUMENT IN ANY COURT REFERRED TO IN PARMGRAPH (B) OF THIS SECTION 10.14.EACH OF THE
PARTIES HERETO HEREBY IRREVOCABLY WAIVES, TO THE HWEST EXTENT PERMITTED BY APPLICABLE LAW, THE
DEFENSE OF AN INCONVENIENT FORUM TO THE MAINTENANCBF SUCH ACTION OR PROCEEDING IN ANY SUCH COURT.

(d) SERVICE OF PROCESSEACH PARTY HERETO IRREVOCABLY CONSENTS TO SERVEIOF PROCESS IN THE
MANNER PROVIDED FOR NOTICES IN SECTION 10.02NOTHING IN THIS AGREEMENT WILL AFFECT THE RIGHOF ANY
PARTY HERETO TO SERVE PROCESS IN ANY OTHER MANNERRMITTED BY APPLICABLE LAW.

10.15  Waiver of Jury Trial. EACH PARTY HERETO HEREBY IRREVOCABLY WAIVES, TOHE FULLEST EXTENT
PERMITTED BY APPLICABLE LAW, ANY RIGHT IT MAY HAVE TO A TRIAL BY JURY IN ANY LEGAL PROCEEDING DIRECTLY
OR INDIRECTLY ARISING OUT OF OR RELATING TO THIS AGREEMENT OR ANY OTHER LOAN DOCUMENT OR THE
TRANSACTIONS CONTEMPLATED HEREBY OR THEREBY (WHETHEBASED ON CONTRACT, TORT OR ANY OTHER
THEORY). EACH PARTY HERETO (A) CERTIFIES THAT NOEPRESENTATIVE, AGENT OR ATTORNEY OF ANY OTHER
PERSON HAS REPRESENTED, EXPRESSLY OR OTHERWISE, TH-BUCH OTHER PERSON WOULD NOT, IN THE EVENT OF
LITIGATION, SEEK TO ENFORCE THE FOREGOING WAIVER ADI (B) ACKNOWLEDGES THAT IT AND THE OTHER PARTIES
HERETO HAVE BEEN INDUCED TO ENTER INTO THIS AGREEME AND THE OTHER LOAN DOCUMENTS BY, AMONG
OTHER THINGS, THE MUTUAL WAIVERS AND CERTIFICATIONSN THIS SECTION 10.15

10.16  USA PATRIOT Act Notice. Each Lender that is subject to the Act (as hafedn defined) and the Administrative Agent
(for itself and not on behalf of any Lender) hereloyifies the Borrowers that pursuant to the rezmients of the USA Patriot Act (Title Il of
Pub. L. 107-56 (signed into law October 26, 20@th}¢ “ Act”), it is required to obtain, verify
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and record information that identifies the Borrosyavhich information includes the name and addoéssch Borrower and other information
that will allow such Lender or the Administrativeggént, as applicable, to identify such Borrowerdéo@adance with the Act.

10.17  Judgment Currency.lf, for the purposes of obtaining judgment in aoyrt, it is necessary to convert a sum due heund
or any other Loan Document in one currency intotla@ocurrency, the rate of exchange used shatdieat which in accordance with normal
banking procedures the Administrative Agent couldchase the first currency with such other curremtyhe Business Day preceding that on
which final judgment is given. The obligation @fah Borrower in respect of any such sum due fraimtihe Administrative Agent or the
Lenders hereunder or under the other Loan Docunséatt notwithstanding any judgment in a curreftbg “ Judgment Currency other thal
that in which such sum is denominated in accordavittethe applicable provisions of this Agreemeahe(* Agreement Currency, be
discharged only to the extent that on the Busimegsfollowing receipt by the Administrative Agertany sum adjudged to be so due in the
Judgment Currency, the Administrative Agent magiéoordance with normal banking procedures purctiees@greement Currency with the
Judgment Currency. If the amount of the Agreen@mtency so purchased is less than the sum origidaé to the Administrative Agent frc
any Borrower in the Agreement Currency, such Boaoagrees, as a separate obligation and notwittisigiany such judgment, to indemnify
the Administrative Agent or the Person to whom soleligation was owing against such loss. If theant of the Agreement Currency so
purchased is greater than the sum originally dubédAdministrative Agent in such currency, the Axistrative Agent agrees to return the
amount of any excess to such Borrower (or to ahgroPerson who may be entitled thereto under sgigkdaw).
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IN WITNESS WHEREORhe parties hereto have caused this Agreemedrg thuly executed as of the date first above written
WATTS WATER TECHNOLOGIES, INC.
By: /s/ William C. McCartne)

Name: William C. McCartne
Title: Chief Financial Office

WATTS INDUSTRIES EUROPE B.V.

By: /s/ Johan van Kouteri
Name: Johan van Kouter
Title: CFO Europe & Vice Preside

Signature Page to
Credit Agreement




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

By: /s/ David A Johanso
Name: David A. Johansc
Title: Vice Presiden




BANK OF AMERICA, N.A., as a lLender, an
L/C Issuer and Swing Line Lend

By: /s/ Jennifer L. Gerde
Name: Jennifer L. Gerdt¢
Title: Senior Vice Presidel




JPMORGAN CHASE BANK , as a
Syndication Agent and a Lenc

By: A. Neil Sweeny
Name: A. Neil Sween

Title: Vice Presiden




WACHOVIA BANK, NATIONAL
ASSOCIATION , as a Syndication Agent
and a Lende

By: /s/ Sarah T. Warre
Name: Sarah T. Warre
Title: Director




KEYBANK NATIONAL ASSOCIATION
as a Documentation Agent and a Len

By: /s/ Thomas J. Purce
Name: Thomas J. Purc
Title: Senior Vice Presidel




SUNTRUST BANK, as a Documentation
Agent and a Lende

By: /s/ Brian M. Davis
Name: Brian M. Davit
Title: Director




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

By: /s/ Patrick Doulir
Name: Patrick Doulir
Title: Senior Vice Presidel




LASALLE BANK NATIONAL
ASSOCIATION , as a Lende

By: /s/ Gary A. Pirri
Name: Gary A. Pirr
Title: S.V.P.




CITIZENS BANK OF MASSACHUSETTS ,
as a Lende

By: /s/ Stephanie Epkir
Name: Stephanie Epkil
Title: VP




CALYON NEW YORK BRANCH
as a Lende

By: /s/ Scott R. Chappelk
Name: Scott R. Chappell
Title: Director

By: /s/ Rod Hurs
Name: Rod Hurs
Title: Director




BROWN BROTHERS HARRIMAN & CO.
as a Lende

By: /s/ John D. Roge!
Name: John D. Roge
Title: Senior Vice Presidel




FLEET NATIONAL BANK, as an L/C Issue

By: /s/ David A. Johanso
Name: David A. Johansc
Title: Vice Presiden




EXISTING LETTERS OF CREDIT

SCHEDULE 1.01

L/C Expiry
Issuer Number Face Amount Date Beneficiary
Fleet National Ban 1S5008791: $ 11,946,007.0 6/30/200% Zurich-American Insurance Compa
Fleet National Ban 1S130568( $ 20,195,267.0 12/31/2004

Ace Property and Casualty Insurat
Company and Pacific Employers’
Insurance Compar




COMMITMENTS
AND APPLICABLE PERCENTAGES

SCHEDULE 2.01

Applicable
Lender Commitment Percentage
Bank of America, N.A $ 40,000,00 13.33333333%
JPMorgan Chase Bat $ 35,000,00 11.66666666%
Wachovia Bank, National Associatis $ 35,000,00 11.66666666%
KeyBank National Associatio $ 35,000,00 11.66666666%
SunTrust Banl $ 35,000,00 11.66666666%
HSBC Bank USA, N.A $ 30,000,00 10.00000000%
LaSalle Bank National Associatic $ 25,000,00 8.33333333%
Citizens Bank of Massachuse $ 25,000,00 8.33333333%
Calyon New York Brancl $ 25,000,00 8.33333333%
Brown Brothers Harriman & Cc¢ $ 15,000,00 5.00000000%
Total $ 300,000,00 100.0000000C%




EXHIBIT A
FORM OF COMMITTED LOAN NOTICE

Date: ,

To: Bank of America, N.A., as Administrative Agent

Ladies and Gentlemen:

Reference is made to that certain Credit Agreenuzied as of September 23, 2004 (as amended adstxtended, supplemented or
otherwise modified in writing from time to time gl Agreement” the terms defined therein being used hereirhasein defined), among
Watts Water Technologies, Inc., a Delaware corpamdi Name of Applicable Designated Borrower] (thiRequesting Borrowel), the [other]
Designated Borrowers from time to time party theréte Lenders from time to time party thereto, Badk of America, N.A., as
Administrative Agent, L/C Issuer and Swing Line den.

The Requesting Borrower hereby requests, on behaHelf (select one):

O

1.

4,

5.

A Borrowing of Committed Loans a A conversion or continuation of Loans

On (a Business Day).
In the amount of

Comprised of .
[Type of Committed Loan requested]

In the following currency:

For Eurocurrency Rate Loans: with an Interestd®eof = months.

The Committed Borrowing, if any, requested her@implies with the provisos to the first sentenc&eétion 2.0bf the Agreement.

[APPLICABLE BORROWER]

By:

Name:

Title:
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EXHIBIT B
FORM OF SWING LINE LOAN NOTICE

Date:

To: Bank of America, N.A., as Swing Line Lender
Bank of America, N.A., as Administrative Agent

Ladies and Gentlemen:

Reference is made to that certain Credit Agreenusted as of September 23, 2004 (as amended geistaxtended, supplemented or
otherwise modified in writing from time to time &l Agreement” the terms defined therein being used hereirmasesin defined), among
Watts Water Technologies, Inc., a Delaware corpamgthe “ Company), the Designated Borrowers from time to time pahtereto, the
Lenders from time to time party thereto, and BahRmerica, N.A., as Administrative Agent, L/C Isswend Swing Line Lender.

The undersigned hereby requests a Swing Line Loan:

1. On (a Business Day).

2. In the amount of $

The Swing Line Borrowing requested herein compliéh the requirements of the provisos to the fiesttence of Section 2.04(@f)
the Agreement.

WATTS WATER TECHNOLOGIES, INC.

By:

Name:

Title:
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EXHIBIT C

FORM OF NOTE

FOR VALUE RECEIVED, the undersigned (the “ Borrowhereby promises to pay to or registered assigns
(the “ Lender”), in accordance with the provisions of the Agresm(as hereinafter defined), the principal amairgach Loan from time to
time made by the Lender to the Borrower under ¢katain Credit Agreement, dated as of Septembe2@® (as amended, restated, extended,
supplemented or otherwise modified in writing frtime to time, the “ Agreemerit the terms defined therein being used hereirhagein
defined), among Watts Water Technologies, Inc.eaare corporation, the Designated Borrowers ftiome to time party thereto, the Lend
from time to time party thereto, and Bank of Amaribl.A., as Administrative Agent, L/C Issuer anditgylLine Lender.

The Borrower promises to pay interest on the unpéittipal amount of each Loan from the date ohsiugan until such principal
amount is paid in full, at such interest rates ansiuch times as provided in the AgreemeBkcept as otherwise provided_in Section 2.04{f)
the Agreement with respect to Swing Line Loan$,payments of principal and interest shall be madihe Administrative Agent for the
account of the Lender in the currency in which sGodmmitted Loan was denominated and in Same Dag$-anthe Administrative Agent’s
Office for such currency. If any amount is notcoa full when due hereunder, such unpaid amouall blear interest, to be paid upon demand,
from the due date thereof until the date of aghagiment (and before as well as after judgment) edetpat the per annum rate set forth in the
Agreement.

This Note is one of the Notes referred to in theekgnent, is entitled to the benefits thereof ang beaprepaid in whole or in part
subject to the terms and conditions provided timerdihis Note is also entitled to the benefits atle Guaranty. Upon the occurrence and
continuation of one or more of the Events of Defapkcified in the Agreement, all amounts then liemg unpaid on this Note shall become,
or may be declared to be, immediately due and payabas provided in the Agreement. Loans madébyLender shall be evidenced by one
or more loan accounts or records maintained by #meler in the ordinary course of business. The keenthy also attach schedules to this !
and endorse thereon the date, amount, currencynatutity of its Loans and payments with respectetoe

The Borrower, for itself, its successors and assigereby waives diligence, presentment, protestdamand and notice of protest,
demand, dishonor and non-payment of this Note.

THIS NOTE SHALL BE GOVERNED BY, AND CONSTRUED IN ACORDANCE WITH, THE LAWS OF THE STATE OF NE)
YORK.

WATTS WATER TECHNOLOGIES, INC.
OR
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[APPLICABLE DESIGNATED BORROWER]

By:

Name:

Title:




Date

LOANS AND PAYMENTS WITH RESPECT THERETO

Amount of
Currency Principal or Outstanding
and End of Interest Principal
Type of Amount of Interest Paid This Balance
Loan Made Loan Made Period Date This Date

Notation
Made By




EXHIBIT D
FORM OF COMPLIANCE CERTIFICATE
Financial Statement Date:
To: Bank of America, N.A., as Administrative Agent
Ladies and Gentlemen:

Reference is made to that certain Credit Agreenuzied as of September 23, 2004 (as amended adstxtended, supplemented or
otherwise modified in writing from time to time gl Agreement” the terms defined therein being used hereirhasein defined), among
Watts Water Technologies, Inc., a Delaware corpamathe “ Company), the Designated Borrowers from time to time pahtereto, the
Lenders from time to time party thereto, and BahRmerica, N.A., as Administrative Agent, L/C Isswnd Swing Line Lender.

The undersigned Responsible Officer hereby cestdi® of the date hereof that he/she is the of the
Company, and that, as such, he/she is authorizexetoute and deliver this Certificate to the Admsiirgtive Agent on the behalf of the
Company, and that:

[Use following paragraph 1 for fiscalear-endfinancial statements]

1. Attached hereto as Schedulark the year-end audited financial statements redjlny Section 6.01(af the Agreement for
the fiscal year of the Company ended as of the eldate, together with the report and opinion ofnalependent certified public accountant
required by such section.

[Use following paragraph 1 for fiscajuarter-endfinancial statements]

1. Attached hereto as Schedulare the unaudited financial statements require8édmtion 6.01(bdf the Agreement for the
fiscal quarter of the Company ended as of the abat®. Such financial statements fairly preseaffithancial condition, results of operations
and cash flows of the Company and its Subsidiani@scordance with GAAP as at such date and fdn peciod, subject only to normal year-
end audit adjustments and the absence of footnotes.

2. The undersigned has reviewed and is familiar withterms of the Agreement and has made, or hasadéoide made under
his/her supervision, a detailed review of the teamtions and condition (financial or otherwise)toé Company during the accounting period
covered by the attached financial statements.

3. A review of the activities of the Company duringkdiscal period has been made under the supenvisithe undersigned
with a view to determining whether during such disgeriod the Company performed and observedsaiiligations under the Loan
Documents, and

[select one:]
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[to the best knowledge of the undersigned during s fiscal period, each Loan Party performed and olerved each covenant
and condition of the Loan Documents applicable ta.i

[the following covenants or conditions have not beeperformed or observed and the following is a lisbf each such Default and
its nature and status:]

4, The representations and warranties of (i) the Beers contained in Article \6f the Agreement and (ii) each Loan Party
contained in each other Loan Document or in anyidwnt furnished at any time under or in connectith the Loan Documents, are (i) with
respect to any representations or warranties thatn a materiality qualifier, true and correctihrespects and (ii) with respect to any
representations or warranties that do not contaageriality qualifier, true and correct in all ragal respects, on and as of the date hereof,
except to the extent that such representationsvandhnties specifically refer to an earlier datewhich case they are true and correct as of
earlier date, and except that for purposes ofGloisipliance Certificate, the representations andaméies contained in subsections dajl_(b)
of Section 5.0%f the Agreement shall be deemed to refer to thet mezent statements furnished pursuant to clga3esd (b), respectively,
of Section 6.0Df the Agreement, including the statements in cotioe with which this Compliance Certificate is ivered.

5. The financial covenant analyses and informatiorfca#hh on Schedule attached hereto are true and accurate in all nateri
respects on and as of the date of this Certificate.

IN WITNESS WHEREORe undersigned has executed this Certificate as of ,

WATTS WATER TECHNOLOGIES, INC.

By:

Name:

Title:
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SCHEDULE 1
to the Compliance Certificate

FINANCIAL STATEMENTS
See attached.
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For the Quarter/Year ended Sttement Dat§

SCHEDULE 2
to the Compliance Certificate

FINANCIAL COVENANT ANALYSIS

($in 000’s)
Section 7.13(a) — Consolidated Net Worth.
A. Consolidated Net Worth at Statement Di $
B. 50% of Consolidated Net Income (excluding impact okfgn currency translation adjustments) fore $
full fiscal quarter beginning with the fiscal quarending June 27, 2004 (no reduction for loss
C. 100% of increases in Sharehol¢ Equity after date of Agreement from issuance atel gBEquity $
Interests (including from conversion of debt setes):
D. Minimum required Consolidated Net Worth (Lines &B.C plus $350,000,000) $
E. Excess (deficiency) for covenant compliance (Life— 1.D): $
Section 7.13(b) — Consolidated Fixed Charge Coveragdratio.
A. Consolidated Operating Cash Flow for four conseeuiscal quarters ending on above di“ Subject Perio("):
1. Consolidated EBITDA for Subject Period (Schedule $
2. Capital Expenditures for Subject Peri $
3. Consolidated Operating Cash Flow (Lines Il.— 2): $
B. Consolidated Total Debt Service for Subject Per
1. Consolidated Total Interest Expense for Subjeciolt $
2. Scheduled repayments of principal during Subjeciolt $
3. Consolidated Total Debt Service (Lines I1.B.1 + $
C. Consolidated Fixed Charge Coverage Ratio (Line.8+ Line 11.B.3):
D. Minimum required Fixed Charge Coverage Re 3.00to 1
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Section 7.13(c) — Consolidated Leverage Ratio.
A. Consolidated Fundete. indebtedness at Statement [
B. Consolidated EBITDA for Subject Period (Schedule
C. Consolidated Leveage Ratiw!(Line III.A ( Line III.B):

D. Maximum permitted Consolidated Leverage R

D-5
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For the Quarter/Year ended (* Statement Dat§

SCHEDULE 3
to the Compliance Certificate
($in 000’s)

Consolidated EBITDA
(in accordance with the definition of ConsolidafEI TDA
as set forth in the Agreement)

Consolidated Quarter Quarter Quarter Quarter
EBITDA Ended Ended Ended Ended

Twelve
Months
Ended

Consolidated Net Inconr

+ Consolidated Total Interest Exper
+ income taxe

+ depreciation expen:

+ amortization expens

+ nor-recurring no-cash expense

+ Losses from Discontinued Operatic
- income tax credit

- nor-cash incom

= Consolidated EBITD/
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EXHIBIT E
ASSIGNMENT AND ASSUMPTION

This Assignment and Assumption (this “ Assignmerd Assumptiorf) is dated as of the Effective Date set forth bebnd is entered
into by and betweefinsert name of Assignoithe “ Assignor’) and [Insert name of Assignee] (the “ AssigripeCapitalized terms used but
not defined herein shall have the meanings givehdm in the Credit Agreement identified below (tHeredit Agreement), receipt of a copy
of which is hereby acknowledged by the Assigneke $tandard Terms and Conditions set forth in Arhattached hereto are hereby agreed
to and incorporated herein by reference and mametaof this Assignment and Assumption as if sethfberein in full.

For an agreed consideration, the Assignor herebyacably sells and assigns to the Assignee, andslignee hereby irrevocably
purchases and assumes from the Assignor, subjectdtn accordance with the Standard Terms and iGomsl and the Credit Agreement, as
the Effective Date inserted by the Administrativgeftit as contemplated below (i) all of the Assigseights and obligations as a Lender under
the Credit Agreement and any other documents tmiiments delivered pursuant thereto to the exiated to the amount and percentage
interest identified below of all of such outstargiights and obligations of the Assignor underriepective facilities identified below
(including, without limitation, the Letters of Criéénd the Swing Line Loans included in such faieifi) and (ii) to the extent permitted to be
assigned under applicable law, all claims, sudsises of action and any other right of the Assidimoits capacity as a Lender) against any
Person, whether known or unknown, arising undén eonnection with the Credit Agreement, any otthecuments or instruments delivered
pursuant thereto or the loan transactions govettme@by or in any way based on or related to arth@foregoing, including, but not limited
contract claims, tort claims, malpractice claimafigory claims and all other claims at law or quity related to the rights and obligations sold
and assigned pursuant to clauselipve (the rights and obligations sold and assigmesuant to clauses @nd (ii) above being referred to
herein collectively as, the “ Assigned Inter§st Such sale and assignment is without recourse tAdbignor and, except as expressly prov
in this Assignment and Assumption, without repréggon or warranty by the Assignor.

1. Assignor:

2. Assignee [and is an Affiliate/Approved Fund oidentify Lendef]

3. Administrative Agent Bank of America, N.A., as the administrative atgender the Credit Agreement

4. Credit Agreement Credit Agreement, dated as of September 234 28mong Watts Water Technologies, Inc., a Delawar

corporation, the Designated Borrowers from timértee party thereto, the Lenders from time to timaetp thereto, and Bank of
America, N.A., as Administrative Agent, L/C Issward Swing Line Lender

5. Assigned Interest
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Aggregate

Amount of Amount of Percentage Assigned
Commitment Commitment of
Facility Assigned for all Lenders* Assigned* Commitment(1) CUSIP Number
Revolving Credit Commitmer  $ $ %
[6. Trade Date: 1(2)
Effective Date: , 20T BE INSERTED BY ADMINISTRATIVE AGENT AND WHICH SHALL BE THE EFFECTIVE

DATE OF RECORDATION OF TRANSFER IN THE REGISTER TREFOR ]

The terms set forth in this Assignment and Assuompéire hereby agreed to:

ASSIGNOR
[NAME OF ASSIGNOR]

By:

Title:

ASSIGNEE
[NAME OF ASSIGNEE]

By:
Title:

Consented to and Accepte

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

By:

' Title:

* Amountto be adjusted by the counterparties to take iot@ant any payments or prepayments made betweélrade Date and tt

Effective Date.

Date.

(1) Setforth, to at Least 9 decimals, as a pé¢acgnof the Commitment/Loans of all Lenders thedeun

(2) To be completed if the Assignor and the Ass@imtend that the minimum assignment amount letdetermined as of the Trade
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Consented tc

BANK OF AMERICA, N.A,, as
Swing Line Lender and L/C Issu

By:

Title:
[WATTS WATER TECHNOLOGIES, INC

By:

Title:]




ANNEX 1 TO ASSIGNMENT AND ASSUMPTIONM
STANDARD TERMS AND CONDITIONS FOR

ASSIGNMENT AND ASSUMPTION

1. Representations and Warranties
1.1. Assignor. The Assignor (a) represents and warrants thiti§i the legal and beneficial owner of the Asad Interest, (ii)

the Assigned Interest is free and clear of any, k@rtumbrance or other adverse claim and (iiiag full power and authority, and has taken all
action necessary, to execute and deliver this Assémt and Assumption and to consummate the tréaosaatontemplated hereby; and (b)
assumes no responsibility with respect to (i) aayesnents, warranties or representations madeimammnection with the Credit Agreement
any other Loan Document, (ii) the execution, legalalidity, enforceability, genuineness, suffiody or value of the Loan Documents or any
collateral thereunder, (iii) the financial conditiof the Company, any of its Subsidiaries or Adfidis or any other Person obligated in respect of
any Loan Document or (iv) the performance or obmece by the Company, any of its Subsidiaries oiliafés or any other Person of any of
their respective obligations under any Loan Documen

1.2. Assignee The Assignee (a) represents and warrants thiath@s full power and authority, and has takérmaetion
necessary, to execute and deliver this AssignnmehtAgsumption and to consummate the transactiomecglated hereby and to become a
Lender under the Credit Agreement, (ii) it meetsequirements of an Eligible Assignee under thedirAgreement (subject to receipt of such
consents as may be required under the Credit Agregn(iii) from and after the Effective Date, ital be bound by the provisions of the Cr
Agreement as a Lender thereunder and, to the eateheé Assigned Interest, shall have the obligetiof a Lender thereunder, (iv) it has
received a copy of the Credit Agreement, togethiér vopies of the most recent financial statemeets/ered pursuant to Section 6.01 thereof,
as applicable, and such other documents and infamas it has deemed appropriate to make its aeditcanalysis and decision to enter into
this Assignment and Assumption and to purchasés#signed Interest on the basis of which it has nsadd analysis and decision
independently and without reliance on the Admimite Agent or any other Lender, and (v) if it iB@eign Lender, attached hereto is any
documentation required to be delivered by it punsta the terms of the Credit Agreement, duly cceeted and executed by the Assignee; and
(b) agrees that (i) it will, independently and vaith reliance on the Administrative Agent, the Assigor any other Lender, and based on such
documents and information as it shall deem appatgpsat the time, continue to make its own crediigiens in taking or not taking action un
the Loan Documents, and (i) it will perform in acdance with their terms all of the obligations ethby the terms of the Loan Documents are
required to be performed by it as a Lender.

2. Payments From and after the Effective Date, the Admirgistre Agent shall make all payments in respechefAssigned
Interest (including payments of principal, interéses and other amounts) to the Assignor for arsowhich have accrued to but excluding the
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Effective Date and to the Assignee for amounts twhiave accrued from and after the Effective Date.

3. General Provisions This Assignment and Assumption shall be bindipgn, and inure to the benefit of, the parties toere
and their respective successors and assigns.ABRignment and Assumption may be executed in anyoen of counterparts, which together
shall constitute one instrument. Delivery of ae@xed counterpart of a signature page of thisghssent and Assumption by telecopy shal
effective as delivery of a manually executed corpa# of this Assignment and Assumption. This gasient and Assumption shall be
governed by, and construed in accordance withiatiue of the State of New York.
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EXHIBIT F
FORM OF GUARANTY AGREEMENT
See attached.
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EXECUTION COPY
GUARANTY

This GUARANTY (this “ Guaranty), dated as of September 23, 2004, is made by3sNs#ter Technologies, Inc., a
Delaware corporation (the * Compatjy the Subsidiaries of the Company set forth anglgnature pages hereto (the “ Initial Subsidiary
Guarantors), Watts Industries Europe B.V., a private compavith limited liability organized under the laws ©he Netherlands (* Watts
Europe” and, together with the Company, the Initial Suliy Guarantors and any additional Subsidiarieh@fCompany that become parties
to this Guaranty by executing a Supplement heretbe form attached hereto as Annexte “ Guarantord), in favor of Bank of America,
N.A., as Administrative Agent (in such capac” Administrative Agent’) for the Lenders pursuant to the Credit Agreentereinafter
defined.

PRELIMINARY STATEMENTS

WHEREAS, pursuant to that certain Credit Agreenuated as of the date hereof by and among the Compartain
Subsidiaries of the Company party thereto purstm8ection 2.14 thereof (the “ Designated Borrowensd, collectively with the Company,
the “ Borrowers'), the Lenders, the L/C Issuer and the AdministeiAgent (as from time to time amended, restagagplemented or
otherwise modified, the “ Credit AgreeméitLenders have agreed to make Loans and prowiaer dinancial accommodations to the
Borrowers;

WHEREAS, the Company is the parent of each DesgghBbrrower, and as such will derive direct andreat economic
benefits from the making of the Loans and othearizial accommodations provided to the Designatedddeers pursuant to the Credit
Agreement;

WHEREAS, each Designated Borrower is, with respethe Company and each other Designated Borrawairect or
indirect Subsidiary thereof and/or commonly owned eontrolled by the Company, and as such wilha@edirect and indirect economic
benefits from the making of the Loans and othearfirial accommodations provided to such other Bogreypursuant to the Credit Agreement;
and

WHEREAS, each Guarantor is, with respect to eaalndBeer, a direct or indirect Subsidiary thereof ametommonly owned
and controlled by the Company, and as such willvdatirect and indirect economic benefits from thaking of the Loans and other financial
accommodations provided to the Borrowers pursuatité¢ Credit Agreement; and

WHEREAS, in order to induce Administrative Agentdrenders to enter into the Credit Agreement ahérotoan
Documents and to induce Lenders to make the Loash®ther financial accommodations as providedridhe Credit Agreement, (i) each
Borrower has agreed to become jointly and sevelialye for the Obligations of all of the Borrowegsarsuant to an unconditional guaranty of
the payment of the Obligations of each other Boeoand (ii) the Guarantors have agreed to guargragment of the Obligations of all of the
Borrowers.




NOW, THEREFORE, in consideration of the premised e covenants hereinafter contained, and to mdleaders to
provide the Loans and other financial accommodatiormder the Credit Agreement, it is agreed asvalo

1. Guaranty. Each Guarantor hereby, jointly and severallypalisly and unconditionally guarantees, as a guaeaof
payment and not merely as a guarantee of collegtiammpt payment when due, whether at stated nigtupon acceleration or otherwise, and
at all times thereafter, of any and all existing &mture Obligations of the all of the Borrowersthe Administrative Agent, the Lenders, the
Issuer and the Affiliates of the foregoing to wh@mligations are owed, and the respective successadsrsees, transferees and assigns of
each of the foregoing (each a “ Holder of Obligasiband collectively the “ Holders of Obligatioris(including all renewals, extensions and
modifications thereof and all costs, reasonableriadlys’ fees and expenses incurred by the HoldeBblbigations in connection with the
collection or enforcement thereof) (collectivelget* Guaranteed Obligatioris This Guaranty shall not be affected by thegeaness,
validity, regularity or enforceability of the Guataed Obligations or any instrument or agreemeitleexcing any Guaranteed Obligations, o
the existence, validity, enforceability, perfection extent of any collateral therefor, or by aagtfor circumstance relating to the Guaranteed
Obligations which might otherwise constitute a defeto the obligations of any Guarantor under@uaranty. Notwithstanding any provision
herein contained to the contrary, each Guarantiabdity hereunder shall be limited to an amouaot to exceed as of any date of determination
the greater of: (a) the net amount of all Loans athér extensions of credit (including Letters oédit) advanced to another Loan Party under
the Credit Agreement and directly or indirectlyloened or otherwise transferred to, or incurredffierbenefit of, such Guarantor, plus interest
thereon at the applicable rate specified in theli€isgreement; or (b) the amount which could benstd by the Administrative Agent and the
Holders of Obligations from such Guarantor undés Guaranty without rendering such claim voidabl@woidable under Section 548 of the
Bankruptcy Code of the United States or under gpfieable state Uniform Fraudulent Transfer Actjfdrm Fraudulent Conveyance Act or
similar statute or common law.

2. No Setoff or Deductions; Taxe$he Guarantors hereby represent, warrant andycamtti severally agree that, as of the
of this Guaranty, their obligations under this Guey are not subject to any offsets or defensemsigthe Administrative Agent or the Holders
of Obligations or any other guarantor of the Gutgad Obligations of any kind. The Guarantors furfbimtly and severally agree that their
obligations under this Guaranty shall not be suliieany counterclaims, offsets or defenses ag#iesAdministrative Agent or any Holder of
Obligation or any other guarantor of the Guaran®@bligations of any kind which may arise in theuiwt. All payments required to be made
each Guarantor hereunder shall be made to the kobdébligations free and clear of, and withoudwietion for, any and all present and fut
taxes. If any Guarantor shall be required by lawédduct any taxes from or in respect of any suyalpi@ hereunder, (a) the sum payable shall
be increased as much as shall be necessary sftératnaking all required deductions (including detibns applicable to additional sums
payable under this Section) Zhe Holders of Obligations receive an amount etputhe sum they would have received had no sechuctions
been made, (b) such Guarantor shall make such tledsicand (c) such Guarantor shall pay the fulbam deducted to the relevant taxing or
other authority in accordance with applicable lIawithin thirty (30) days after the date of any payhof such taxes, each applicable Guar:
shall




furnish to the Administrative Agent the original@certified copy of a receipt evidencing payméet¢of. Each Guarantor shall jointly and
severally indemnify and, within ten business (1@8yslof written demand therefor, pay each Holdedbligations for the full amount of taxes
paid by any Holder of Obligations in respect of amyn payable hereunder (including any taxes imposeshy Holder of Obligations by any
jurisdiction on amounts payable under 1Section 2) and any liability (including penalties, interestd expenses) arising therefrom or with
respect thereto, whether or not such taxes wereaty or legally asserted.

3. No Termination. This Guaranty is a continuing and irrevocablergnty of all Guaranteed Obligations now or hereafte
existing and shall remain in full force and effaatil all Guaranteed Obligations and any other am®payable under this Guaranty are
indefeasibly paid and performed in full and any atitments of the Lenders or facilities provided hg t enders with respect to the Guaran:
Obligations are terminated. Payment by Guarargioali be made to the Administrative Agent in imnageliy available funds in Dollars or, as
applicable, such other currency in which the rel@eiaranteed Obligations are required to be paisyaunt to the Credit Agreement, and shall
be credited and applied to the Guaranteed Obligstio

4, Waiver of Notices. Each Guarantor waives notice of the acceptantiei®fSuaranty and of the extension or continuatibn
the Guaranteed Obligations or any part thereofhEzwarantor further waives presentment, protesiceodishonor or default, demand for
payment and any other notices to which such Guaranight otherwise be entitled.

5. Subrogation. No Guarantor shall exercise any right of subrogatcontribution or similar rights with respectdny
payments it makes under this Guaranty until athef Guaranteed Obligations and any amounts payaidler this Guaranty are indefeasibly
paid and performed in full and any commitmentshef tenders or facilities provided by the Lenderhwespect to the Guaranteed Obligations
are terminated. If any amounts are paid to anyr@uar in violation of the foregoing limitation,e¢h such amounts shall be held in trust for the
benefit of the Holders of Obligations and shallmppily be paid to the Administrative Agent and stualcredited and applied to the Guaranteed
Obligations, whether matured or unmatured.

6. Indemnification. To the extent that any Guarantor shall make angay under this Guaranty (any such payment, a “
Guarantor Paymeri} that, taking into account all other Guarantoyants then previously or concurrently made by atimgr Guarantor,
exceeds the amount that such Guarantor would otbeitvave paid if each Guarantor had paid the agtgeguaranteed Obligations satisfiec
such Guarantor Payment in the same proportiorsthat Guarantor's “Allocable Amount” (as defineddwe) (as determined immediately prior
to such Guarantor Payment) bore to the aggregéteakile Amounts of each of the Guarantors as détedrimmediately prior to the making
of such Guarantor Payment, then, following the fedsible payment in full of all Guaranteed Obligas and any other amounts payable under
this Guaranty and the termination of any commitraaftthe Lenders or facilities provided by the Lersiwith respect to the Guaranteed
Obligations, such Guarantor shall be entitled teeinee contribution and indemnification paymentsirand be reimbursed by, each other
Guarantor for the amount of such excess, pro r@sadupon their respective Allocable Amounts ieaffmmediately prior to such Guarantor
Payment. As of any date of determination, the d8dible Amount” of any Guarantor shall be equahtorhaximum amount of the claim that
could then be recovered from such Guarantor urdeiGuaranty without.
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rendering such claim voidable or avoidable undeitiSe 548 of Chapter 11 of the Bankruptcy Codehef Wnited States, under any applicable
state Uniform Fraudulent Transfer Act, Uniform Fdalent Conveyance Act or similar statute or comri@own This Section € intended only

to define the relative rights of the Guarantors aathing set forth in this Sectioni$intended to or shall impair the obligations loé t
Guarantors, jointly and severally, to pay any ante@as and when the same shall become due and pagyaaicordance with the terms of this
Guaranty. The rights of the parties under thigiSed® shall be exercisable upon the full and indefeagiblgment of all Guaranteed
Obligations and any other amounts payable undsrGhiaranty and the termination of any commitmehte@®Lenders or facilities provided by
the Lenders with respect to the Guaranteed Ohtigati The parties hereto acknowledge that thegightontribution and indemnification
hereunder shall constitute assets of the Guarani@uarantors to which such contribution and indication is owing.

7. Waiver of Suretyship DefensesEach Guarantor agrees that the Holders of Oligaitmay, at any time and from time to
time, and without notice to the Guarantor, make agrngement with any Borrower or with any other pargr entity liable on any of the
Guaranteed Obligations or providing collateral esusity for the Guaranteed Obligations, for theeasion, renewal, payment, compromise,
discharge or release of the Guaranteed Obligatamspther guarantor or any collateral (in wholéngpart), or for any modification or
amendment of the terms thereof or of any instrurnemigreement evidencing the Guaranteed Obligatiotise provision of collateral, all
without in any way impairing, releasing, dischaggior otherwise affecting the obligations of sucta@untor under this Guaranty. Each
Guarantor waives any defense arising by reasonyfisability or other defense of any Borrower oy ather guarantor, or the cessation from
any cause whatsoever of the liability of any Boreoyor any claim that such Guarantor’s obligatierseed or are more burdensome than those
of any Borrower and waives the benefit of any d&atf limitations affecting the liability of suchu@rantor hereunder. Each Guarantor waives
any right to enforce any remedy which any Holde©bligations now has or may hereafter have agaimgtBorrower and waives any benefi
and any right to participate in any security novhereafter held by any Holder of Obligations.

8. Exhaustion of Other Remedies Not Regied. The obligations of each Guarantor hereundertareet of primary obligor,
and not merely as surety, and are independentdbtiaranteed Obligations. Each Guarantor waidiggedce by the Holders of Obligations
and action on delinquency in respect of the GuasthDbligations or any part thereof, including hwiit limitation any provisions of law
requiring any Holder of Obligations to exhaust aigyt or remedy or to take any action against anyr®&wver, any other guarantor or any other
person, entity or property before enforcing thisa@unty against such Guarantor.

9. Reinstatement. Notwithstanding anything in this Guaranty to tuatrary, this Guaranty shall continue to be effecor be
reinstated, as the case may be, if at any timgpaggnent of any portion of the Guaranteed Obligatisrevoked, terminated, rescinded or
reduced or must otherwise be restored or returped the insolvency, bankruptcy or reorganizatioamf Borrower or any other person or
entity or otherwise, as if such payment had nohtreade and whether or not the Administrative Agerdny other Holder of Obligations is in
possession of or has released this Guaranty amaddlegs of any prior revocation, rescission, teatiam or reduction.
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10. Subordination. Each Guarantor hereby subordinates the paymeait olfligations and indebtedness of any Loan Party
owing to such Guarantor, whether now existing aehgter arising, including but not limited to anlyligation of any Loan Party to such
Guarantor as subrogee of the Holders of Obligat@nesulting from such Guarantor’s performanceauritlis Guaranty, to the indefeasible
payment in full of all Guaranteed Obligations.HétAdministrative Agent, on behalf of the HoldefsOdligations, so requests, any such
obligation or indebtedness of any Loan Party tdhdBoarantor shall be enforced and performanceveddiy such Guarantor as trustee for the
Holders of Obligations and the proceeds thereadtf blegpaid over to the Administrative Agent on ascbof the Guaranteed Obligations and
shall be credited and applied to the Guaranteed&tidns, whether matured or unmatured, but witledticing or affecting in any manner the
liability of any Guarantor under this Guaranty.

11. Stay of Acceleration.In the event that acceleration of the time foypant of any of the Guaranteed Obligations is staye
upon the insolvency, bankruptcy or reorganizatibarty Borrower or any other person or entity, dreswise, all such amounts shall
nonetheless be payable by each Guarantor immedigieh demand by the Administrative Agent.

12. Expenses.Each Guarantor shall pay on demand all out-okpbexpenses (including reasonable attorneys’deds
expenses and the allocated cost and disbursenfantsmal legal counsel) in any way relating te imforcement or protection of the Holders’
of Obligations rights under this Guaranty, inclugleny incurred in the preservation, protectionrdoecement of any rights of the Holders of
Obligations in any case commenced by or agains$t &u@rantor under Chapter 11 of the Bankruptcy QGddiee United States or any similar
or successor statute. The obligations of each &ar under the preceding sentence shall surviveitiation of this Guaranty.

13. Amendments. No provision of this Guaranty may be waived, adezh supplemented or modified, except by a written
instrument executed by the Administrative Agent aadh Guarantor.

14. No Waiver; Enforceability. No failure by the Holders of Obligations to exse; and no delay in exercising, any right,
remedy or power hereunder shall operate as a wHigezof; nor shall any single or partial exera@sany right, remedy or power hereunder
preclude any other or further exercise thereoheraxercise of any other right. The remedies hgmavided are cumulative and not exclusive
of any remedies provided by law or in equity. Timenforceability or invalidity of any provision tfis Guaranty shall not affect the
enforceability or validity of any other provisioriein. The obligations hereunder shall not be &ffdimited or impaired by any acts of any
legislative body or governmental authority affegtamy Borrower, including but not limited to, argstrictions on or regarding the conversion
of currency or repatriation or control of fundsamy total or partial expropriation of any Borrowseproperty, or by any economic, political,
regulatory or other events in the countries wheshBorrower is located.

15. Binding Effect; Assignment. This Guaranty shall (a) bind each Guarantor &nduccessors and assigns; providitht no
Guarantor may assign its rights or obligations urdis Guaranty without the prior written consefieach Lender (and any attempted
assignment




without such consent shall be void) and (b) inoréhe benefit of the Administrative Agent and theld¢rs of Obligations and their respective
successors and assigns and any Holder of Obligatiway, subject to the terms and conditions of treslit Agreement, without notice to the
Guarantor and without affecting the Guarantor'dgailons hereunder, assign or sell participationthé Guaranteed Obligations and this
Guaranty, in whole or in part. Each Guarantor egtéat the Administrative Agent or any Holder dfi@ations may, subject to the terms and
conditions of the Credit Agreement, disclose to prospective purchaser of all or part of the Guterah Obligations any and all information in
such Person’s possession concerning such Guar#rntoGuaranty and any security for this Guaranty.

16. Condition of the Borrowers. Each Guarantor acknowledges and agrees that thieassole responsibility for, and has
adequate means of, obtaining from each Borrowen giformation concerning the financial conditiomsiness and operations of such
Borrower as such Guarantor requires, and that ereftie Administrative Agent nor any Holder of Olliigns has any duty, and such Guarantor
is not relying on any Holder of Obligations at aimge, to disclose to such Guarantor any informatilating to the business, operations or
financial condition of any Borrower.

17. Setoff. If and to the extent any payment is not made whenhereunder, each Holder of Obligations and eé&tteir
respective Affiliates is hereby authorized at ametand from time to time, to the fullest extentrpited by applicable law, to set off and apply
any and all deposits (general or special, timeeonahd, provisional or final, in whatever currenayany time held and other obligations (in
whatever currency) at any time owing by such HolafeDbligation or any such Affiliate to or for theedit or the account of any Guarantor
against any and all of the obligations of such @o#r now or hereafter existing under this Guarantgny other Loan Document to such
Holder of Obligations, irrespective of whether ot such Holder of Obligations shall have made agypand under this Guaranty or any other
Loan Document and although such obligations of seighrantor may be contingent or unmatured or amdae a branch or office of such
Holder of Obligations different from the branchadfice holding such deposit or obligated on sudteintedness. The rights of each Holder of
Obligations and their respective Affiliates unda@stSection 1are in addition to other rights and remedies (iditig other rights of setoff) that
such Holder of Obligations or its respective Afftks may have. Each Holder of Obligations ageestify the Company and the
Administrative Agent promptly after any such setfid application; providegdthat the failure to give such notice shall ndéetf the validity of
such setoff and application.

18. Representations and Warranties.Each Guarantor represents and warrants that:

(@) Such Guarantor is duly organized famched, validly existing and in good standing (te £xtent such concept is
applicable to such entity) under the Laws of thiésgliction of its incorporation or organization;

(b) Such Guarantor has all requisite poavel authority and all requisite governmentalises, authorizations, conse
and approvals to (i) own its assets and carry®husiness and (ii) execute, deliver and perfosmliligations under this Guaranty;
and




(c) The making and performance of thisfaaty by such Guarantor have been duly authobyeall necessary
corporate or other organizational action, and doamd will not (i) contravene the terms of any vtls Guarantor’s Organization
Documents; (ii) conflict with or result in any bimor contravention of, or the creation of any Ligrder, or require any payment to
made under (x) any Contractual Obligation to wtdalbh Guarantor is a party or affecting such Guarantthe properties of such
Guarantor or any of its Subsidiaries or (y) anyeorihjunction, writ or decree of any Governmemtathority or any arbitral award to
which such Guarantor or its property is subjecf(iigrviolate any Law.

19. Foreign Currency. If any claim arising under or related to this Gardy is reduced to judgment denominated in a oggre
(the “ Judgment Currenc other than the currencies in which the applieabuaranteed Obligations are denominated (collelstithe “
Obligations Currency), the judgment shall be for the equivalent in fuelgment Currency of the amount of the claim denatad in the
Obligations Currency included in the judgment, defaed as of the date of judgment. The equivadériny Obligations Currency amount in
any Judgment Currency shall be calculated at therspe for the purchase of the Obligations Curyenith the Judgment Currency quoted by
the Administrative Agent in the place of the Adnsinative Agent’s choice at or about 8:00 a.m. andhte for determination specified above.
Each Guarantor shall indemnify the Holders of Cdtigns and hold the Holders of Obligations harmfess and against all loss or damage
resulting from any change in exchange rates betweedate any claim is reduced to judgment andi#te of payment thereof by any
Guarantor. If the Administrative Agent so notifitke Guarantors in writing, at the Administrativeefd's sole and absolute discretion,
payments under this Guaranty shall be the Dollandent of the Guaranteed Obligations or any parthereof, determined as of the date
payment is made.

20. Further Assurances. Each Guarantor agrees, upon the written reqiekedddministrative Agent, to execute and delit@
the Administrative Agent, from time to time, anydéttbnal instruments or documents reasonably camsidl necessary by Administrative Ag
to cause this Guaranty to be, become or remaid eald effective in accordance with its terms.

21. Notices. Except as otherwise provided herein, whenevisrgtovided herein that any notice, demand, requesisent,
approval, declaration or other communication sbathay be given to or served upon any of the pahieany other party, or whenever any of
the parties desires to give and serve upon any p#rgy any communication with respect to this Gidy, each such notice, demand, request,
consent, approval, declaration or other commurdoathall be in writing and shall be given in thenmer, and deemed received, as provide
in the Credit Agreement, with respect to the Adstirsitive Agent at its notice address therein art véispect to any Guarantor at the address
set forth for the Company in the Credit Agreemearguech other address or telecopy number as suthmpay hereafter specify for such
purpose by notice to the Administrative Agent asviated for in the Credit Agreement.

22. GOVERNING LAW. THIS GUARANTY SHALL BE GOVERNED BY, AND CONSTRUEDN ACCORDANCE
WITH, THE LAWS OF THE STATE OF NEW YORK.




23. SUBMISSION TO JURISDICTION. EACH GUARANTOR IRREVOCABLY AND UNCONDITIONALLY SWBMITS,
FOR ITSELF AND ITS PROPERTY, TO THE NONEXCLUSIVE RISDICTION OF THE COURTS OF THE STATE OF NEW YORK
SITTING IN NEW YORK, NEW YORK AND OF THE UNITED STAES DISTRICT COURT OF THE SOUTHERN DISTRICT OF NEW
YORK, AND ANY APPELLATE COURT FROM ANY THEREOF, IMNY ACTION OR PROCEEDING ARISING OUT OF OR
RELATING TO THIS GUARANTY OR ANY OTHER LOAN DOCUMEN, OR FOR RECOGNITION OR ENFORCEMENT OF ANY
JUDGMENT, AND EACH OF THE PARTIES HERETO IRREVOCABLAND UNCONDITIONALLY AGREES THAT ALL CLAIMS IN
RESPECT OF ANY SUCH ACTION OR PROCEEDING MAY BE HB® AND DETERMINED IN SUCH NEW YORK STATE COURT
OR, TO THE FULLEST EXTENT PERMITTED BY APPLICABLEAW, IN SUCH FEDERAL COURT. EACH OF THE PARTIES
HERETO AGREES THAT A FINAL JUDGMENT IN ANY SUCH ACION OR PROCEEDING SHALL BE CONCLUSIVE AND MAY BE
ENFORCED IN OTHER JURISDICTIONS BY SUIT ON THE JUMENT OR IN ANY OTHER MANNER PROVIDED BY LAW.
NOTHING IN THIS GUARANTY OR IN ANY OTHER LOAN DOCUMENT SHALL AFFECT ANY RIGHT THAT THE
ADMINISTRATIVE AGENT OR ANY HOLDER OF OBLIGATIONS MAY OTHERWISE HAVE TO BRING ANY ACTION OR
PROCEEDING RELATING TO THIS GUARANTY OR ANY OTHERQAN DOCUMENT AGAINST ANY GUARANTOR OR ITS
PROPERTIES IN THE COURTS OF ANY JURISDICTION.

24. WAIVER OF VENUE; SERVICE OF PROCESS. EACH GUARANTOR IRREVOCABLY AND
UNCONDITIONALLY WAIVES, TO THE FULLEST EXTENT PERMITED BY APPLICABLE LAW, ANY OBJECTION THAT IT MAY
NOW OR HEREAFTER HAVE TO THE LAYING OF VENUE OF ANACTION OR PROCEEDING ARISING OUT OF OR RELATIN
TO THIS GUARANTY OR ANY OTHER LOAN DOCUMENT IN ANYCOURT REFERRED TO IN SECTION 23EACH OF THE
PARTIES HERETO HEREBY IRREVOCABLY WAIVES, TO THE HWEST EXTENT PERMITTED BY APPLICABLE LAW, THE
DEFENSE OF AN INCONVENIENT FORUM TO THE MAINTENANCBF SUCH ACTION OR PROCEEDING IN ANY SUCH COUR’
EACH PARTY HERETO IRREVOCABLY CONSENTS TO SERVICEHRPROCESS IN THE MANNER PROVIDED FOR NOTICES IN
SECTION 21. NOTHING IN THIS GUARANTY WILL AFFECT THE RIGHT & ANY PARTY HERETO TO SERVE PROCESS IN ANY
OTHER MANNER PERMITTED BY APPLICABLE LAW.

25. WAIVER OF JURY TRIAL . EACH PARTY HERETO HEREBY IRREVOCABLY WAIVES, TOHE FULLEST
EXTENT PERMITTED BY APPLICABLE LAW, ANY RIGHT IT MAY HAVE TO A TRIAL BY JURY IN ANY LEGAL PROCEEDING
DIRECTLY OR INDIRECTLY ARISING OUT OF OR RELATING © THIS GUARANTY OR ANY OTHER LOAN DOCUMENT OR
THE TRANSACTIONS CONTEMPLATED HEREBY OR THEREBY (WETHER BASED ON CONTRACT, TORT OR ANY OTHER
THEORY). EACH PARTY HERETO (A) CERTIFIES THAT NOEPRESENTATIVE, AGENT OR ATTORNEY OF ANY OTHER
PERSON HAS REPRESENTED, EXPRESSLY OR OTHERWISE, TH-BUCH OTHER PERSON WOULD NOT, IN THE EVENT OF
LITIGATION, SEEK TO ENFORCE THE FOREGOING WAIVER ADI (B) ACKNOWLEDGES THAT IT AND THE OTHER PARTIES
HERETO HAVE




BEEN INDUCED TO ENTER INTO THIS GUARANTY AND THE OHER LOAN DOCUMENTS BY, AMONG OTHER THINGS, THE
MUTUAL WAIVERS AND CERTIFICATIONS IN THIS SECTION 8.

26. Headings. Section headings in this Guaranty are for coressse of reference only and shall not govern thermetation of
any provision of this Guaranty.

27. Additional Guarantors. Each Person that becomes a Designated Borrowdatarial Subsidiary of the Company after the
Closing Date is required to become, and the Compalhpromptly cause such Subsidiary to becomeadoordance with the Credit Agreem
a Guarantor and be made a party to this Guarangupnt to this Section by the execution and delisgrthe Administrative Agent and such
Subsidiary of a supplement in the form of Anndreteto and such additional documentation and legiaions as the Administrative Agent
may reasonably request. The execution and deliwvkeany such instrument shall not require the coheéany Guarantor hereunder. The ri
and obligations of each Guarantor hereunder skalhin in full force and effect notwithstanding twmidition of any new Guarantor as a part
this Guaranty.

[Remainder of page intentionally left blank.]
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IN WITNESS WHEREOF, the parties hereto have exetatel delivered this Guaranty as of the date diostve written.

WATTS WATER TECHNOLOGIES, INC

By:

Name:
Title:

WATTS INDUSTRIES EUROPE B.V

By:

Name:
Title:

Signature Page to
Guaranty




INITIAL SUBSIDIARY GUARANTORS:

WATTS REGULATOR CO

By:

Name:
Title:

ANDERSON-BARROWS METALS
CORPORATION

By:

Name:
Title:

WEBSTER VALVE, INC.

By:

Name:
Title:

HUNTER INNOVATIONS, INC.

By:

Name:
Title:

WATTS DISTRIBUTION COMPANY, INC.

By:

Name:
Title:

WATTS RADIANT, INC.

By:

Name:
Title:




WATTS PREMIER, INC.

By:

Name:
Title:




ANNEX | TO GUARANTY

Reference is hereby made to the Guaranty (as framtb time amended, restated, supplemented onmiteemodified, the ‘Guaranty
"), dated as of September [ ], 2004, made byt$\Water Technologies, Inc., a Delaware corponatibe “ Company), certain Domestic
Subsidiaries of the Company (collectively, the itiad Subsidiary Guarantory, Watts Industries Europe B.V., a private compavith limited
liability organized under the laws of The Nethedar{* Watts Europé and, together with the Company, the Initial Sulsiy Guarantors and
any additional Subsidiaries of the Company thabbez parties to the Guaranty by executing a Suppiéethereto in the form attached thereto
as Annex |, the “ Guarantord), in favor of Bank of America, N.A., as Administive Agent (in such capacity, the “ Administratikgent”).
Each capitalized term used herein and not defimedih shall have the meaning given to it in the @ngy.

By its execution below, the undersignftHAME OF NEW GUARANTOR], a[ ], agrees to become, and does
hereby become, a Guarantor under the Guarantygmeésto be bound by such Guaranty as if origireajbarty thereto. By its execution
below, the undersigned represents and warrantsaihaftthe representations and warranties conthiné&ection 1&f the Guaranty are true a
correct in all respects as of the date hereof.

IN WITNESS WHEREOF,[ NAME OF NEW GUARANTOR] a[ ] has executed and debd this Annex |
counterpart to the Guaranty as of this day of

[ NAME OF NEW GUARANTOR]

By:
Name:
Title:
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EXHIBIT G

FORM OF DESIGNATED BORROWER
REQUEST AND ASSUMPTION AGREEMENT

Date: ,
To: Bank of America, N.A., as Administrative Agent
Ladies and Gentlemen:

This Designated Borrower Request and Assumptioredmient is made and delivered pursuant to Sectigho? that certain Credit
Agreement, dated as of September 23, 2004 (as aderebtated, extended, supplemented or otherwasiied in writing from time to time,
the “ Credit Agreemeri}), among Watts Water Technologies, Inc., a Delaarporation (the “ Compariy, the Designated Borrowers from
time to time party thereto, the Lenders from timéime party thereto, and Bank of America, N.A. Aaninistrative Agent, L/C Issuer and
Swing Line Lender, and reference is made theratéutbparticulars of the matters described thereil capitalized terms used in this
Designated Borrower Request and Assumption Agreeamahnot otherwise defined herein shall have thanings assigned to them in the
Credit Agreement.

Each of (the “ Designated Borrowé) and the Company hereby confirms, representsnardants to the
Administrative Agent and the Lenders that the Desigd Borrower is a Subsidiary of the Company.

The documents required to be delivered to the Adiiniative Agent under Section 2.dfithe Credit Agreement will be furnished to
the Administrative Agent in accordance with theuiegments of the Credit Agreement.

The parties hereto hereby confirm that with effeatn the date hereof, the Designated Borrower diale obligations, duties and
liabilities toward each of the other parties to @redit Agreement identical to those which the Deated Borrower would have had if the
Designated Borrower had been an original parth¢oGredit Agreement as a Borrower. The DesignBtadower confirms its acceptance of,
and consents to, all representations and warragtegnants, and other terms and provisions o€Ctieelit Agreement.

The parties hereto hereby request that the Degdrizdrrower be entitled to receive Loans undeiGredit Agreement, and
understand, acknowledge and agree that neithédébignated Borrower nor the Company on its behedfl iave any right to request any
Loans for its account unless and until the date Business Days after the effective date desigriatede Administrative Agent in a Designa
Borrower Notice delivered to the Company and thedegs pursuant to Section 2.6#the Credit Agreement.

This Designated Borrower Request and Assumptiore&mient shall constitute a Loan Document under thdiCAgreement.
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THIS DESIGNATED BORROWER REQUEST AND ASSUMPTION AGEMENT SHALL BE GOVERNED BY, AND
CONSTRUED IN ACCORDANCE WITH, THE LAWS OF THE STATGF NEW YORK.

IN WITNESS WHEREORhe parties hereto have caused this Designated\Ber Request and Assumption Agreement to be duly
executed and delivered by their proper and dulli@ized officers as of the day and year first abavigen.

[DESIGNATED BORROWER!

By:
Title:

WATTS WATER TECHNOLOGIES, INC.

By:
Title:
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EXHIBITH

FORM OF DESIGNATED BORROWER NOTICE

Date: ,

To: [Company]
The Lenders party to the Credit Agreement refetodoklow

Ladies and Gentlemen:

This Designated Borrower Notice is made and dediggrursuant to Section 2.d#that certain Credit Agreement, dated as of
September 23, 2004 (as amended, restated, exteugdemented or otherwise modified in writing frime to time, the “ Credit Agreement
"), among Watts Water Technologies, Inc., a Del@aa@rporation (the “ Compariy, the Designated Borrowers from time to time part
thereto, the Lenders from time to time party therahd Bank of America, N.A., as Administrative Agel/C Issuer and Swing Line Lender,
and reference is made thereto for full particutdrthe matters described therein. All capitalizeins used in this Designated Borrower Notice
and not otherwise defined herein shall have theninga assigned to them in the Credit Agreement.

The Administrative Agent hereby notifies Compang éime Lenders that effective as of the date hdreof ]
shall be a Designated Borrower and may receive & éamits account on the terms and conditionsagh fin the Credit Agreement.

This Designated Borrower Notice shall constituteoan Document under the Credit Agreement.

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

By:
Title:
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EXHIBIT I- 1

FORM OF OPINION OF U.S. COUNSEL
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EXHIBIT I- 2

FORM OF OPINION OF DUTCH COUNSEL
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Exhibit 10.2
INCENTIVE STOCK OPTION AGREEMENT

UNDER THE WATTS WATER TECHNOLOGIES, INC.
2004 STOCK INCENTIVE PLAN

Name of Optionee:
No. of Option Shares:
Option Exercise Price per Share:
[FMV (110% of FMV if a 10% owner)
Grant Date:
Expiration Date:
[up to 10 years (5 if a 10% owne

Pursuant to the Watts Water Technologies, Inc. 2804k Incentive Plan (the “Plan”) as amended thhothe date hereof, Watts
Water Technologies, Inc. (the “Company”) herebynggao the Optionee hamed above an option (thectS@iption™) to purchase on or prior to
the Expiration Date specified above all or parth&f number of shares of Class A Common Stock, plarev$.10 per share (the “Stock”) of the
Company specified above at the Option ExerciseeRrér Share specified above subject to the tershea@mditions set forth herein and in the
Plan.

1. Exercisability Schedule No portion of this Stock Option may be exercisatil such portion shall have become exercisable.
Except as set forth below, and subject to the digmr of the Administrator (as defined in Sectioof2he Plan) to accelerate the exercisability
schedule hereunder, this Stock Option shall becésadsle with respect to the following number of i@OptShares on the dates indicated:

Number of Cumulative
Exercisability Date Option Shares Exercisable* Percentage Exercisable
)% ()%
()% (9%
(9% ()%
()% (10%

* Max. of $100,000 per yr.

Once exercisable, this Stock Option shall contitaulee exercisable at any time or times prior todlose of business on the Expiration
Date, unless the Stock Option is terminated soasgrovided herein.




2. Manner of Exercise

(@) The Optionee may exercise this Stock Option onlhéfollowing manner: from time to time on orqrio the
Expiration Date of this Stock Option, the Optiomeay give written notice to the Administrator of bisher election to purchase some or all of
the Option Shares purchasable at the time of satiben This notice shall specify the number ofi@piShares to be purchased.

Payment of the purchase price for the Option Shawesbe made by one or more of the following mesho@) in cash, by certified or
bank check or other instrument acceptable to thmiAtrator; (ii) through the delivery (or attestat to the ownership) of shares of Stock that
have been purchased by the Optionee on the opewehmarthat have been beneficially owned by thei@ge for at least six months and are
not then subject to any restrictions under any Camgpplan; (iii) by the Optionee delivering to ther@pany a properly executed exercise nc
together with irrevocable instructions to a brotepromptly deliver to the Company cash or a cheayable and acceptable to the Company to
pay the option purchase price, provided that inethent the Optionee chooses to pay the option pgecprice as so provided, the Optionee and
the broker shall comply with such procedures artdranto such agreements of indemnity and otheeegents as the Administrator shall
prescribe as a condition of such payment procedur@y) a combination of (i), (i) and (iii) abovePayment instruments will be received
subject to collection.

The delivery of certificates representing the Opt8hares will be contingent upon the Company’siptéeom the Optionee of full
payment for the Option Shares, as set forth abodeaay agreement, statement or other evidenceitb@ompany may require to satisfy itself
that the issuance of Stock to be purchased pursodiné exercise of Stock Options under the Plahay subsequent resale of the shares of
Stock will be in compliance with applicable lawsdaegulations. In the event the Optionee choosgay the purchase price by previously-
owned shares of Stock through the attestation ndethe number of shares of Stock transferred t@iptionee upon the exercise of the Stock
Option shall be net of the shares attested to.

(b) Certificates for the shares of Stock purchased @p@ncise of this Stock Option shall be issueddeltvered to the
Optionee upon compliance to the satisfaction ofAtiministrator with all requirements under appliealaws or regulations in connection with
such issuance and with the requirements hereobftigt Plan. The determination of the Administrate to such compliance shall be final and
binding on the Optionee. The Optionee shall naddemed to be the holder of, or to have any ofitites of a holder with respect to, any
shares of Stock subject to this Stock Option urdeskuntil this Stock Option shall have been esetipursuant to the terms hereof, the
Company shall have issued and delivered the shatbe Optionee, and the Optionee’s name shall baea entered as the stockholder of
record on the books of the Company. ThereuponOiiteonee shall have full voting, dividend and atbenership rights with respect to such
shares of Stock.

(c) The minimum number of shares with respect to whligh Stock Option may be exercised at any one shadl be
100 shares, unless the number of shares with regpedich this Stock Option is being exercisethis total number of shares subject to
exercise under this Stock Option at the time.




(d) Notwithstanding any other provision hereof or af tlan, no portion of this Stock Option shall bereisable after
the Expiration Date hereof.

3. Termination of Employment If the Optionee’s employment by the Company &uasidiary (as defined in the Plan) is
terminated, the period within which to exercise $teck Option may be subject to earlier terminatisrset forth below.

(@) Termination Due to Death If the Optionee’s employment terminates by reasfodeath, any Stock Option held by
the Optionee shall become fully exercisable and thayeafter be exercised by the Optionee’s legaksentative or legatee for a period of 12
months from the date of death or until the ExpinatDate, if earlier.

(b) Termination Due to Disability If the Optionee’s employment terminates by reasfodisability (as determined by
the Administrator), any Stock Option held by thetiGpee shall become fully exercisable and may tiféze be exercised by the Optionee for a
period of 12 months from the date of terminatiomwotil the Expiration Date, if earlier.

(c) Termination for Cause If the Optionee’s employment terminates for Gaasy Stock Option held by the Optionee
shall terminate immediately and be of no furthecéoand effect. For purposes hereof, “Cause” shalin a vote by the Board resolving that
the Optionee shall be dismissed as a result ahff)material breach by the Optionee of any agreebetween the Optionee and the Company;
(i) the indictment of the Optionee in connectioithwa felony or a crime involving moral turpitudar, (i) any material misconduct or willful
and deliberate non-performance (other than by reaédisability) by the Optionee of the Optionedigies to the Company.

(d) Other Termination If the Optionee’s employment terminates for aggson other than death, disability, or Cause,
and unless otherwise determined by the Administraioy Stock Option held by the Optionee may bea@sed, to the extent exercisable on the
date of termination, for a period of six monthsnfrthe date of termination or until the ExpiratioatB, if earlier. Any Stock Option that is not
exercisable upon the Optionee’s termination of eyiplent shall terminate immediately and be of nehierr force or effect.

The Administrator’s determination of the reasontBymination of the Optionee’s employment shaltbaclusive and binding on the
Optionee and his or her representatives or legatees

4, Incorporation of Plan Notwithstanding anything herein to the contrainys Stock Option shall be subject to and goveilmge
all the terms and conditions of the Plan, includimg powers of the Administrator set forth in Sect?(b) of the Plan. Capitalized terms in this
Agreement shall have the meaning specified in tha,Rinless a different meaning is specified herein

5. Limitations on Transferability This Agreement is personal to the Optioneepis-assignable and is not transferable in any
manner, by operation of law or otherwise, othenthg will or the laws of descent and distributiobhis Stock Option is exercisable, during
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Optionee’s lifetime, only by the Optionee, and #dadter, only by the Optionee’s legal representadiviegatee.

6. Status of the Stock OptianThis Stock Option is intended to qualify as arcéntive stock option” under Section 422 of the
Internal Revenue Code of 1986, as amended (the€’Qdfdt is exercised while the Optionee is an doyee of the Company or within three
months following termination of employment for amason other than death, disability or Cause,imitompany does not represent or
warrant that this Stock Option qualifies as suthe Optionee should consult with his or her ownadxisors regarding the tax effects of this
Stock Option and the requirements necessary tarofat@orable income tax treatment under Section@fabe Code, including, but not limited
to, holding period requirements. If the Optionetemnds to dispose or does dispose (whether bygiétleransfer or otherwise) of any Option
Shares within the one-year period beginning ordtite after the transfer of such shares to him grdrewithin the two-year period beginning
on the day after the grant of this Stock Optionphehe will notify the Company within 30 days afseich disposition.

7. Tax Withholding. The Optionee shall, not later than the datef aghech the exercise of this Stock Option becomésxable
event for Federal income tax purposes, pay to tragany or make arrangements satisfactory to theididtrator for payment of any Federal,
state, and local taxes required by law to be withba account of such taxable event. The Optignag elect to have the minimum required
tax withholding obligation satisfied, in whole orpart, by (i) authorizing the Company to withhéldm shares of Stock to be issued, or (ii)
transferring to the Company, a number of sharedatk with an aggregate Fair Market Value that wadtisfy the withholding amount due.

8. Miscellaneous

(a) Notice hereunder shall be given to the Compantsadrincipal place of business, and shall be gteaihe Optionee
at the address set forth below, or in either caseich other address as one party may subsequdentigh to the other party in writing.
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(b) This Stock Option does not confer upon the Opticareerights with respect to continuance of emplogtiey the
Company or any Subsidiary.

WATTS WATER TECHNOLOGIES, INC

By:
Title:

The foregoing Agreement is hereby accepted antetines and conditions thereof hereby agreed to éytidersigned.

Dated:

Optionef's Signature

Optionefs name and addres




Exhibit 10.3

NON-QUALIFIED STOCK OPTION AGREEMENT
FOR COMPANY EMPLOYEES, NON-EMPLOYEE DIRECTORS
AND CONSULTANTS

UNDER THE WATTS WATER TECHNOLOGIES, INC.
2004 STOCK INCENTIVE PLAN

Name of Optionee:
No. of Option Shares:
Option Exercise Price per Share:
[min. 50% of FMV]
Grant Date:
Expiration Date:
[up to 10 years

Pursuant to the Watts Water Technologies, Inc. 204k Incentive Plan (the “Plan”) as amended thhotlne date hereof, Watts
Water Technologies, Inc. (the “Company”) herebynggao the Optionee hamed above an option (thectS@iption™) to purchase on or prior to
the Expiration Date specified above all or parth&f number of shares of Class A Common Stock, plaev$.10 per share (the “Stock”) of the
Company specified above at the Option ExerciseeRyér Share specified above subject to the termhgamditions set forth herein and in the

Plan.

1. Exercisability ScheduleNo portion of this Stock Option may be exercisetil such portion shall have become exercise
Except as set forth below, and subject to the digmr of the Administrator (as defined in Sectioof2he Plan) to accelerate the exercisability
schedule hereunder, this Stock Option shall becésadrle with respect to the following number of iDptShares on the dates indicated:

Number of Cumulative
Exercisability Date Option Shares Exercisable Percentage Exercisable
(2)% (2)%
(2)% (5)%
(2)% (7)%
(2)% (10)%

Once exercisable, this Stock Option shall contitauee exercisable at any time or times prior todlese of business on the Expiration
Date, unless the Stock Option is terminated soasgrovided herein.




2. Manner of Exercise

€) The Optionee may exercise this Stopkon only in the following manner: from timetime on or prior to the
Expiration Date of this Stock Option, the Optiomeay give written notice to the Administrator of bisher election to purchase some or all of
the Option Shares purchasable at the time of satiben This notice shall specify the number ofi@ptShares to be purchased.

Payment of the purchase price for the Option Shawesbe made by one or more of the following mesho@) in cash, by certified or
bank check or other instrument acceptable to thmiAtrator; (ii) through the delivery (or attestat to the ownership) of shares of Stock that
have been purchased by the Optionee on the opewehmarthat have been beneficially owned by thei@ee for at least six months and are
not then subject to any restrictions under any Camgpplan; (iii) by the Optionee delivering to ther@pany a properly executed exercise nc
together with irrevocable instructions to a brotepromptly deliver to the Company cash or a cheayable and acceptable to the Company to
pay the option purchase price, provided that inethent the Optionee chooses to pay the option pgecprice as so provided, the Optionee and
the broker shall comply with such procedures artdranto such agreements of indemnity and otheeegents as the Administrator shall
prescribe as a condition of such payment procedur@y) a combination of (i), (i) and (iii) abovePayment instruments will be received
subject to collection.

The delivery of certificates representing the Opt8hares will be contingent upon the Company’siptéeom the Optionee of full
payment for the Option Shares, as set forth abodeaay agreement, statement or other evidenceitb@ompany may require to satisfy itself
that the issuance of Stock to be purchased pursodiné exercise of Stock Options under the Plahay subsequent resale of the shares of
Stock will be in compliance with applicable lawsdaegulations. In the event the Optionee choosgay the purchase price by previously-
owned shares of Stock through the attestation ndethe number of shares of Stock transferred t@iptionee upon the exercise of the Stock
Option shall be net of the Shares attested to.

(b) Certificates for shares of Stock faged upon exercise of this Stock Option shalsbedd and delivered to the
Optionee upon compliance to the satisfaction ofAtiministrator with all requirements under appliealaws or regulations in connection with
such issuance and with the requirements hereobftigt Plan. The determination of the Administrae to such compliance shall be final and
binding on the Optionee. The Optionee shall naddemed to be the holder of, or to have any ofitites of a holder with respect to, any
shares of Stock subject to this Stock Option urdessuntil this Stock Option shall have been esetipursuant to the terms hereof, the
Company shall have issued and delivered the shatbe Optionee, and the Optionee’s name shall baea entered as the stockholder of
record on the books of the Company. ThereuponQiiteonee shall have full voting, dividend and atbenership rights with respect to such
shares of Stock.

(c) The minimum number of shares withpeed to which this Stock Option may be exerciseahgtone time shall be
100 shares, unless the number of shares with regpedich this Stock Option is being exercisethis total number of shares subject to
exercise under this Stock Option at the time.




(d) Notwithstanding any other provisiceréof or of the Plan, no portion of this Stock ©ptshall be exercisable after
the Expiration Date hereof.

3. Termination of Employment or ServicH the Optionee’s employment by or service vitite Company or a Subsidiary (as
defined in the Plan) is terminated, the period imitlthich to exercise the Stock Option may be suljeearlier termination as set forth below.

(@) Termination Due to DeatHf the Optionee’s employment or service termesdby reason of death, any Stock
Option held by the Optionee shall become fully eigable and may thereafter be exercised by theo@gi's legal representative or legatee for
a period of 12 months from the date of death oit thr¢ Expiration Date, if earlier.

(b) Termination Due to Disabilitylf the Optionee’s employment or service termasaby reason of disability (as
determined by the Administrator), any Stock Optietd by the Optionee shall become fully exercisaloleé may thereafter be exercised by the
Optionee for a period of 12 months from the dateeohination or until the Expiration Date, if earli

(c) Termination for Cauself the Optionees employment or service terminates for Cause, amgkSDption held by th
Optionee shall terminate immediately and be ofurther force and effect. For purposes hereof, ¥8ashall mean a vote by the Board
resolving that the Optionee shall be dismissedrasalt of (i) any material breach by the Optionéany agreement between the Optionee and
the Company; (ii) the indictment of the Optioneeannection with a felony or a crime involving miai@pitude; or (iii) any material
misconduct or willful and deliberate non-performarfother than by reason of disability) by the Op¢ie of the Optionee’s duties to the
Company.

(d) Other Termination If the Optionees employment or service terminates for any reasioerdhan death, disability
Cause, and unless otherwise determined by the Aslimsitor, any Stock Option held by the Optionee haexercised, to the extent exercis.
on the date of termination, for a period of six mi@from the date of termination or until the Expion Date, if earlier. Any Stock Option that
is not exercisable upon the Optionee’s terminatibemployment or service shall terminate immedjageid be of no further force or effect.

The Administrator's determination of the reasont@ymination of the Optionee’s employment or sex\shall be conclusive and
binding on the Optionee and his or her represemsir legatees.

4. Incorporation of PlanNotwithstanding anything herein to the contranys Stock Option shall be subject to and governed
by all the terms and conditions of the Plan, intlgdhe powers of the Administrator set forth iec8on 2(b) of the Plan. Capitalized terms in
this Agreement shall have the meaning specifigtiénPlan, unless a different meaning is specifierein.

5. Limitations on TransferabilityThis Agreement is personal to the Optioneepis-assignable and is not transferable in any
manner, by operation of law or otherwise, othenthg will or the laws of descent and distributiobhis Stock Option is exercisable, during
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Optionee’s lifetime, only by the Optionee, and #dadter, only by the Optionee’s legal representadiviegatee.

6. Tax Withholding The Optionee shall, not later than the datef aghich the exercise of this Stock Option becoméaxable
event for Federal income tax purposes, pay to tragany or make arrangements satisfactory to theididtrator for payment of any Federal,
state, and local taxes required by law to be withbe account of such taxable event. The Optionag elect to have the minimum required
tax withholding obligation satisfied, in whole or part, by (i) authorizing the Company to withhéldm shares of Stock to be issued, or (ii)
transferring to the Company, a number of sharedatk with an aggregate Fair Market Value that wadtisfy the withholding amount due.

7. Miscellaneous

(a) Notice hereunder shall be given sm@ompany at its principal place of business, dadl e given to the Optionee
at the address set forth below, or in either caseich other address as one party may subsequdentigh to the other party in writing.

(b) This Stock Option does not confermume Optionee any rights with respect to contimeaof employment by or
service with the Company or any Subsidiary.

WATTS WATER TECHNOLOGIES, INC

By:

Title:

The foregoing Agreement is hereby accepted antktings and conditions thereof hereby agreed to éytidersignec

Dated:

Optionef's Signature

Optionefs name and addres




Exhibit 10.4

RESTRICTED STOCK AWARD AGREEMENT
FOR COMPANY EMPLOYEES

UNDER THE WATTS WATER TECHNOLOGIES, INC.
2004 STOCK INCENTIVE PLAN

Name of Grantee:
No. of Shares:
Grant Date:

Pursuant to the Watts Water Technologies, Inc. 28104k Incentive Plan (the “Plan”) as amended thhothe date hereof, Watts
Water Technologies, Inc. (the “Company”) herebynggsaa Restricted Stock Award (an “Award”) to thea@iee named above. The Grantee
shall receive the number of shares of Class A Com8tock, par value $.10 per share (the “Stock'thefCompany specified above, subject to
the restrictions and conditions set forth hereid irthe Plan.

1. Acceptance of AwardThe Grantee shall have no rights with respethi®bAward unless he or she shall have accepied th
Award by signing and delivering to the Company pycof this Award Agreement. Upon acceptance «f fhivard by the Grantee, (i) the
shares of Restricted Stock so accepted shall beddsy the Company and held by the Company’s tearagfent in book entry form in a
restricted account until such Restricted Stockested as provided in Paragraph 3 below, (ii) then@e shall deliver to the Company a stock
power endorsed in blank, and (iii) the Granteemeahall be entered as the stockholder of recotti@ibooks of the Company. Thereupon,
the Grantee shall have all the rights of a shad®rakith respect to such shares, including voting dividend rights, subject, however, to the
restrictions and conditions specified in Paragraelow.

2. Restrictions and Conditions

(®) As set forth in Paragraph 1, the beokies representing the shares of RestricteckS$famted herein shall bear an
appropriate legend, as determined by the Adminstia its sole discretion, to the effect that ssblares are subject to restrictions as set forth
herein and in the Plan.

(b) Shares of Restricted Stock grantedihamay not be sold, assigned, transferred, pkkdgetherwise encumberec
disposed of by the Grantee prior to vesting.

(c) If the Grantee’s employment with tbempany and its Subsidiaries is voluntarily or ilovdarily terminated for any
reason (other than death or disability) prior tetirgy of shares of Restricted Stock granted hetbenunvested shares of Restricted Stock shall
be immediately forfeited upon termination of emptant.

3. Vesting of Restricted Stocl he restrictions and conditions in Paragraplfthis Agreement shall lapse on the Vesting
Date or Dates specified in the following schedufea series of Vesting Dates is specified, themrstrictions and conditions in Paragraph 2
shall




lapse only with respect to the number of shardReastricted Stock specified as vested on such date.

Number of Cumulative Shares of
Vesting Date Shares of Restricted Stock Vested Restricted Stock Vested
(33 1)% (33 1)%
(33 )% (66 2)%
(33 1)% (10%

Subsequent to such Vesting Date or Dates, the slb&®tock on which all restrictions and conditidtrase lapsed shall no longer be
deemed Restricted Stock. Notwithstanding the foiregy if the Grantee’s employment is terminateddgson of death or disability (as
determined by the Administrator) prior to the vegtof shares of Restricted Stock granted hereautivested shares of Restricted Stock held
by the Grantee shall become fully vested. The Aidstriator may at any time accelerate the vestihgdgle specified in this Paragraph 3.

4. Dividends Dividends on Shares of Restricted Stock shafldid currently to the Grantee.
5. Incorporation of PlanNotwithstanding anything herein to the contradinys Agreement shall be subject to and governed by

all the terms and conditions of the Plan, includimg powers of the Administrator set forth in Sect?(b) of the Plan. Capitalized terms in this
Agreement shall have the meaning specified in tha,Rinless a different meaning is specified herein

6. Limitations on TransferabilityThis Agreement is personal to the Grantee, isagsignable and is not transferable in any
manner, by operation of law or otherwise, othenthg will or the laws of descent and distribution.

7. Tax Withholding The Grantee shall, not later than the date aghath the receipt of this Award becomes a taxablent fo
Federal income tax purposes, pay to the Companyasie arrangements satisfactory to the Administfatiopayment of any Federal, state, and
local taxes required by law to be withheld on act@f such taxable event. The Grantee may elelgate the required minimum tax
withholding obligation satisfied, in whole or innpaby (i) authorizing the Company to withhold frahares of Stock to be issued, or (ii)
transferring to the Company, a number of shar&dt@tk with an aggregate Fair Market Value that \Wadtisfy the withholding amount due.

8. Miscellaneous

(a) Notice hereunder shall be given sm@ompany at its principal place of business, dadl e given to the Grantee
the address set forth below, or in either casect sther address as one party may subsequentligfiuio the other party in writing.
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(b) This Agreement does not confer ugen@rantee any rights with respect to continuadioemployment by the
Company or any Subsidiary.

WATTS WATER TECHNOLOGIES, INC

By:

Title:

The foregoing Agreement is hereby accepted antetines and conditions thereof hereby agreed to éwtidersigned.

Dated:

Granter's Signature

Grante’'s name and addres




IRREVOCABLE STOCK POWER

FOR VALUE RECEIVED, the undersigned hereby selfsigns and transfers unto Watts Water Technolofies,
shares of the ClasS@mmon Stock, $0.10 par value, of Watts Water Teldyies, Inc., a Delaware corporation (the
“Company”), standing in the name of the undersiboe the books of said Company, and does heredyoicably constitute and appoint
as his/her AttorrniayFact to transfer the said stock on the bookhefCompany with full power of substitution in the
premises.

IN WITNESS WHEREOF, the undersigned has causedthiger to be executed as of this day of ,

Name:
Address:




Exhibit 10.5

RESTRICTED STOCK AWARD AGREEMENT
FOR COMPANY EMPLOYEES

UNDER THE WATTS WATER TECHNOLOGIES, INC.
2004 STOCK INCENTIVE PLAN

Name of Grantee:
No. of Shares:
Grant Date:

Pursuant to the Watts Water Technologies, Inc. 28104k Incentive Plan (the “Plan”) as amended thhothe date hereof, Watts
Water Technologies, Inc. (the “Company”) herebynggsaa Restricted Stock Award (an “Award”) to thea@iee named above. The Grantee
shall receive the number of shares of Class A Com8tock, par value $.10 per share (the “Stock'thefCompany specified above, subject to
the restrictions and conditions set forth hereid irthe Plan.

1. Acceptance of AwardThe Grantee shall have no rights with respethi®Award unless he or she shall have accepied th
Award by signing and delivering to the Company pycof this Award Agreement. Upon acceptance «f fhivard by the Grantee, (i) the
shares of Restricted Stock so accepted shall beddsy the Company and held by the Company’s tearagfent in book entry form in a
restricted account until such Restricted Stockested as provided in Paragraph 3 below, (ii) then@e shall deliver to the Company a stock
power endorsed in blank, and (iii) the Granteemeahall be entered as the stockholder of recotti@ibooks of the Company. Thereupon,
the Grantee shall have all the rights of a shad®rakith respect to such shares, including voting dividend rights, subject, however, to the
restrictions and conditions specified in Paragraelow.

2. Restrictions and Conditions

(®) As set forth in Paragraph 1, the beokies representing the shares of RestricteckS$famted herein shall bear an
appropriate legend, as determined by the Adminstia its sole discretion, to the effect that ssblares are subject to restrictions as set forth
herein and in the Plan.

(b) Shares of Restricted Stock grantedihamay not be sold, assigned, transferred, pkkdgetherwise encumberec
disposed of by the Grantee prior to vesting.

(c) If the Grantee’s employment with tbempany and its Subsidiaries is voluntarily or ilovdarily terminated for any
reason (other than death or disability) prior tetirgy of shares of Restricted Stock granted hetbenunvested shares of Restricted Stock shall
be immediately forfeited upon termination of emptant.

3. Vesting of Restricted StocK he restrictions and conditions in Paragraplfthis Agreement shall lapse on
[third anniversary®fant Date] (the “Vesting Date”). SubsequentuorsVesting Date, the shares of Stock shall nodong

be deemed




Restricted Stock. Notwithstanding the foregoirfighé Grantee’s employment is terminated by readateath or disability (as determined by
the Administrator) prior to the vesting of sharéfestricted Stock granted herein, the unvestedesha Restricted Stock held by the Grantee
shall become fully vested. The Administrator magmy time accelerate the vesting of the Stock.

4. Dividends Dividends on Shares of Restricted Stock shafldid currently to the Grantee.
5. Incorporation of PlanNotwithstanding anything herein to the contrdinygs Agreement shall be subject to and governed by

all the terms and conditions of the Plan, includimg powers of the Administrator set forth in Sect?(b) of the Plan. Capitalized terms in this
Agreement shall have the meaning specified in tha,Rinless a different meaning is specified herein

6. Limitations on TransferabilityThis Agreement is personal to the Grantee, isagsignable and is not transferable in any
manner, by operation of law or otherwise, othenthg will or the laws of descent and distribution.

7. Tax Withholding The Grantee shall, not later than the date aghath the receipt of this Award becomes a taxablent fo
Federal income tax purposes, pay to the Companyatie arrangements satisfactory to the Administfatopayment of any Federal, state, and
local taxes required by law to be withheld on act@f such taxable event. The Grantee may elelsate the required minimum tax
withholding obligation satisfied, in whole or innpaby (i) authorizing the Company to withhold frahares of Stock to be issued, or (ii)
transferring to the Company, a number of shar&dt@tk with an aggregate Fair Market Value that \Wadtisfy the withholding amount due.

8. Miscellaneous

(a) Notice hereunder shall be given sm@ompany at its principal place of business, dadl e given to the Grantee
the address set forth below, or in either casect sther address as one party may subsequentligfiuio the other party in writing.

(b) This Agreement does not confer ugen@rantee any rights with respect to continuatioemployment by the
Company or any Subsidiary.

WATTS WATER TECHNOLOGIES, INC

By:

Title:




The foregoing Agreement is hereby accepted antetines and conditions thereof hereby agreed to éytidersigned.

Dated:

Grante’s Signature

Grante’s name and addres




IRREVOCABLE STOCK POWER

FOR VALUE RECEIVED, the undersigned hereby selfsigns and transfers unto Watts Water Technolofies,
shares of the Class A @am Stock, $0.10 par value, of Watts Water Techgiel Inc., a Delaware corporation (the
“Company”), standing in the name of the undersiboe the books of said Company, and does heredyoicably constitute and appoint
as his/her AttorrniayFact to transfer the said stock on the bookhefCompany with full power of substitution in the
premises.

IN WITNESS WHEREOF, the undersigned has causedthiger to be executed as of this day of ,

Name:
Address:




Exhibit 10.6

RESTRICTED STOCK AWARD AGREEMENT
FOR NON-EMPLOYEE DIRECTORS

UNDER THE WATTS WATER TECHNOLOGIES, INC.
2004 STOCK INCENTIVE PLAN

Name of Grantee:
No. of Shares:
Grant Date:

Pursuant to the Watts Water Technologies, Inc. 2804k Incentive Plan (the “Plan”) as amended thhothe date hereof, Watts
Water Technologies, Inc. (the “Company”) herebynggaa Restricted Stock Award (an “Award”) to thea@ee named above who is a Director
of the Company but is not an officer or employe¢hef Company. The Grantee shall receive the nuwitsrares of Class A Common Stock,
par value $.10 per share (the “Stock”) of the Comypspecified above, subject to the restrictions @mtlitions set forth herein and in the Plan.

1. Acceptance of AwardThe Grantee shall have no rights with respethi®Award unless he or she shall have accepied th
Award by signing and delivering to the Company pycof this Award Agreement. Upon acceptance «f fhivard by the Grantee, (i) the
shares of Restricted Stock so accepted shall beddsy the Company and held by the Company’s tearagfent in book entry form in a
restricted account until such Restricted Stockested as provided in Paragraph 3 below, (ii) then@e shall deliver to the Company a stock
power endorsed in blank, and (iii) the Granteemeahall be entered as the stockholder of recotti@ibooks of the Company. Thereupon,
the Grantee shall have all the rights of a shad®rakith respect to such shares, including voting dividend rights, subject, however, to the
restrictions and conditions specified in Paragraelow.

2. Restrictions and Conditions

(®) As set forth in Paragraph 1, the beokies representing the shares of RestricteckS$famted herein shall bear an
appropriate legend, as determined by the Adminstia its sole discretion, to the effect that ssblares are subject to restrictions as set forth
herein and in the Plan.

(b) Shares of Restricted Stock grantedihamay not be sold, assigned, transferred, pkkdgetherwise encumberec
disposed of by the Grantee prior to vesting.

(c) If the Grantee’s service as a direcfathe Company is terminated for any reason (otiwen death or disability)
prior to vesting of shares of Restricted Stock ggdrerein, the shares of Restricted Stock thag hat vested shall be immediately forfeited
upon termination of service as a director.

3. Vesting of Restricted StocK he restrictions and conditions in Paragraplfthis Agreement shall lapse on the Vesting
Date or Dates specified in the following schedufea




series of Vesting Dates is specified, then theigtigtns and conditions in Paragraph 2 shall lagpgdg with respect to the number of shares of
Restricted Stock specified as vested on such date.

Number of Cumulative Shares of
Vesting Date Shares of Restricted Stock Vested Restricted Stock Vested
(33 L)% (33 L)%
(33 L)% (66 2)%
(33 1)% (10)%

Subsequent to such Vesting Date or Dates, the slb&®tock on which all restrictions and conditidtrase lapsed shall no longer be
deemed Restricted Stock. Notwithstanding the foireg if the Grantee’s service as a director imtaated by reason of death or disability (as
determined by the Administrator) prior to the vegtof shares of Restricted Stock granted hereautivested shares of Restricted Stock held
by the Grantee shall become fully vested. The Aidstriator may at any time accelerate the vestihgdule specified in this Paragraph 3.

4. Dividends Dividends on Shares of Restricted Stock shafldid currently to the Grantee.
5. Incorporation of PlanNotwithstanding anything herein to the contrainys Agreement shall be subject to and governed by

all the terms and conditions of the Plan, includimg powers of the Administrator set forth in Sect2(b) of the Plan. Capitalized terms in this
Agreement shall have the meaning specified in tha,Rinless a different meaning is specified herein

6. Limitations on TransferabilityThis Agreement is personal to the Grantee, isagsignable and is not transferable in any
manner, by operation of law or otherwise, othentbg will or the laws of descent and distribution.

7. Miscellaneous

(a) Notice hereunder shall be given sm@ompany at its principal place of business, dadl e given to the Grantee
the address set forth below, or in either casec sther address as one party may subsequentliglfiuio the other party in writing.

(b) This Agreement does not confer ugen@rantee any rights with respect to continuadioservice as a director of
the Company or any Subsidiary.

WATTS WATER TECHNOLOGIES, INC

By:

Title:




The foregoing Agreement is hereby accepted antetines and conditions thereof hereby agreed to éytidersigned.

Dated:

Grante’s Signature

Grante’'s name and addres




IRREVOCABLE STOCK POWER

FOR VALUE RECEIVED, the undersigned hereby selfsigns and transfers unto Watts Water Technolofies,

shares of the Class ABwn Stock, $0.10 par value, of Watts Water Teabgiek, Inc., a Delaware corporation (the
“Company”), standing in the name of the undersiboe the books of said Company, and does heredyoicably constitute and appoint

as his/her Attorney-ineF# transfer the said stock on the books of then@any with full power of substitution in the
premises.

IN WITNESS WHEREOF, the undersigned has causedthiger to be executed as of this day of ,

Name:
Address:




CERTIFICATIONS

Exhibit 31.1

WATTS WATER TECHNOLOGIES, INC.
CERTIFICATION PURSUANT TO
SECTION 302 OF
THE SARBANES-OXLEY ACT OF 2002

I, Patrick S. O’Keefe, certify that:

1.

2.

5.

| have reviewed this quarterly report on Form 10fQVatts Water Technologies, Inc.;

Based on my knowledge, this report does not cortaynuntrue statement of a material fact or omst&te a material fact
necessary to make the statements made, in lightafircumstances under which such statementsmwade, not misleading
with respect to the period covered by this report;

Based on my knowledge, the financial statement$,aéimer financial information included in this repdairly present in all
material respects the financial condition, resoftsperations and cash flows of the registrantfaaral for, the periods
presented in this report;

The registrant’s other certifying officer(s) andre responsible for establishing and maintainisgldsure controls and
procedures (as defined in Exchange Act Rules 13a)Hnd 15d-15(e)) for the registrant and have:

@)

(b)
(©)

(d)

Designed such disclosure controls and proceduresused such disclosure controls and procedutes tiesigned
under our supervision, to ensure that materiakinégion relating to the registrant, including itheolidated
subsidiaries, is made known to us by others withase entities, particularly during the period ihigh this report is
being prepared;

Omitted

Evaluated the effectiveness of the registrant’sld&ire controls and procedures and presentedsingport our
conclusions about the effectiveness of the disctosantrols and procedures, as of the end of thegeovered by this
report based on such evaluation; and

Disclosed in this report any change in the regmitsanternal control over financial reporting tratcurred during the
registrant’s most recent fiscal quarter (the regigts fourth fiscal quarter in the case of an aimeaport) that has
materially affected, or is reasonably likely to evally affect, the registrant’s internal contraes financial reporting;
and

The registrant’s other certifying officer(s) anbdve disclosed, based on our most recent evaluatimternal control over
financial reporting, to the registrant’s auditorslahe audit committee of the registrant’s boardicéctors (or persons
performing the equivalent functions):

@

(b)

All significant deficiencies and material weaknesiethe design or operation of internal contra¢iofiancial
reporting which are reasonably likely to adversafgct the registrant’s ability to record, processnmarize and report
financial information; and

Any fraud, whether or not material, that involveammagement or other employees who have a significéain the
registrant’s internal control over financial repogt

Date: November 5, 2004 [s/Patrick S. ( Keefe

Patrick S. CKeefe
Chief Executive Office




Exhibit 31.2

WATTS WATER TECHNOLOGIES, INC.
CERTIFICATION PURSUANT TO
SECTION 302 OF
THE SARBANES-OXLEY ACT OF 2002

CERTIFICATIONS
[, William C. McCartney, certify that:
1. | have reviewed this quarterly report on Form 10fQVatts Water Technologies, Inc.;

2. Based on my knowledge, this report does not comtaynuntrue statement of a material fact or omgitate a material fact
necessary to make the statements made, in lightafircumstances under which such statementsmwade, not misleading
with respect to the period covered by this report;

3. Based on my knowledge, the financial statement$ofimer financial information included in this repdairly present in all
material respects the financial condition, resoftsperations and cash flows of the registrantfaaral for, the periods
presented in this report;

4. The registrant’s other certifying officer(s) andrk responsible for establishing and maintainisgldsure controls and
procedures (as defined in Exchange Act Rules 13a)Hnd 15d-15(e)) for the registrant and have:

€) Designed such disclosure controls and proceduresused such disclosure controls and procedutes tiesigned
under our supervision, to ensure that materiakinégion relating to the registrant, including itheolidated
subsidiaries, is made known to us by others withase entities, particularly during the period ihigh this report is
being prepared;

(b) Omitted

(c) Evaluated the effectiveness of the registrant’sld&ire controls and procedures and presentedsingport our
conclusions about the effectiveness of the disctosantrols and procedures, as of the end of thegeovered by this
report based on such evaluation; and

(d) Disclosed in this report any change in the regmtsanternal control over financial reporting thatcurred during the
registrant’s most recent fiscal quarter (the regigts fourth fiscal quarter in the case of an aimeaport) that has
materially affected, or is reasonably likely to evally affect, the registrant’s internal contraes financial reporting;
and

5. The registrant’s other certifying officer(s) antldve disclosed, based on our most recent evaluatiorernal control over
financial reporting, to the registrant’s auditorslahe audit committee of the registrant’s boardicéctors (or persons
performing the equivalent functions):

€)) All significant deficiencies and material weaknessethe design or operation of internal contratiofinancial
reporting which are reasonably likely to adversafgct the registrant’s ability to record, processnmarize and report
financial information; and

(b) Any fraud, whether or not material, that involveamagement or other employees who have a significéain the
registrant’s internal control over financial repogt

Date: November 5, 2004 /s/ William C. McCartne\
William C. McCartney
Chief Financial Officel




Exhibit 32.1

CERTIFICATION PURSUANT TO
18 U.S.C. SECTION 1350,
AS ADOPTED PURSUANT TO
SECTION 906 OF THE SARBANES-OXLEY ACT OF 2002

The undersigned officer of Watts Water Technolodies. (the “Company”) hereby certifies that then@any’s quarterly report on
Form 10-Q to which this certification is attachdue(“Report”), as filed with the Securities and Bange Commission on the date hereof, fully
complies with the requirements of Section 13(a)%(d), as applicable, of the Securities ExchangeofA&934, as amended (the “Exchange
Act”), and that the information contained in the Repdrtyf@resents, in all material respects, the finahcondition and results of operations
the Company. This certification is provided solplysuant to 18 U.S.C. Section 1350 and Item 6@32p)of Regulation S-K (“Item 601(b)
(32)") promulgated under the Securities Act of 1988amended (the “Securities Acid the Exchange Act. In accordance with clausef(
Item 601(b)(32), this certification (A) shall nat bleemed “filed” for purposes of Section 18 of Exehange Act, or otherwise subject to the
liability of that section, and (B) shall not be desd to be incorporated by reference into any filimger the Securities Act or the Exchange .
except to the extent that the Company specifidattprporates it by reference.

Date: November 5, 20C
s/ Patrick S. ( Keefe
Patrick S. CKeefe
Chief Executive Office




Exhibit 32.2

CERTIFICATION PURSUANT TO
18 U.S.C. SECTION 1350,
AS ADOPTED PURSUANT TO
SECTION 906 OF THE SARBANES-OXLEY ACT OF 2002

The undersigned officer of Watts Water Technolodies. (the “Company”) hereby certifies that then@any’s quarterly report on
Form 10-Q to which this certification is attachdue(“Report”), as filed with the Securities and Bange Commission on the date hereof, fully
complies with the requirements of Section 13(a)%(d), as applicable, of the Securities ExchangeofA&934, as amended (the “Exchange
Act”), and that the information contained in the Repdrtyf@resents, in all material respects, the finahcondition and results of operations
the Company. This certification is provided solplysuant to 18 U.S.C. Section 1350 and Item 6@32p)of Regulation S-K (“Item 601(b)
(32)") promulgated under the Securities Act of 1988amended (the “Securities Acid the Exchange Act. In accordance with clausef(
Item 601(b)(32), this certification (A) shall nat bleemed “filed” for purposes of Section 18 of Exehange Act, or otherwise subject to the
liability of that section, and (B) shall not be desd to be incorporated by reference into any filimger the Securities Act or the Exchange .
except to the extent that the Company specifidattprporates it by reference.

Date: November 5, 20C /s/ William C. McCartney
William C. McCartney
Chief Financial Office




