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PART I. FINANCIAL INFORMATION

ITEM 1. FINANCIAL STATEMENTS WATTS INDUSTRIES, INC. AND SUBSIDIARIES
CONDENSED CONSOLIDATED BALANCE SHEETS
(Dollars in thousands)

(Unaudited) (Audited)
Mar. 31, June 30,

1998 1997
ASSETS
CURRENT ASSETS:
Cash and cash equivalents $ 9,954 $ 13,904
Short-term investments 257 518
Trade accounts receivable, less allowance
for doubtful accounts of $8,592 at March 31, 1 998
and $7,945 at June 30, 1997 140,392 121,349
Inventories:
Raw materials 64,306 64,261
Work in process 37,216 26,030
Finished goods 90,502 80,926
Total Inventories 192,024 171,217
Prepaid expenses and other assets 13,169 13,087
Deferred income taxes 21,616 22,480
Net assets held for sale 2,046 3,037
Total Current Assets 379,458 345,592
PROPERTY, PLANT AND EQUIPMENT:
Property, plant and equipment, at cost 298,996 281,231
Accumulated depreciation (140,609) (128,537)
Property, plant and equipment, net 158,387 152,694
OTHER ASSETS:
Goodwill, net of accumulated amortization of $15, 799 at
March 31, 1998 and $13,484 at June 30, 1997 119,985 110,928
Other 13,769 12,869
TOTAL ASSETS $ 671,599 $ 622,083

LIABILITIES AND STOCKHOLDERS' EQUITY
CURRENT LIABILITIES:



Accounts payable $ 46,459 $ 48,896

Accrued expenses and other liabilities 59,351 53,738
Accrued compensation and benefits 15,519 15,834
Income taxes payable 7,911 -
Current portion of long-term debt 1,583 2,422
Total Current Liabilities 130,823 120,890
LONG-TERM DEBT, NET OF CURRENT PORTION 133,006 125,937
DEFERRED INCOME TAXES 16,365 16,675
OTHER NONCURRENT LIABILITIES 12,037 13,796
MINORITY INTEREST 11,787 11,146

STOCKHOLDERS' EQUITY:
Preferred Stock,$.10 par value; 5,000,000 shares
authorized; no shares issued or outstanding - -

Class A Common Stock, $.10 par value; 1 vote per share;

80,000,000 shares authorized; issued and outst anding:

16,451,077 shares at March 31, 1998 and 15,797 ,460

shares at June 30, 1997 1,645 1,580
Class B Common Stock, $.10 par value; 10 votes pe r share;

25,000,000 shares authorized; issued and outst anding:

10,701,777 at March 31, 1998 and 11,215,627

shares at June 30, 1997 1,070 1,121
Additional paid-in capital 47,598 44,643
Retained earnings 327,834 293,170
Cumulative translation adjustment (10,566)  (6,875)

Total Stockholders' Equity 367,581 333,639

TOTAL LIABILITIES AND STOCKHOLDERS' EQUITY $ 671,599 $ 622,083

See accompanying notes to condensed consolidaiucfal statements.

WATTS INDUSTRIES, INC. AND SUBSIDIARIES
CONDENSED CONSOLIDATED STATEMENTS OF OPERATIONS
(Dollars in thousands, except per share information

(Unaudited)
Three Months Ended
Mar. 31, Mar. 31,
1998 1997
Net sales $ 183,615 $ 184,191
Cost of goods sold 119,381 120,461
GROSS PROFIT 64,234 63,730
Selling, general & administrative expenses 40,835 40,983
OPERATING INCOME 23,399 22,747
Other (income) expense:
Interest income (659) (125)
Interest expense 2,677 2,715
Other, net (183) (280)
1,835 2,310
INCOME BEFORE INCOME TAXES 21,564 20,437
Provision for income taxes 7,523 7,548
NET INCOME $ 14,041 $ 12,889
Income per common share :
Basic $ 052% 048
Diluted $ 051% 047
Dividends per common share $ 0.0875 $ 0.0775

See accompanying notes to condensed consolidaizucial statements.

WATTS INDUSTRIES, INC. AND SUBSIDIARIES
CONDENSED CONSOLIDATED STATEMENTS OF OPERATIONS
(Dollars in thousands, except per share informa



(Unaudited)
Nine Months Ended

Mar. 31, Mar. 31,

1998 1997
Net sales $ 542,273 $ 534,419
Cost of goods sold 350,424 350,181
GROSS PROFIT 191,849 184,238
Selling, general & administrative expenses 121,575 118,087
OPERATING INCOME 70,274 66,151
Other (income) expense:
Interest income (1,243) (397)
Interest expense 7,653 7,938
Other, net 778 171
7,188 7,712
INCOME FROM CONTINUING OPERATIONS
BEFORE INCOME TAXES 63,086 58,439
Provision for income taxes 21,816 21,454
INCOME FROM CONTINUING OPERATIONS 41,270 36,985
Income from discontinued operations, net of taxes - 79
Gain on disposal of discontinued operations,
net of taxes - 3,208
NET INCOME $ 41,270 $ 40,272
Income per common share :
Basic
Continuing operations $ 152% 136
Discontinued operations - -
Gain on disposal of discontinued operations - 0.12
Net Income $ 152% 148
Diluted
Continuing operations $ 1518% 135
Discontinued operations - -
Gain on disposal of discontinued operations - 0.12
Net Income $ 151 % 147
Dividends per common share $ 02425 $ 0.2175

See accompanying notes to condensed consolidaizucial statements.

WATTS INDUSTRIES, INC. AND SUBSIDIARIES
CONDENSED CONSOLIDATED STATEMENTS OF CASH FLOWS
(Dollars in thousands)

(Unaudited)
Nine Months Ended

Mar. 31, Mar. 31,

1998 1997
OPERATING ACTIVITIES
Income from continuing operations $ 41,270 $ 36,985
Adjustments to reconcile net income from continui ng operations
to net cash provided by continuing operating a ctivities:
Restructuring payments (1,523) (4,335)
Depreciation and amortization 17,136 17,026
Deferred income taxes 533 1,080
Gain on disposal of assets (1,170) (561)
Equity in undistributed earnings of affiliates (77) -
Changes in operating assets and liabilities, n et of effects
from acquisitions and dispositions:
Accounts receivable (18,594) (16,966)
Inventories (16,070) (2,612
Prepaid expenses and other assets (1,225) (2,621)
Accounts payable, accrued expenses and
other liabilities 10,980 (3,369)
Net cash provided by continuing operations 31,260 24,627

Net cash provided by discontinued operations - 653



NET CASH PROVIDED BY OPERATING ACTIVITIES 31,260 25,280
INVESTING ACTIVITIES

Additions to property, plant and equipment (21,927) (21,075)

Proceeds from sale of assets 7,335 1,756

Increase in other assets (1,043) (771)

Discontinued Operations:

Additions to property, plant and equipment - (142)
Proceeds from disposal of discontinued operati ons - 90,581
Business acquisitions, net of cash acquired (22,495) (37,575)

Net changes in short-term investments 260 -

NET CASH PROVIDED BY (USED IN) INVESTING ACTIVITI ES (37,870) 32,774
FINANCING ACTIVITIES

Proceeds from long-term borrowings 73,491 91,376

Payments of long-term debt (67,102) (119,088)

Proceeds from exercise of stock options 2,699 746

Dividends paid (6,569) (5,932)

Purchase and retirement of common stock - (23,069)

NET CASH PROVIDED BY (USED IN) FINANCING ACTIVITI ES 2,519  (55,967)
Effect of exchange rate changes on cash and

cash equivalents 141 1,293
CHANGE IN CASH AND CASH EQUIVALENTS (3,950) 3,380
CASH AND CASH EQUIVALENTS AT BEGINNING OF PERIOD 13,904

$ 9,954 $ 3,380

CASH AND CASH EQUIVALENTS AT END OF PERIOD

See accompanying notes to condensed consolidaiucfal statements.
WATTS INDUSTRIES, INC. AND SUBSIDIARIES

Notes to Condensed Consolidated Financial Statement
(Unaudited)

1. In the opinion of management, the accompanyiraudited, condensed, consolidated financial stateymntain all necessary adjustme
consisting only of adjustments of a normal recyymture, to present fairly Watts Industries, ;m€ondensed Consolidated Balance Sheet as
of March 31, 1998, its Condensed Consolidated Btatés of Operations for the three and nine montkde@ March 31, 1998 and 1997, and
its condensed Consolidated Statements of Cash Ftowise nine months ended March 31, 1998 and 1997.

The balance sheet at June 30, 1997 has been déwedhe audited financial statements at that.daggtain amounts have been reclassified
to conform with the 1998 presentation. The accagnpiolicies followed by the Company are descrilvethe June 30, 1997 financial
statements which are contained in the Company'g 28@ual Report. It is suggested that these fir@rstatements be read in conjunction
with the financial statements and notes includeithén1997 Annual Report to Stockholders.

2. During September 1997, a wholly owned subsididthe Company purchased the Orion Fittings Donsof Kelstan Plastic Products, Ltd.
The Orion Fittings Division has manufactured cowogesistant polyolefin piping systems for laborgtdrainage and high purity process
installations since 1963. The product line includge, fittings, sinks, neutralizing tanks, pH ataand monitoring systems and sediment
interceptors. Sales have been concentrated indhadian market and were approximately $584,00€htwelve months ended August 31,
1997.

During December 1997, a wholly owned subsidiarthef Company purchased the pneumatic valve and mstiitch business of Aerodyne
Controls Corporation. The Aerodyne product linesists of high quality valve components for mediealalytical, military and aerospace
applications. Sales for the twelve months endeait1997 were approximately $7,000,000.

During March 1998, a wholly owned subsidiary of @@mpany purchased the solenoid valve businesskaindatic Valve Company. The
Atkomatic product line consists of heavy duty pissceolenoid valves for clean air, gases, liquigsira and corrosive and cryogenic fluids.
Sales for the twelve months ended September 3@, W@ge $4,500,000.

During March 1998, a wholly owned subsidiary of @@empany purchased Telford Valve & Specialties, tf&cdmonton, Canada. Telford
manufactures check valves, pipeline closures, padialty gate valves that are used in industridli@hand gas applications. Telford is also a
distributor and authorized repair facility for amiber of other independent manufacturers of oilfoducts. Current annualized sales are
approximately $15,000,000.

The aggregate purchase price for these acquisiass$22,495,00(



3. During fiscal year ended June 30, 1996, the Gomplecided to undertake certain restructuringaimies aimed at improving the efficien

of certain of its continuing operations. The twosnsignificant of those initiatives were the cotdation and downsizing of Pibiviesse S.p.A.
and the relocation of Jameco Industries, Inc. filgandanch, New York to the Company's existing Sali@dNorth Carolina manufacturing
facility. In connection with this restructuring pland during the year ended June 30, 1996, the @aymecorded a $25,415,000 restructuring
charge for related severance costs, plant closagis and asset write-downs.

Cash payments for accrued employee severance hedméant closure costs were $1,523,000 duringithe months ended March 31, 1998,
and the Company's remaining accrued restructuiaigity was $2,301,000 at March 31, 1998. It ipested that the restructuring initiatives
will be substantially complete by June 30, 1998 Tompany expects that some settlement paymentsenplaid subsequent to June 30,
1998.

Since commencement of the restructuring plan, thasebeen a related net reduction of 246 employesesf March 31, 1998, there are
approximately 50 additional restructuring relatedhtinations that are expected to occur.

4. On September 4, 1996, the Company sold its NpalidVater Group of businesses. Sales revenue tinese businesses amounted to
$14,027,000 during the period between July 1, 1886September 4, 1996. This revenue, net of @tadlexpense including income taxes,
has been classified as income from discontinuedatipes in the accompanying statement of operafionthe nine months ended March 31,
1997.

5. During the quarter ended December 31, 1997Ctmepany adopted Statement of Financial Accountiagdards ("SFAS") No. 128
Earnings per Share. SFAS 128 required the Compaolyange the method formerly used to compute egsrper share and to restate all p
periods presented. The requirements for calculdtagic earnings per share excludes the dilutivecetif securities. Diluted earnings per
share assumes the conversion of all dilutive seesriThe following table sets forth the recontitia of the calculation per SFAS 128:

For the Three Months Ended March 31, 1998

Income Shares Per Share
(Numerator) (Denominator) Amount
Basic EPS
Net Income $14 ,041,000 27,162,904 $ .52
Effect of Dilutive
Securities -
primarily
stock options - 424,539
Diluted EPS $14 ,041,000 27,587,443 $. 51
For the Nine Months Ended March 31, 1998
Income Shares Per Share
(Numerator) (Denominator) Amount
Basic EPS
Net Income $4 1,270,000 27,082,038 $1. 52
Effect of Dilutive
Securities -
primarily
stock options - 337,762
Diluted EPS $41 ,270,000 27,419,800 $1 .51

At March 31, 1998, there were no outstanding optimnpurchase shares of common stock with exepeises greater than the average me
price of the common shares during the three-momt¢hnéne-month periods then ended.

F or the Three Months Ended March 31, 1997
Income Shares Per Share
(Numerator) (Denominator) Amount
Basic EPS
Net Income $1 2,889,000 27,029,898 $ 48
Effect of Dilutive
Securities -
primarily
stock options - 275,854
Diluted EPS $12 ,889,000 27,305,752 $ A7

For the Nine Months Ended March 31, 1997



Income Shares Per Share
(Numerator) (Denominator) Amount
Basic EPS
Income from
Continuing
Operations $36,985,000 27, 224,419 $1.36

Income from
Discontinued
Operations 79,000

Gain on Disposal
of Discontinued
Operations 3,208,000 12

Net Income $4 0,272,000 $1.48

Effect of Dilutive

Securities -

primarily

stock options - 161,311

Diluted EPS $40 ,272,000 27,385,730 $ 1.47

Options to purchase 26,500 shares and 689,100ssbcemmon stock at prices ranging from $22.1826.13 were outstanding during the
three-month and nine-month periods ended Marci347, respectively. These options were not includete related computations of
diluted EPS since the exercise price of the optwas greater than the average market price ofah@on shares during those respective
periods.

6. During June 1997, the Company entered intord ja@nture agreement with the sales agent who rtsitkgorted vitreous china and fauc
into the do-ityourself ("DIY") market. Prior to the July 1997 camancement of operations by the joint venture, étated sales were recorc
as part of the Company's Jameco business. The Ggnmoav has a 49% minority interest in the new jei@nture and reports activities on the
equity basis, thus excluding these sales from thagany's consolidated revenues. Revenues in fi8& were $13,415,000 for this
business.

During December 1997, the Company sold a smalhhatalve manufacturing division which was not pzfrthe Company's core business.
The division's sales for the six-month period enBedember 31, 1997 were $3,386,000.

7. On March 27, 1998, the Company entered intonaenaled and restated $125 million revolving cregieament with a group of commert
banks to replace the existing agreement. The agrmeeexpires on March 27, 2003. Interest payablbayrowings is variable based upon the
Company's option of selecting either a LIBOR rdtesi®.165%, Prime Rate, or a competitive money etaikte to be specified by the lender.

8. The Company has developed comprehensive glddnad po assess and address in a timely manneifdtsriation systems including
customer service, production, distribution andricial systems in conjunction with the year 2000 past of these plans, the Company is also
communicating with its suppliers, distributors anttlers with whom it conducts business to coordigate 2000 compliance. The
implementation of these plans is not expected t@ ldamaterial adverse effect on the results ofatfmers or the financial condition of the
Company. However if the Company, its suppliersistriutors are unable to fully implement thesenglaelated to year 2000 risk on a timely
basis, it could result in a financial risk.

9. The Company uses foreign currency forward exgbamntracts to reduce the impact of currency dlations on certain anticipated
intercompany purchase transactions that are exgpémteccur within the fiscal year and other knowpe@sures. The notional amount of such
contracts and the related realized and unrealiaéts@nd losses as of March 31, 1998 are not rahteri

10. Information in "Note (12) Contingencies and Eommental Remediation"” set forth in the RegisteaRbrm 10K is incorporated herein k
reference. Also see Part Il, Item 1.

Item 2. WATTS INDUSTRIES, INC. AND SUBSIDIARIES
Management's Discussion and Analysis of Financtaddtion and Results of Operations

Results of Operations
Three Months Ended March 31, 1998 Compared to Tkie®hs Ended March 31, 1997

Net sales decreased $576,000 (0.3%) to $183,6158008nalysis of this change in net sales is devid:

Internal Growth $3,961,0 00 2.2%
Acquisitions 3,62 5,000 2.0%
Jameco Sales now through Joint Venture

and Divestitures 5, 062,000) (2.8%)

Foreign Exchange Rate Effect (3,10 0,000) (1.7%)



Total Decrease $ (576, 000) (0.3%)

The increase in net sales from internal growttrimarily attributable to increased unit shipment&aropean oil and gas valves and increi
unit shipments of North American plumbing and hegtralves. These increases were partially offsetdnreased unit shipments of domestic
oil and gas valves. Last year's sales included183000 for a segment of the Jameco business fasrieqgh vitreous china and faucets in which
the Company now has a 49% minority interest, thesdiminating these sales from current year resitite unfavorable effect that changes in
foreign exchange rates had on sales was primatiipatable to the Company's European operatiohe. Gompany intends to maintain its
strategy of seeking acquisition opportunities al asexpanding its existing market position toiagh sales growth.

During December 1997, the Company sold a smalhhatalve manufacturing division which was not pzfrthe Company's core business.
The division's sales for the three-month periodeenidarch 31, 1997 were $1,454,000.

Gross profit increased $504,000 (0.8%) and incetasea percentage of net sales from 34.6% to 35[0%.percentage increase is primarily
attributable to improved gross margins for Europeidand gas valves and domestic plumbing and hgatalves. The gross margin on oil
gas valves improved due to increased sales volame$actory efficiencies. The gross margin on ddimogdumbing and heating valves
increased primarily due to an improved sales mhese improvements were partially offset by manuféng inefficiencies associated with
the relocation of the Jameco product line into at§vRegulator factory in Spindale, North Carolina.

Selling, general and administrative expenses dsete$148,000 (0.4%) to $40,835,000. This decresagemarily attributable to the impact
foreign exchange rate changes and the eliminafitinecoperating expenses associated with the segmh#me Jameco business in which the
Company now maintains a 49% minority interest. Ehresluctions were partially offset by the inclusadrihe expenses of acquired
companies and increased variable selling expenses.

The decrease in the effective tax rate from 36.8%4t 9% was primarily attributable to the implertaion of tax planning strategies inten
to reduce income tax expense.

Net income increased $1,152,000 (8.9%) to $14,@01

The Company's consolidated results of operatiomsnapacted by the effect that changes in foreigneticy exchange rates have on its
international subsidiaries' operating results. @earin foreign exchange rates had an adverse effieatt income for the quarter ended of
approximately $350,000.

Results of Operations
Nine Months Ended March 31, 1998 Compared to Nimatids Ended March 31, 19

Net sales from continuing operations increased®F 0 (1.5%) to $542,273,000. An analysis of ¢hiange in net sales is as follo

Internal Growth $12,66 9,000 2.4%
Acquisitions/New Joint Ventures 21,03 9,000 3.9%
Jameco Sales now through Joint Venture
and Divestitures ( 12,521,000) (2.3%)
Foreign Exchange Rate Effect (13 ,333,000) (2.5%)
Total Increase $ 7,854,000 1.5%

The increase in net sales from internal growttrimarily attributable to increased unit shipmeniteiband gas valves and increased unit
shipments of plumbing and heating valves. The i®ed sales due to acquisitions is primarily attable to the inclusion of the sales of
Ames, acquired in January 1997. Last year's satdsded $9,271,000 for a segment of the Jamecméssifor imported vitreous china and
faucets in which the Company now has a 49% mindmigrest, thereby eliminating these sales fromendryear results. The unfavorable
effect that changes in foreign exchange rates haghles was primarily attributable to the CompaBylisopean operations. The Company
intends to maintain its strategy of seeking actjoisiopportunities as well as expanding its exgstimarket position to achieve sales growth.

During December 1997, the Company sold a smalhhatalve manufacturing division which was not pzfrthe Company's core business.
The division's sales for the six-month period enBedember 31, 1997 were $3,386,000.

Gross profit from continuing operations increasé@®$1,000 (4.1%) and increased as a percentaget shtes from 34.5% to 35.4%. This
percentage increase is primarily attributable tpriowed gross margins for European oil and gas wsawel the inclusion of the gross margi
Ames which operates at a higher gross margin theuCompany average. These improvements were jhadfédet by manufacturing
inefficiencies associated with the relocation & flameco product line into a Watts Regulator fgdtoSpindale, North Carolina.

Selling, general and administrative expenses ise@8$3,488,000 (3.0%) to $121,575,000. This ineréaprimarily attributable to the
inclusion of the expenses of Ames and other acdoenpanies and increased variable selling expefésincrease was partially offset by
the effect of the change in foreign exchange ratesthe exclusion of the expenses of the Jamecb\jenture.

Interest income increased $846,000 to $1,243,0eéQaan increased level of cash and «term investments



Other nonoperating expense increased by $607,@%(%) to $778,000 for the nine months ended M&4cH 998. Minority interest
expense charges, resulting from the improved ojpgratsults of the two Chinese joint ventures, wengnized during this period. Increa
charges were partially offset by gains recognizethe sale of a Canadian manufacturing facility arsinall Italian valve manufacturing
division.

The effective tax rate for continuing operationsrédased from 36.7% to 34.6% primarily due to thplémentation of tax planning strategies
intended to reduce income tax expense.

Income from continuing operations increased $4(85(11.6%) to $41,270,000.

The Company's consolidated results of operatiomsnapacted by the effect that changes in foreigneticy exchange rates have on its
international subsidiaries' operating results. @eann foreign exchange rates had an adverse effieéacome from continuing operations of
approximately $1,400,000.

In the quarter ended September 30, 1996 the Comgadyits Municipal Water Group of companies. Tdiigestiture resulted in an after-tax
gain of $3,208,000, or $.12 earnings per shareotim & basic and diluted basis for the period eMarth 31, 1997.

Liquidity and Capital Resources

During the ninemonth period ended March 31, 1998, the Companyrgeete$31,260,000 in cash flow from operations,ciwhwas principall
used to fund capital expenditures of $21,927,00@s€ capital expenditures were primarily for maaufdng machinery and equipment as
part of the Company's commitment to continuouslgriove its manufacturing capabilities. The Compang[sital expenditure budget for
fiscal 1998 is $29,500,000.

During the nine months ended March 31, 1998, the@amy sold one of its facilities in Canada, cortading the operations into another
existing Canadian plant. Additionally, the Compaajd a small Italian valve manufacturing divisid81§ which was not part of the
Company's core business. The proceeds for thestrawsactions totaled $7,135,000.

On December 18, 1997, the Company acquired Aero@pmérols Corporation ("Aerodyne") located in Ronkoma, New York. Aerodyne
a manufacturer of pneumatic valve and motion sweiicierodyne's sales for the twelve months endédb®c 1997 were approximately
$7,000,000. Customers are primarily in the medaaalytical, military and aerospace markets.

On March 26, 1998, the Company acquired Telford/Wand Specialties, Inc. ("Telford") located in Eafrton, Alberta, Canada. Telford
manufactures check valves, pipeline closures, padialty gate valves that are used in industridl @hand gas applications. Telford is also a
distributor and authorized repair facility for amiber of other independent manufacturers of oitlfigloducts. Current annualized sales are
approximately $15,000,000.

The aggregate purchase price for the acquisitibdemdyne, Telford, and other product line acdiosis during the nine months ended
March 31, 1998 is $22,495,000.

The Company has available an unsecured $125,000r@006f credit which expires on March 27, 2003eT®ompany's intent is to utilize this
credit facility to support the Company's acquisitprogram, working capital requirements of acquizethpanies and for general corporate
purposes. As of March 31, 1998, $35,000,000 waol@d under this line of credit. Working capitalsv248,635,000 at March 31, 1998
compared to $224,702,000 at June 30, 1997.

The ratio of current assets to current liabilitiess 2.9 to 1 at both March 31, 1998 and June 3@7.1@ash and short-term investments were
$10,211,000 at March 31, 1998 compared to $14,8P2a0 June 30, 1997. Debt as a percentage ofcapétal employed was 26.8% at March
31, 1998 compared to 27.8% at June 30, 1997. AtMat, 1998, the Company was in compliance witlt@lenants related to its existing
debt.

The Company from time to time is involved with enavimental proceedings and incurs costs on an ogdusis related to environmental
matters. The Company currently anticipates thatlithot incur significant expenditures in fisca48 in connection with any of these
environmentally contaminated sites.

The Company anticipates that available funds aogetfunds provided from current operations wilsb#icient to meet current operating
requirements and anticipated capital expenditweatfleast the next 24 months.

The Company has developed comprehensive globad pteassess and address in a timely manner itsniafmn systems including customer
service, production, distribution and financialteyss in conjunction with the year 2000. As partha&fse plans, the Company is also
communicating with its suppliers, distributors anttlers with whom it conducts business to coordigate 2000 compliance. The
implementation of these plans is not expected t@ ldamaterial adverse effect on the results ofatfmers or the financial condition of the
Company. However if the Company, its suppliersistrihutors are unable to fully implement thesenglaelated to year 2000 risk on a timely
basis, it could result in a financial ris



The Company uses foreign currency forward exchaogéacts to reduce the impact of currency fluétunst on certain intercompany
purchase transactions that will occur within ttsedil year and other known foreign currency expasuriee notional amount of such contracts
and the related realized and unrealized gains@sst$ as of March 31, 1998 are not material.

Certain statements contained herein are forwarkingo Many factors could cause actual results tfiedfrom these statements, including loss
of market share through competition; introductiérr@mpeting products by other companies; pressunngrices from competitors, suppliers,
and/or customers; regulatory obstacles; lack oépiamce of new products; changes in the plumbidghaating and oil and gas markets;
changes in global demand for the Company's progdletsiges in distribution of the Company's produoterest rates; foreign exchange
fluctuations; cyclicality of industries in whichélCompany markets certain of its products and géaeid economic factors in markets where
the Company's products are sold, manufactured dretead; and other factors discussed in the Compaaports filed with the Securities and
Exchange Commission.

Statement of Financial Accounting Standards ("SHA®). 130, Reporting Comprehensive Income, and SNAS131, Disclosures about
Segments of an Enterprise and Related Informaltieaome effective during fiscal year 1999. At thiaiet, the Company will report net
income as currently reported and will begin to akgmort "comprehensive income" which will includhe teffect of currency translation
adjustments. As the Company adopts SFAS No. 13iillimake the required disclosures concerningégments.

Part Il. Other Information
Item 1. Legal Proceedings

The Company, like other worldwide manufacturing pamies, is subject to a variety of potential lidilgis connected with its business
operations, including potential liabilities and erges associated with possible product defectslards and compliance with environmental
laws. The Company maintains product liability arlden insurance coverage which it believes to beeggly in accordance with industry
practices. Nonetheless, such insurance coveragaaide adequate to protect the Company fully aganbstantial damage claims which
may arise from product defects and failures.

Leslie Controls, Inc. and Spence Engineering Comploth subsidiaries of the Company, are involvethérd-party defendants in various
civil product liability actions pending in the U.Bistrict Court, Northern District of Ohio. The uerdlying claims have been filed by present or
former employees of various shipping companiepésonal injuries allegedly received as a resuitosure to asbestos. The shipping
companies contend that they installed in their @sssertain valves manufactured by Leslie Contaold/or Spence Engineering which
contained asbestos. Leslie Controls is also a daferin two similar matters pending in Superior €ai California, San Francisco County.
The Company has resort to certain insurance cogeséf) respect to these matters. Coverage hasdispeuted by certain of the carriers and,
therefore, recovery is questionable, a factor withehCompany has considered in its evaluation egghmatters. The Company has establi
certain reserves which it currently believes aregadte in light of the probable and estimable exposf pending and threatened litigation of
which it has knowledge. Based on facts presenttyknto it, the Company does not believe the outcofribese proceedings will have a
material adverse effect on its financial conditimsults of operations or its liquidity.

On June 25, 1997, a complaint entitled State off@ala ex rel. Nora Armenta v. James Jones Compisiueller Co., Tyco International, L1
and Watts Industries, Inc. was filed under sedh&Superior Court of Los Angeles County, Califarralleging violations of the California
False Claims Act. The Company became aware ofdtienain April 1998. The complaint alleges thatcsrat least 1987, James Jones
Company, (which was a subsidiary of the Companil September 1996 when it was sold to Tyco Inteamat Ltd.), sold products utilized
municipal water systems within the State of Catifarwhich failed to meet contractually specifiedustry standards and falsely certified that
such standards had been met. The complaint altegethe municipal entities have suffered tens itifans of dollars of damages as a result
of the defective products, and seeks injunctiviefigireble damages, civil penalties of up to $00,8or each violation of the California False
Claims Act, costs and attorney's fees. The Compasyundertaken the defense of the action on behather named defendants subject to
contractual limitations with respect to its indefigation obligations. The action is filed by a fa@memployee of James Jones Company, and
no government entity is currently a party by intartion in the action. The Company intends to vigshp defend the action.

Certain of the Company's operations generate aolihazardous wastes, which are disposed of elsewliearrangement with the owners or
operators of disposal sites or with transportersuch waste. The Company's foundry and other dpagaare subject to various federal, state
and local laws and regulations relating to envirental quality. Compliance with these laws and ratioihs requires the Company to incur
expenses and monitor its operations on an ongasgbThe Company cannot predict the effect ofrutequirements on its capital
expenditures, earnings or competitive position tuagny changes in federal, state or local envirantaidaws, regulations or ordinances.

The Company is currently a party to or otherwisamlmed with various administrative or legal procieed under federal, state or local
environmental laws or regulations involving a numdsfesites, in some cases as a participant in apgod potentially responsible parties
("PRPs"). Three of these sites, the Sharkey andb@drandfills in New Jersey, and the San GabrieleydEl Monte, California water basin
site, are listed on the National Priorities ListitN#espect to the Sharkey Landfill, the Company been allocated .75% of the remediation
costs, an amount which is not material to the Camphllo allocations have been made to date withessp the Combe Landfill or San
Gabiriel Valley sites. The EPA has formally notifieelveral entities that they have been identifiedeasg potentially responsible parties with
respect to the San Gabriel Valley site. As the Camypwas not included in this group, its potentisidlvement in this matter is uncertain at
this point given that either the PRPs named to diatke EPA could seek to expand the list of padigitresponsible parties. In addition to the
foregoing, the Solvent Recovery Service of New Bndlsite and the Old Southington landfill site,tbiot Connecticut, are on the National
Priorities List, but, with respect thereto, the Qamy has resort to indemnification from third pestand based on currently availa



information, the Company believes it will be emtitlto participate in a de minimis capacity.

During the quarter ending March 31, 1998, the Camgpaceived an administrative order from the Newnidahire Department of
Environmental Services with respect to certain la&guy issues concerning its Franklin, New Hampsloperation. The Company has
appealed this administrative order. The state agbas not as of yet issued any fines or penalti€®nnection with this matter.

With respect to the Combe Landfill, the Compangrie of approximately 30 potentially responsibleipar The Company and all other PRPs
received a Supplemental Directive from the NeweleBepartment of Environmental Protection & Eneirg$994 seeking to recover
approximately $9 million in the aggregate for thEemtion, maintenance, and monitoring of the impgletad remedial action taken up to that
time in connection with the Combe Landfill NorthesiCertain of the PRPs, including the Company careently negotiating with the state
only to assume maintenance of this site in an efforeduce future costs. The Company and the mntgaPRPs have also received a formal
demand from the U.S. Environmental Protection Ageanaecover approximately $17 million expended&te in the remediation of this site.
The EPA has filed suit against certain of the PRIRd,the Company has been named a third-party diafiein this litigation.

Based on facts presently known to it, the Compargsdot believe that the outcome of these envirotaheroceedings will have a material
adverse effect on its financial condition. The Camphas established balance sheet accruals whiakréntly believes are adequate in light
of the probable and estimable exposure of pendinglareatened environmental litigation and proaegsliof which it has knowledge. Given
the nature and scope of the Company's manufactogagations, there can be no assurance that thg&uognwill not become subject to other
environmental proceedings and liabilities in thieufa which may be material to the Company.

Item 6. Exhibits and Reports on Form 8-K

(a) The exhibits are furnished elsewhere in thi®re
(b) There were no reports filed on Form 8-K for thearter ended March 31, 1998.
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AMENDED AND RESTATED

REVOLVING CREDIT AGREEMENT

This AMENDED AND RESTATED REVOLVING CREDIT AGREEMEN is made as of March 27, 1998, by and among (a)lWW\
INVESTMENT COMPANY (the "Borrower") a Delaware canation having its principal place of business@t 8Vest Street, Second Floor,
Wilmington, Delaware, 19801 (b) WATTS INDUSTRIESIC. (the "Parent"), a Delaware corporation havisgrincipal place of business
815 Chestnut Street, North Andover, Massachus&84%) as guarantor hereunder (the "Guarantor"thécjinancial institutions listed on
Schedule 1 hereto and such other financial ingiitgtthat are or may become parties to this Creglieement from time to time in accorda
with the provisions hereof, (d) BANKBOSTON, N.ABdnkBoston," formerly known as The First NationalnR of Boston), as
administrative agent (the "Administrative Agenttjdacompetitive bid agent (the "Competitive Bid Agégror itself and the other Banks (as
defined herein), and (¢) BANCBOSTON SECURITIES IN&EMassachusetts corporation, as the arrangetAtnanger").

WHEREAS, pursuant to a Revolving Credit Agreemeaated as of August 30, 1994 (as amended from tintieni, the "Original Credit
Agreement), by and among the Borrower, BankBostahthe other Banks (as defined therein) and ther®ahe Banks made loans available
to the Borrower for the purposes described thewrid; WHEREAS, the Borrower has requested to ameddestate the Original Credit
Agreement to, among other things, continue to gle¥inancing for the funding of future acquisiticarsd for general corporate purposes, and
the Banks are willing to amend and restate theitaigCredit Agreement and to continue to providehsiinancing on the terms and
conditions set forth herein; NOW, THEREFORE, therBwer, the Parent, the Banks, the Administratigeet and the Competitive Bid
Agent agree that on and as of the Closing Datbdesinafter defined), the Original Credit Agreemisrtiereby amended and restated in its
entirety and shall remain in full force and effeoty as expressly set forth herein.

1. DEFINITIONS AND RULES OF INTERPRETATION.

1.1. Definitions. The following terms shall have tmeanings set forth in this S.1 or elsewhereerptiovisions of this Credit Agreement
referred to below:

Administrative Agent. As defined in the preambledte.

Administrative Agent's Head Office. The Adminisivat Agent's head office located at 100 Federalegtigoston, Massachusetts 02110, or at
such other location as the Agent may designate fhom to time. Administrative Agent's Special Coeln8ingham Dana LLP or such other
counsel as may be approved by the AdministrativenAg

Affiliate. Any Person that would be considered &oan affiliate of the Parent or the Borrower unidale 144(a) of the Rules and Regulations
of the Securities and Exchange Commission, asfé@ttedn the date hereof, if such Person were igssggturities.

Agents. The Administrative Agent and the CompeitBid Agent.

Applicable Margin. A percentage to be determinedetach fiscal quarter as of the last day of theiptes fiscal quarter based on the higher of
the Parent's senior unsecured debt ratings asspebliby either (i) Moody's Investors Services, rdii) Standard & Poor's Rating Group on
such date, in accordance with the schedule sét ftow:

Rating
S&P/Moody's

Applicable
Margin

A/A2 or Higher

0.150%

A-/A3

0.165%

BBB+/Baa 1

0.185%

BBB/Baa2

0.220%

BBB-/Baa3

0.315%

Less than BBB-/Baa3

0.500%

If the Parent's senior unsecured debt rating alishelol by each of the Rating Agencies varies bgifg rating level, the Applicable Margin
will be determined based upon the higher of theatimgs and (i) more than one rating level, thgplicable Margin will be determined ba:
upon one rating level above the lower of the twngs.

Assignment and Acceptance. See S.19.1.

Balance Sheet Date. June 30, 1997.

BankBoston. BankBoston, N.A.

Banks. BankBoston and the other lending institigtitisted on Schedule 1 hereto and any other Pevhorbecomes an assignee of any rights
and obligations of a Bank pursuant to S.19.

Base Rate. The higher of (i) the annual rate @fregt announced from time to time by BankBostdtsdiead office in Boston, Massachuse
as its "base rate" and (ii) one-half of one per¢#f%) above the Federal Funds Effective Rate tl®purposes of this definition, "Federal
Funds Effective Rate" shall mean, for any day rétie per annum equal to the weighted average aftee on overnight federal funds
transactions with members of the Federal ResergteB8yarranged by federal funds brokers, as puldidresuch day (or if such day is not a
Business Day, for the next preceding Business Dgythe Federal Reserve Bank of New York, or, iftstate is not so published for any day
that is a Business Day, the average of the quotfir such day on such transactions received égent from three funds brokers of
recognized standing selected by the Agent. Base Rans. Revolving Credit Loans bearing interekiutated by reference to the Base Rate.
Borrower. As defined in the preamble hereto. Bussrieay. Any day on which banking institutions insBim, Massachusetts are open for the
transaction of banking business and, in the cagaioddollar Rate Loans, also a day which is a EpitadBusiness Day. Capital Assets. Fi



assets, both tangible (such as land, buildingsyrs, machinery and equipment) and intangibleh(siscpatents, copyrights, trademarks,
franchises and good will); provided that Capitabéts shall not include any item customarily chardjegictly to expense or depreciated ov
useful life of twelve (12) months or less in ac@rde with generally accepted accounting principles.

Capital Expenditures. Amounts paid or indebtedmessrred by the Parent or any of its Subsidianesannection with the purchase or lease
by the Parent or any of its Subsidiaries of Capitsets that would be required to be capitalizedlslrown on the balance sheet of such
Person in accordance with generally accepted atioguprinciples.

Capitalized Leases. Leases under which the Paremtyoof its Subsidiaries is the lessee or obligfwe,discounted future rental payment
obligations under which are required to be capigalion the balance sheet of the lessee or obligardordance with generally accepted
accounting principles.

CERCLA. See S.6.18.

Closing Date. March 27, 1998.

Code. The Internal Revenue Code of 1986. CommitnWith respect to each Bank, the amount set fantSchedule 1 hereto as the amount
of such Bank's commitment to make Loans to the®wer, as the same may be reduced from time to tmié;such commitment is
terminated pursuant to the provisions hereof, zero.

Commitment Percentage. With respect to each Baekpércentage determined by dividing such Bankmar@ioment by the aggregate
Commitments of all of the Banks. Each Bank's Commaitt Percentage as of the Closing Date is set fortBchedule 1 hereto. Competitive
Bid. An offer by a Bank to make a Competitive Lganmsuant to S.2.10 hereof. Competitive Bid Accepjgiet Letter. A natification made by
the Borrower to the Competitive Bid Agent pursu@n®.2.10 hereof in the form of Exhibit B-4 hereBmmpetitive Bid Agent. As defined in
the preamble hereto.

Competitive Bid Rate. As to any Competitive Bid radry a Bank pursuant to S.2.10 hereof, the MoneskdtaRate offered by the Bank
making such Competitive Bid. Competitive Bid Requésrequest made pursuant to S.2.10 hereof ifidime of Exhibit B-1 hereto.
Competitive Borrowing. A borrowing consisting oCampetitive Loan or concurrent Competitive Loarmsrfrthe Bank or Banks whose
Competitive Bids have been accepted by the Borrawder the bidding procedure described in S.2.18dfe

Competitive Loan. A loan from a Bank to the Borroywarsuant to the bidding procedure described 2n18.hereof. Each Competitive Loan
shall bear interest at the Money Market Rate sty the Bank making such Competitive Loan irCtsmpetitive Bid. Consolidated or
consolidated. With reference to any term definetine shall mean that term as applied to the adsoofrthe Parent and its Subsidiaries,
consolidated in accordance with generally acceatedunting principles.

Consolidated Net Income (or Deficit). The consdiédbnet income (or deficit) of the Parent and itbsSdiaries, after deduction of all
expenses, taxes, and other proper charges, deegtimmccordance with generally accepted accoumptiimgiples, after eliminating therefrom
all extraordinary nonrecurring items of income asd.

Consolidated Net Worth. Consolidated Total AssdatausiConsolidated Total Liabilities, and minusttie extent otherwise includable in the
computation of Consolidated Net Worth, any subsicniis receivable for the purchase of capital stock.

Consolidated Total Assets. All assets of the Paardtits Subsidiaries determined on a consolidadsis in accordance with generally
accepted accounting principles. Consolidated Tlatakest Expense. For any period, the aggregateianud interest required to be paid or
accrued by the Parent and its Subsidiaries durief period on all Indebtedness of the Parent anflubsidiaries outstanding during all or
part of such period, whether such interest was egquired to be reflected as an item of expensagitalized, including payments consisting
of interest in respect of Capitalized Leases and,vithout duplication, commitment fees, agen®@sfdacility fees, balance deficiency fees
and similar fees or expenses in connection withotireowing of money.

Consolidated Total Liabilities. All liabilities dhe Parent and its Subsidiaries determined on satidlated basis in accordance with generally
accepted accounting principles.

Conversion Request. A notice given by the Borrotwwahe Agent of the Borrower's election to conwgrtontinue a Loan in accordance with
2.7.

Credit Agreement. This Amended and Restated Rewpl@iredit Agreement, including the Schedules ariltits hereto.

Default. See 12.

Distribution. The declaration or payment of anyidénd on or in respect of any shares of any clasaptal stock of any of the Borrower, the
Parent or any of their Subsidiaries, other thamddivds payable solely in shares of common stoduoh Person; the purchase, redemption, or
other retirement of any shares of any class oftabgiiock of any of the Borrower, the Parent or ahtheir Subsidiaries (or any options,
warrants or other rights to acquire shares of sagfital stock), directly or indirectly through al&idiary of such Person or otherwise; the
return of capital by any of the Borrower, the Pa@many of their Subsidiaries to its shareholdgersuch; or any other distribution on or in
respect of any shares of any class of capital stbeky of the Borrower, the Parent or any of ti&ibsidiaries. Dollars or $. Dollars in lawful
currency of the United States of America.

Domestic Lending Office. Initially, the office oheh Bank designated as such in Schedule 1 hehet@atfter, such other office of such Bank,
if any, located within the United States that Wwidl making or maintaining Base Rate Loans.

Drawdown Date. The date on which any Loan is mads m be made, and the date on which any Revpl@redit Loan is converted or
continued in accordance with 2.7. Earnings Befaterkest, Taxes, Depreciation and Amortization. Tohesolidated Net Income (or Deficit)
of the Parent and its Subsidiaries for any perédigr all expenses and other proper charges batéghyment or provision for any income
taxes or interest expense for such period, plusedégion and amortization for such period, deteediin accordance with generally accepted
accounting principles.

Eligible Assignee. Any of (i) a commercial bankfisrance company organized under the laws of théddrbtates, or any State thereof or the
District of Columbia, and having total assets igess of $5,000,000,000; (ii) a commercial bank wigad under the laws of any other cou
which is a member of the Organization for Econo@dmperation and Development (the "OECD"), or atjwali subdivision of any such
country, and having total assets in excess of $6000,000, provided that such bank is acting thincaigpranch or agency located in the
country in which it is organized or another countdyich is also a member of the OECD; and (iiipifit only if, an Event of Default has
occurred and is continuing, any other bank, insteasompany, commercial finance company or othe@mfiial institution or other Person
approved by the Agent, such approval not to beasmeably withheld. Employee Benefit Plan. Any emipbenefit plan within the meani
of 3(3) of ERISA maintained or contributed to byyasf the Borrower, the Parent or any ERISA Affidabther than a Multiemployer Plan.
Environmental Laws. See 6.18(a).

ERISA. The Employee Retirement Income Security &ct974.



ERISA Affiliate. Any Person which is treated asiegée employer with either of the Borrower or tharént under 414 of the Code.

ERISA Reportable Event. A reportable event wittpees to a Guaranteed Pension Plan within the mganfid043 of ERISA and the
regulations promulgated thereunder as to whichigljairement of notice has not been waived. Eureogy Reserve Rate. For any day with
respect to a Eurodollar Rate Loan, the maximum (eatpressed as a decimal) at which any lender sutijereto would be required to
maintain reserves under Regulation D of the Bo&di@avernors of the Federal Reserve System (or aogessor or similar regulations
relating to such reserve requirements) againstd&urency Liabilities" (as that term is used in Rlegion D), if such liabilities were
outstanding. The Eurocurrency Reserve Rate shatipested automatically on and as of the effedadiate of any change in the Eurocurrency
Reserve Rate. Eurodollar Business Day. Any day leiclwcommercial banks are open for internationaiess (including dealings in Dollar
deposits) in London or such other eurodollar ird@kbmarket as may be selected by the Agent imlesdiscretion acting in good faith.
Eurodollar Lending Office. Initially, the office afach Bank designated as such in Schedule 1 héneteafter, such other office of such
Bank, if any, that shall be making or maintainingrédollar Rate Loans. Eurodollar Rate. For anyragePeriod with respect to a Eurodollar
Rate Loan, the rate of interest equal to (i) the e which BankBoston's Eurodollar Lending Offis@ffered Dollar deposits, at or about
10:00 a.m., Boston time, two Eurodollar Businesgdarior to the beginning of such Interest Periothie interbank eurodollar market where
the eurodollar and foreign currency and exchangeations of such Eurodollar Lending Office are oustrily conducted, for delivery on the
first day of such Interest Period for the numbedays comprised therein and in an amount compatalilee amount of the Eurodollar Rate
Loan of BankBoston to which such Interest Periopliap, divided by (ii) a number equal to 1.00 mitius Eurocurrency Reserve Rate, if
applicable.

Eurodollar Rate Loans. Revolving Credit Loans begamterest calculated by reference to the Eurad®hite.

Event of Default. See 12.

Existing Indebtedness. See 8.1(f).

Facility Fee. See 2.2.

Facility Fee Rate. For any date of determinatiopei@entage to be determined for such date bas#tedrigher of the Parent's senior
unsecured debt ratings as published by either ¢pd¥'s Investors Services, Inc. or (ii) StandarBdor's Rating Group on such date, in
accordance with the schedule set forth below:

Rating
S&P/Moody's

Facility Fee
Rate

A/A2 or Higher

0.070%

A-/A3

0.075%

BBB+/Baa 1

0.090%

BBB/Baa2

0.105%

BBB-/Baa3

0.135%

Less than BBB-/Baa3

0.250%

If the Parent's senior unsecured debt rating aishiiol by each of the Rating Agencies varies bgifg rating level, the Facility Fee Rate will
be determined based upon the higher of the twogsiand (ii) more than one rating level, the Fachiee Rate will be determined based upon
one rating level above the lower of the two ratings

Fee Letter. See 4.1.

Fixed Charge Coverage Ratio. For any period, the od (i) the result of (A) Earnings Before IntsteTaxes, Depreciation and Amortization
minus (B) Capital Expenditures, to (ii) the sun(Af Consolidated Total Interest Expense (withoypldhation of any interest taken into
account in the computation of the Fixed Chargedetaye Ratio in any prior period) plus (B) currertunities of longterm Indebtedness di
and payable during such period in accordance vétterplly accepted accounting principles, in easle ¢ar the Parent and its Subsidiaries on
a consolidated basis for such period. generallgpter] accounting principles. (i) When used in 8.9,avhether directly or indirectly through
reference to a capitalized term used therein, mg&ngrinciples that are consistent with the priples promulgated or adopted by the
Financial Accounting Standards Board and its presigars, in effect for the fiscal year ended orBkance Sheet Date, and (B) to the extent
consistent with such principles, the accountingtica of the Parent reflected in its financial staénts for the year ended on the Balance
Sheet Date, and (ii) when used in general, otteenr #s provided above, means principles that areqA3istent with the principles
promulgated or adopted by the Financial Accoun8tandards Board and its predecessors, as in &féecttime to time and (B) consistently
applied with past financial statements of the Paaeiopting the same principles, provided that ichezase referred to in this definition of
"generally accepted accounting principles" a dedipublic accountant would, insofar as the usgush accounting principles is pertinent, be
in a position to deliver an unqualified opiniont(et than a qualification regarding changes in gaheaccepted accounting principles) as to
financial statements in which such principles hiagen properly applied. Guaranteed Obligations.5Ske

Guaranteed Pension Plan. Any employee pensionibefaf within the meaning of 3(2) of ERISA currisninaintained or contributed to by
the Borrower or any ERISA Affiliate the benefitswhich are guaranteed on termination in full opart by the PBGC pursuant to Title IV of
ERISA, other than a Multiemployer Plan. Hazardoubs$ances. See 6.18(b).

Indebtedness. With respect to the Borrower, therRar any of their Subsidiaries and whether res®is secured by or is otherwise available
against all or only a portion of the assets ofBloerower, the Parent or any of their Subsidiaried @hether or not contingent, but without
duplication:



(i) every obligation of the Borrower, the Parentay of their Subsidiaries for money borrowed,

(i) every obligation of the Borrower, the Parentamy of their Subsidiaries evidenced by bondsedalres, notes or other similar instrume
including obligations incurred in connection wittetacquisition of property, assets or businesses,

(iii) every reimbursement obligation of the Borrawthe Parent or any of their Subsidiaries wittpees to letters of credit, bankers'
acceptances or similar facilities issued for theoant of the Borrower, the Parent or any of theibSdiaries,

(iv) every obligation of the Borrower, the Parentay of their Subsidiaries issued or assumedeaséferred purchase price of property or
services (including securities repurchase agreesrrritexcluding trade accounts payable or acciaédilies arising in the ordinary course
business which are not overdue or which are beamgested in good faith),

(v) every obligation of the Borrower, the Parentay of their Subsidiaries under any Capitalizeddes

(vi) every obligation of the Borrower, the Parentay of their Subsidiaries under any Syntheticdega

(vii) all sales by the Borrower, the Parent or aftheir Subsidiaries of (A) accounts or generédmgibles for money due or to become due,
(B) chattel paper, instruments or documents crgatimevidencing a right to payment of money or ¢@er receivables (collectively
"receivables"), whether pursuant to a purchaséitfaor otherwise, other than in connection witte tisposition of the business operations of
the Borrower, the Parent or any of their Subsidmrelating thereto or a disposition of defaulttkivables for collection and not as a
financing arrangement, and together with any olibgeof the Borrower, the Parent or any of theibSidiaries to pay any discount, interest,
fees, indemnities, penalties, recourse, expensether amounts in connection therewith,

(viii) every obligation of the Borrower, the Paramtany of their Subsidiaries (an "equity relatedghase obligation™) to purchase, redeem,
retire or otherwise acquire for value any sharesapital stock of any class issued by the Borrower Parent or any of their Subsidiaries, any
warrants, options or other rights to acquire argshsshares, or any rights measured by the valuedaf shares, warrants, options or other
rights,

(ix) every obligation of the Borrower, the Parentay of their Subsidiaries under any forward cacityfutures contract, swap, option or other
financing agreement or arrangement (including, edtHimitation, caps, floors, collars and similgreements), the value of which is
dependent upon interest rates, currency exchamg® mmodities or other indices,

(x) every obligation in respect of Indebtednesarof other entity (including any partnership in whitbe Borrower, the Parent or any of their
Subsidiaries is a general partner) to the extattttte Borrower, the Parent or any of their Sulsids is liable therefor as a result of the
ownership interest of Borrower, the Parent or aiheir Subsidiaries in or other relationship watich entity, except to the extent that the
terms of such Indebtedness provide that the Bomratlve Parent or any of their Subsidiaries is radilé therefor and such terms are
enforceable under applicable law,

(xi) every obligation, contingent or otherwise tloé Borrower, the Parent or any of their Subsidmguaranteeing, or having the economic
effect of guarantying or otherwise acting as sufetyany obligation of a type described in anylafuses (i) through (x) (the "primary
obligation") of the Borrower, the Parent or anyttedir Subsidiaries (the "primary obligor"), in amanner, whether directly or indirectly, and
including, without limitation, any obligation ofé¢lBorrower, the Parent or any of their Subsidiaffdsto purchase or pay (or advance or
supply funds for the purchase of) any securityttier payment of such primary obligation, (B) to fwase property, securities or services for
the purpose of assuring the payment of such primlligation, or (C) to maintain working capital, gty capital or other financial statement
condition or liquidity of the primary obligor so &senable the primary obligor to pay such primabligation. The "amount” or "principal
amount” of any Indebtedness at any time of deteatitin represented by

(v) any Indebtedness, issued at a price that ssthem the principal amount at maturity thereoglidbe the amount of the liability in respect
thereof determined in accordance with generallgptad accounting principles,

(w) any Capitalized Lease shall be the principahponent of the aggregate of the rentals obligatimaher such Capitalized Lease payable
over the term thereof that is not subject to teatiom by the lessee, (x) any sale of receivabla#i bb the amount of unrecovered capital or
principal investment of the purchaser (other th@nBorrower or any of its wholly-owned Subsidiayigereof, excluding amounts
representative of yield or interest earned on $oebstment, (y) any Synthetic Lease shall be tipaistted loss value, termination value or
other equivalent amount and (z) any equity relgieethase obligation shall be the maximum fixed negiion or purchase price thereof
inclusive of any accrued and unpaid dividends tedraprised in such redemption or purchase pricgidible Securities. Securities which
may not be underwritten or dealt in by member barfkbe Federal Reserve System under Section flied8anking Act of 1993 (12 U.S.C.
24, Seventh), as amended. Interest Payment Dpfs {0 any Base Rate Loan, the fifteenth day chezalendar month, (ii) as to any
Eurodollar Rate Loan in respect of which the Insefeeriod is (A) 3 months or less, the last daguzh Interest Period, (B) more than 3
months but less than or equal to 6 months, thetlataés 3 months from the first day of such Ins¢f@eriod, and, in addition, the last day of
such Interest Period and (C) more than 6 montlesdé#te that is 3 months from the first day of sintérest Period, the date that is 6 months
from the first day of such Interest Period, andadidition, the last day of such Interest Period, @i) as to any Competitive Loan, the last «
of the Interest Period. Interest Period. With respe each Loan, (i) initially, the period commeangion the Drawdown Date of such Loan and
ending on the last day of one of the periods g foelow, as selected by the Borrower in a Loaquest (A) for any Base Rate Loan, the last
day of the calendar month, (B) for any EurodollatédrkLoan, 1, 2, 3, 4, 5, or 6 months and, withpther written consent of each of the Banks,
9 months, and (C) for any Competitive Loan, oventi@0, 60 or 90 days; and (ii) thereafter, eaafiodecommencing on the last day of the
next preceding Interest Period applicable to suménLand ending on the last day of one of the psrsad forth above, as selected by the
Borrower in a Conversion Request; provided thavtthe foregoing provisions relating to InterestiBds are subject to the following:

(a) if any Interest Period with respect to a Eutlzddrate Loan would otherwise end on a day thabisa Eurodollar Business Day, that
Interest Period shall be extended to the next saing Eurodollar Business Day, unless the resuduoh extension would be to carry such
Interest Period into another calendar month, incivlevent such Interest Period shall end on the mely preceding Eurodollar Business
Day;

(b) if any Interest Period with respect to a BasteR.oan would end on a day that is not a BusiBess that Interest Period shall end on the
next succeeding Business Day;

(c) if any Interest Period with respect to a Coritppet Loan would end on a day that is not a Bussri2ay, that Interest Period shall end on
next succeeding Business Day;

(d) if the Borrower shall fail to give notice apided in 2.7, the Borrower shall be deemed to hrageested a conversion of the affected
Eurodollar Rate Loan to a Base Rate Loan and theére@nce of all Base Rate Loans as Base Rate Laratiee last day of the then current
Interest Period with respect thereto;

(e) any Interest Period that begins on the lasb@alfar Business Day of a calendar month (or oayafdr which there is no numerica



corresponding day in the calendar month at theofisdch Interest Period) shall end on the last &oitar Business Day of a calendar month;
and

(f) any Interest Period relating to any EurodoRaate Loan or Competitive Loan that would othervéstend beyond the Maturity Date shall
end on the Maturity Date. Investments. All expemdis made and all liabilities incurred (contingemtt otherwise) for the acquisition of stc
or Indebtedness of, or for loans, advances, capitatributions or transfers of property to, or@spect of any guaranties (or other
commitments as described under Indebtedness) ligatibns of, any Person. In determining the aggte@mount of Investments outstanding
at any particular time: (i) the amount of any Invesnt represented by a guaranty shall be takeatdéss than the principal amount of the
obligations guaranteed and still outstanding;tfi@re shall be included as an Investment all isteaecrued with respect to Indebtedness
constituting an Investment unless and until sutérést is paid; (iii) there shall be deducted spext of each such Investment any amount
received as a return of capital (but only by repase, redemption, retirement, repayment, liquidadiividend or liquidating distribution); (iv)
there shall not be deducted in respect of any Invest any amounts received as earnings on suclktimeat, whether as dividends, interes
otherwise, except that accrued interest includgar@gded in the foregoing clause (ii) may be deddavhen paid; and (v) there shall not be
deducted from the aggregate amount of Investmentslecrease in the value thereof. Loan Documethiis. Tredit Agreement and the Notes.
Loan Request. See 2.6. Loans. The Revolving Ckedihs and the Competitive Loans. Majority Banks.ofany date, the Banks holding at
least fifty-one percent (51%) of the outstanding@pal amount of the Notes on such date; and ifuch principal is outstanding, the Banks
whose aggregate Commitments constitutes at légstine percent (51%) of the Total Commitment. For pags of determining the Majori
Banks, each outstanding Competitive Borrowing shalleemed to have been made by all of the Bamksapa in accordance with their
respective Commitment Percentages; provided, howéuepurposes of declaring the Loans to be dukpayable pursuant to 12, and for all
purposes after the Loans become due and payabite diotal Commitment expires or is terminated, MajdBanks shall mean the Banks
holding fifty-one percent (51%) of the actual oatsting principal amount of the Notes on such ddsgurity Date. March 27, 2003. Money
Market Rate. The fixed rate of interest (expreseeatie form of a decimal to no more than four deadiplaces) quoted by a Bank on the first
day of any Interest Period which rate such Baniligng to charge with respect to a Competitive hda be made by such Bank during such
Interest Period. Multiemployer Plan. Any multiemydo plan within the meaning of 3(37) of ERISA mained or contributed to by any of 1
Borrower, the Parent or any ERISA Affiliate. Noted®rd. A Record with respect to a Note. Notes.Z&eObligations. All indebtedness,
obligations and liabilities of any of the Borrowére Parent and any of their Subsidiaries to arth@Banks and the Agent, individually or
collectively, existing on the date of this Credijr@ement or arising thereafter, direct or indir@nt or several, absolute or contingent,
matured or unmatured, liquidated or unliquidategtused or unsecured, arising by contract, operatidaw or otherwise, arising or incurred
under this Credit Agreement or any of the otherr_.Bacuments or in respect of any of the Loans gradrihe Notes or other instruments at
any time evidencing any thereof. Original Credirégment. As defined in the preamble hereto. Otidebitedness. See 8.1(h). outstanding.
With respect to the Loans, the aggregate unpaittipal thereof as of any date of determinationeRtarAs defined in the preamble hereto.
PBGC. The Pension Benefit Guaranty Corporationtecehy 4002 of ERISA and any successor entity tties having similar
responsibilities. Permitted Liens. Liens, secuirtgrests and other encumbrances permitted byP&izon. Any individual, corporation,
partnership, trust, unincorporated associationiness, or other legal entity, and any governmemtngrgovernmental agency or political
subdivision thereof. Rating Agencies. Moody's Inges Services, Inc. and Standard & Poor's Ratingu@r

Real Estate. All real property at any time ownetkased (as lessee or sublessee) by any of theweanrrthe Parent or any of their
Subsidiaries. Record. The grid attached to a Nwtéhe continuation of such grid, or any other &amiecord, including computer records,
maintained by any Bank with respect to any Loarmefl to in such Note. Revolving Credit Loans. Réwg credit loans (i.e., Base Rate
Loans and Eurodollar Rate Loans) made or to be rhpdiee Banks to the Borrower pursuant to 2.

Section 20 Subsidiary. A Subsidiary of the bankdmg company controlling any Bank, which Subsidibas been granted authority by the
Federal Reserve Board to underwrite and deal iiceineligible Securities. Subsidiary. Any corpiima, association, trust, partnership, joint
venture, or other business entity of which the giesied parent shall at any time own directly oirgctly through a Subsidiary or Subsidiar
at least a majority (by number of votes) of thestartding Voting Stock.

Synthetic Lease. Any lease treated as an opergt@sg under generally accepted accounting prirccgohel as a loan or financing for U.S.
income tax purposes. Total Commitment. The surh®@Qommitments of the Banks, as in effect from timéme.

Total Funded Debt. The principal amount of Indehtss for borrowed money (including obligations ur@epitalized Leases allocable to
principal) of the Parent and its Subsidiaries mo@solidated basis. Type. As to any Revolving Gredan its nature as a Base Rate Loan or a
Eurodollar Rate Loan. Voting Stock. Stock or simitgerests, of any class or classes (however datégd), the holders of which are at the
time entitled, as such holders, to vote for thet@a of a majority of the directors (or personsfpening similar functions) of the corporatic
association, trust, partnership, joint venturegtbier business entity involved, whether or notrtgbt so to vote exists by reason of the
happening of a contingency. Year 2000 Risk. Thethat computer applications used by the Borrowes,Parent or any of their Subsidiaries
may be unable to recognize and properly perforra-dansitive functions involving certain dates ptmrand any date after, December 31,
1999.

1.2. Rules of Interpretation.

(a) A reference to any document or agreement si@illde such document or agreement as amendedfietbdr supplemented from time to
time in accordance with its terms and the termthisfCredit Agreement.

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

(c) A reference to any law includes any amendmemadification to such law.

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

(e) Accounting terms not otherwise defined herginehthe meanings assigned to them by generallytataccounting principles applied on
a consistent basis by the accounting entity to lvttiey refer.

(f) The words "include," "includes" and "includingte not limiting.

(9) All terms not specifically defined herein or gnerally accepted accounting principles, whichgeare defined in the Uniform
Commercial Code as in effect in the Commonwealthagsachusetts, have the meanings assigned tattieeein, with the term "instrument"
being that defined under Article 9 of the Uniformmr@mercial Code.

(h) Reference to a particular " " refers to thattiea of this Credit Agreement unless otherwisdédated.

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

2. THE REVOLVING CREDIT FACILITY AND THE COMPETITI\E LOAN FACILITY.



2.1. Commitment to Lend. Subject to the terms amlitions set forth in this Credit Agreement, eatthe Banks severally agrees to lend to
the Borrower and the Borrower may borrow, repayl @orrow from time to time between the Closinddand the Maturity Date upon
notice by the Borrower to the Administrative Aggnten in accordance with 2.6, such sums as areestgd by the Borrower up to a
maximum aggregate principal amount outstandingKafiving effect to all amounts requested) at amy time not to exceed such Bank's
Commitment minus the sum of (i) the aggregate jalamount of such Bank's outstanding RevolvingdirLoans and (ii) the amount by
which the Competitive Loans outstanding at sucle téhall be deemed to have used such Commitmenignirto 2.9 hereof, provided that
the sum of the outstanding amount of the Revol@nedit Loans (after giving effect to all amountguested) plus the outstanding amount of
the Competitive Loans shall not at any time exdbedlotal Commitment. The Revolving Credit Loanalshe made pro rata in accordance
with each Bank's Commitment Percentage. Each réépres Revolving Credit Loan hereunder shall citut a representation and warranty
by the Borrower that the conditions set forth inat@ 11.1, in the case of any Loans made on or fwrithe Closing Date, and 11.1, in the ¢
of all other Loans, have been satisfied on the daseich request.

2.2. Facility Fee. The Borrower agrees to pay éoAdministrative Agent for the accounts of the Baiirkaccordance with their respective
Commitment Percentages a facility fee (the "FacHiée") calculated at a rate per annum equal t&-#dodity Fee Rate determined as of the
last day of the calendar quarter for which suchlida€&ee is to be determined (or, in the case afility Fee payments to be made prior the
last day of the calendar quarter, the Facility Rage determined as of such date) on the averafyeasaount during such calendar quarter or
portion thereof of the Total Commitment in effearithg such calendar quarter. The Facility Fee dimjpayable quarterly in arrears on the
first day of each calendar quarter for the immedyapreceding calendar quarter commencing on teedich date following the date hereof,
with a final payment on the Maturity Date or anyliea date on which the Commitments shall terminate

2.3. Reduction of Total Commitment. The Borroweallkhave the right at any time and from time todiopon ten (10) Business Days prior
written notice to the Administrative Agent to reeuay $2,000,000 or integral multiples of $1,000,00@xcess thereof or terminate entirely
the unborrowed portion of the Total Commitment, velupon the Commitments of the Banks shall be retipce rata in accordance with th
respective Commitment Percentages of the amountfiguakin such notice or, as the case may be, teatad. Promptly after receiving any
notice of the Borrower delivered pursuant to thi Zhe Administrative Agent will notify the Bank$ the substance thereof. Upon the
effective date of any such reduction or terminatibie Borrower shall pay to the Administrative Agéor the respective accounts of the Be
the full amount of any Facility Fee then accruedlmamount of the reduction. No reduction of tlenthitments may be reinstated.

2.4. The Notes. The Loans shall be evidenced bgragmpromissory notes of the Borrower in subsaiintihe form of Exhibit A-1 or A-2
hereto (each a "Note"), dated as of the Closing @at completed with appropriate insertions. OneNball be payable to the order of each
Bank in a principal amount equal to such Bank's @é@ment or, if less, the aggregate outstanding arhotiall Revolving Credit Loans and
Competitive Loans made by such Bank, plus inteaestued thereon, as set forth below. The Borrowevacably authorizes each Bank to
make or cause to be made, at or about the timeeddDtawdown Date of any Revolving Credit Loan on@etitive Loan or at the time of
receipt of any payment of principal on such BalNdse, an appropriate notation on such Bank's NeoRl reflecting the making of such
Revolving Credit Loan or Competitive Loan or (as ttase may be) the receipt of such payment. Thetamating amount of the Revolving
Credit Loans and Competitive Loans set forth orhdBank’'s Note Record shall be prima facie evidaidbe principal amount thereof owing
and unpaid to such Bank, but the failure to recordiny error in so recording, any such amountumh 8ank's Note Record shall not limit or
otherwise affect the obligations of the Borrowerdumder or under any Note to make payments of ipahof or interest on any Note when
due.

2.5. Interest on Revolving Credit Loans and Contivetioans. Except as otherwise provided in 4.11,

(a) Each Base Rate Loan shall bear interest fopéhi®d commencing with the Drawdown Date therewf anding on the last day of the
Interest Period with respect thereto at the Bate.Ra

(b) Each Eurodollar Rate Loan shall bear interestie period commencing with the Drawdown Dategbh&and ending on the last day of
Interest Period with respect thereto equal to th@ollar Rate determined for such Interest Pepiod the Applicable Margin.

(c) Each Competitive Loan shall bear interest lfi@r period commencing with the Drawdown Date theegaf ending on the last day of the
Interest Period with respect thereto at the MoneyKdt Rate offered by the Bank making such Cormripetitoan and accepted by the
Borrower pursuant to 2.10 hereof.

(d) The Borrower promises to pay interest on eagholRing Credit Loan and Competitive Loan in areean each Interest Payment Date with
respect thereto. Each payment of interest on amgp@titive Borrowing shall be allocated pro rata agn¢he Banks participating in such
Competitive Borrowing in accordance with the resppecamounts of accrued and unpaid interest om théstanding Competitive Loans
comprising such Competitive Borrowing.

2.6. Requests for Revolving Credit Loans. The Bamoshall give to the Administrative Agent writteotice in the form of Exhibit C hereto
(or telephonic notice confirmed in a writing in tfoem of Exhibit C hereto) of each Revolving Crelditan requested hereunder (a "Loan
Request") (i) no later than 10:00 a.m. (Boston }Jiorethe proposed Drawdown Date of any Base RadémLand (ii) no less than three (3)
Eurodollar Business Days prior to the proposed BRiamn Date of any Eurodollar Rate Loan. Each sudlt@ahall specify (A) the principal
amount of the Revolving Credit Loan requested,tfi®)proposed Drawdown Date of such Revolving Credlitn, (C) the Interest Period for
such Revolving Credit Loan and (D) the Type of sRevolving Credit Loan. Promptly upon receipt of@uch notice, the Administrative
Agent shall notify each of the Banks thereof. Esigbh notice shall be irrevocable and binding orBbeower and shall obligate the
Borrower to accept the Revolving Credit Loan rete@$rom the Banks on the proposed Drawdown DaaehE oan Request shall be in a
minimum aggregate amount of $2,000,000 or integratiples of $1,000,000 in excess thereof.

2.7. Conversion Options for Revolving Credit Loans.

2.7.1. Conversion to Different Type of Revolvinge@it Loan. The Borrower may elect from time to titneonvert any outstanding
Revolving Credit Loan to a Revolving Credit Loanaofother Type, provided that (i) with respect tg anch conversion of a Eurodollar Rate
Loan to a Base Rate Loan, the Borrower shall dgieeAdministrative Agent at least two (2) Businesg/®prior written notice of such
election, and such conversion shall only be madiéhetast day of the Interest Period with respestuch Eurodollar Rate Loan; (ii) with
respect to any such conversion of a Base Rate taparEurodollar Rate Loan, the Borrower shall ghe Administrative Agent at least three
(3) Eurodollar Business Days prior written notidesoch election and (iii) no Loan may be conveitéd a Eurodollar Rate Loan when any
Default or Event of Default has occurred and istioaing. On the date on which such conversion iadghenade each Bank shall take such
action as is necessary to transfer its Commitmentéhtage of such Revolving Credit Loans to its Bstic Lending Office or its Eurodollar
Lending Office, as the case may be. All or any padutstanding Revolving Credit Loans of any Typay be converted as provided herein,
provided that partial conversions shall be in agragate principal amount of $2,000,000 or integraltiples of $1,000,000 in excess there



Each Conversion Request relating to the conversi@nBase Rate Loan to a Eurodollar Rate Loan $feailfrevocable by the Borrower.
2.7.2. Continuation of Type of Revolving Credit lno&ny Revolving Credit Loans of any Type may batowued as such upon the expirat
of an Interest Period with respect thereto by céengpk by the Borrower with the notice provisionstedned in 2.7.1; provided that no
Eurodollar Rate Loan may be continued as such wahgrDefault or Event of Default has occurred anchistinuing, but shall be
automatically converted to a Base Rate Loan omatsteday of the first Interest Period relating #terending during the continuance of any
Default or Event of Default of which the officerbtbe Administrative Agent active upon the Borrolsexccount have actual knowledge. In
the event that the Borrower fails to provide angtsootice with respect to the continuation of anydelollar Rate Loan as such, then such
Eurodollar Rate Loan shall be automatically coraeitb a Base Rate Loan on the last day of thelfitstest Period relating thereto. The
Administrative Agent shall notify the Banks pronmyptthen any such automatic conversion contemplayatiib 2.7 is scheduled to occur.
2.7.3. Eurodollar Rate Loans. Any conversion térom Eurodollar Rate Loans shall be in such amoantsbe made pursuant to such
elections so that, after giving effect thereto, dlggregate principal amount of all Eurodollar Radans having the same Interest Period shall
not be less than $1,000,000 or integral multipfesl®0,000 in excess thereof.

2.8. Funds for Revolving Credit Loans.

2.8.1. Funding Procedures. Not later than 11:00 @Bwston time) on the proposed Drawdown Date gfRavolving Credit Loans, each of
the Banks will make available to the Administratgent, at the Administrative Agent's Head Offizeimmediately available funds, the
amount of such Bank's Commitment Percentage dditth@unt of the requested Revolving Credit Loans.rugeeipt from each Bank of such
amount, and upon receipt of the documents reqliyetd and 11 and the satisfaction of the other itimmd set forth therein, to the extent
applicable, the Administrative Agent will make dahie to the Borrower the aggregate amount of ReNolving Credit Loans made availa
to the Administrative Agent by the Banks. The fedlor refusal of any Bank to make available toAkeninistrative Agent at the aforesaid
time and place on any Drawdown Date the amourtsdZommitment Percentage of the requested Revoviedit Loans shall not relieve
any other Bank from its several obligation hereuridenake available to the Administrative Agent #meount of such other Bank's
Commitment Percentage of any requested RevolviegiClkoans.

2.8.2. Advances by Administrative Agent. The Admeirative Agent may, unless notified to the conttayyany Bank on or prior to a
Drawdown Date, assume that such Bank has madehbletb the Administrative Agent on such Drawdowatdthe amount of such Bank's
Commitment Percentage of the Revolving Credit Ldartse made on such Drawdown Date, and the Admatige Agent may (but it shall
not be required to), in reliance upon such asswmnpthake available to the Borrower a correspondimgunt. If any Bank makes available to
the Administrative Agent such amount on a dater afteh Drawdown Date, such Bank shall pay to thmidstrative Agent on demand an
amount equal to the product of (i) the average agagpfor the period referred to in clause (iii)d»e) of the weighted average interest rate
paid by the Administrative Agent for federal furetxquired by the Administrative Agent during each ihecluded in such period, times (ii) t
amount of such Bank's Commitment Percentage of Resfolving Credit Loans, times (iii) a fractionethumerator of which is the number
days that elapse from and including such Drawdowte@o the date on which the amount of such Babétamitment Percentage of such
Revolving Credit Loans shall become immediatelyilatée to the Administrative Agent, and the denoatdm of which is

365. A statement of the Administrative Agent subeditto such Bank with respect to any amounts owimdgr this paragraph shall be prima
facie evidence of the amount due and owing to tmifistrative Agent by such Bank. If the amounsoéh Bank's Commitment Percentage
of such Revolving Credit Loans is not made avadablthe Administrative Agent by such Bank withimee (3) Business Days following st
Drawdown Date, the Administrative Agent shall bé&tésd to recover such amount from the Borroweidemand, with interest thereon at the
rate per annum applicable to the Revolving Creddrns made on such Drawdown Date.

2.9. Pro Rata Treatment. For purposes of detergithia applicable available unused Commitments eféispective Banks at any time, each
outstanding Competitive Borrowing shall be deenwelave utilized the Commitments of the Banks (idzlg those Banks which shall not
have made Competitive Loans as part of such CotiygeBorrowing) pro rata in accordance with suctpextive Commitments.

2.10. Competitive Bid Procedures.

2.10.1. Competitive Loan Request. In order to retj@@mpetitive Bids, the Borrower shall hand delieetelecopy (or communicate by
telephone with prompt confirmation in writing) toet Competitive Bid Agent a duly completed CompetitBid Request in the form of Exhi
B-1 attached hereto, to be received by the Conipefid Agent not later than 11:00 a.m. (Bostondjrone (1) Business Day before a
proposed Competitive Borrowing. No Base Rate LaaBuwodollar Rate Loan shall be requested in, adenaursuant to, a Competitive Bid
Request. A Competitive Bid Request that does notarmn substantially to the format of Exhibit B-Xathed hereto may be rejected in the
Competitive Bid Agent's sole discretion, and thenpetitive Bid Agent shall promptly notify the Bower of such rejection by telecopier (or
by telephone with prompt confirmation in writin@uch request shall in each case refer to this CAgpleement and specify (i) the date of
such Competitive Borrowing (which shall be a Buss®ay), (ii) the aggregate principal amount thevedch shall be in a minimum
principal amount of $5,000,000 or a greater integnaltiple of $1,000,000 in excess thereof, anil {fiie Interest Period or Periods with
respect thereto (which may not end after the Mgtiate). After its receipt of a Competitive Bid dqReest that is not rejected as aforesaid, the
Competitive Bid Agent shall invite by telecopiertiater than 12:00 noon (Boston time) on the dath® Competitive Bid Request, in the
form set forth in Exhibit B-2 attached hereto, Benks to bid, on the terms and conditions of thisd@ Agreement, to make Competitive
Loans pursuant to the Competitive Bid Request. @apbraneously with the transmission of each Conipeid Request, the Borrower
shall pay to the Competitive Bid Agent, for the Guetitive Bid Agent's own account, a work fee in &meount of $750.

2.10.2. Bids by Banks. Each Bank may, in its siderétion, make one or more Competitive Bids toBlerower responsive to a Competitive
Bid Request. Each Competitive Bid by a Bank mustdoeived by the Competitive Bid Agent via tele@wpin the form of Exhibit B-3
attached hereto, not later than 2:00 p.m. (Bosina)ton the day of the Competitive Bid Request. tipié bids may be accepted by the
Competitive Bid Agent. Competitive Bids that do wohform substantially to the format of Exhibit By be rejected by the Competitive
Bid Agent, and the Competitive Bid Agent shall fipthe Bank making such nonconforming bid of suejection as soon as practicable. E
Competitive Bid shall refer to this Credit Agreerhagive the identity of the Bank making the biddapecify (i) the principal amount (which
shall be in a minimum principal amount of $2,00@,@0 a greater integral multiple of $1,000,000xcess thereof and which may equal, but
not exceed, the entire principal amount of the Cetitige Borrowing requested by the Borrower) of @empetitive Loan or Loans that the
Bank is willing to make to the Borrower, (ii) theo@petitive Bid Rate or Rates at which the Bankreppred to make the Competitive Loal
Loans and (iii) the applicable Interest Period eriéds and the last day thereof. If any Bank shlaitt not to make a Competitive Bid, such
Bank shall so notify the Competitive Bid Agent Ieyeicopier not later than 2:00 p.m. (Boston timejtanday of the Competitive Bid Reque
provided, however, that failure by any Bank to giueh notice shall not cause such Bank to be dblig® make any Competitive Loan as
part of such Competitive Borrowing. A CompetitivelBubmitted by a Bank pursuant to this 2.10.2Idk&@irrevocable. Each Competiti



Bid may be greater than the Commitment of the Bgiaing the bid but may not exceed the Total Comraititess all outstanding Loans.
2.10.3. Notice to Borrower of Bids. The CompetitBiel Agent shall notify the Borrower by telecopier by telephone promptly confirmed
writing by telecopier) not later than 3:00 p.m. §8an time) on the day of the Competitive Bid Requésll the Competitive Bids made, the
Competitive Bid Rate and the principal amount afte@ompetitive Loan in respect of which a CompetitBid was made and the identity of
the Bank that made each Competitive Bid. The CoitiveBid Agent shall send a copy of all CompetitiBids to the Borrower for its recor
as soon as practicable after completion of theibgldrocess set forth in this 2.10.

2.10.4. Acceptance and Rejection of Bids. The Beeromay in its sole and absolute discretion, sulgaty to the provisions of this 2.10.4,
accept or reject any Competitive Bid referred t@.ih0.3 above. The Borrower shall notify the Contjvet Bid Agent by telephone, confirm
by telecopier in the form of a Competitive Bid Apt®Reject Letter, whether and to what extent it thasided to accept or reject any or all of
the Competitive Bids referred to in 2.10.3 abowa, later than 4:00 p.m. (Boston time) on the dathefCompetitive Bid Request; provided,
however, that (i) the failure by the Borrower togsuch notice shall be deemed to be a rejectiafi ttie Competitive Bids referred to in
2.10.3 above, (ii) the Borrower shall not acceftompetitive Bid made at a particular Competitivel Biate if the Borrower has decided to
reject a Competitive Bid made at a lower Competifdid Rate, (iii) the aggregate amount of the Caditipe Bids accepted by the Borrower
shall not exceed the principal amount specifiethenxCompetitive Bid Request, (iv) if the Borrowdia$i accept a Competitive Bid or
Competitive Bids made at a particular Competitivé Bate but the amount of such Competitive Bid ompetitive Bids shall cause the total
amount of Competitive Bids to be accepted by thed@®wer to exceed the amount specified in the CoitipeBid Request, then the Borrow
shall accept a portion of such Competitive Bid onpetitive Bids in an amount equal to the amouet#jd in the Competitive Bid Request
less the amount of all other Competitive Bids ategpvith respect to such Competitive Bid Requekicivacceptance, in the case of mult
Competitive Bids at such Competitive Bid Rate, khalmade pro rata in accordance with the amouatioh such Competitive Bid at such
Competitive Bid Rate, and (v) except pursuant &ust (iv) above, no Competitive Bid shall be acegior a Competitive Loan unless such
Competitive Loan is in a minimum principal amouf®2,000,000 or a greater multiple of $1,000,00&xuess thereof; provided further,
however, that if a Competitive Loan must be in emoant less than $2,000,000 because of the progisibnlause (iv) above, such
Competitive Loan may be for a minimum of $500,00@uy integral multiple thereof, and in calculatihg pro rata allocation of acceptances
of portions of multiple Competitive Bids at a padiar Competitive Bid Rate pursuant to clause giwpve the amounts shall be rounded to
integral multiples of $500,000 in a manner whichlkhe in the discretion of the Borrower. A notiggen by the Borrower pursuant to this
2.10.4 shall be irrevocable.

2.10.5. Notification to Banks. The Competitive Bigent shall promptly notify each bidding Bank whatlor not its Competitive Bid has b
accepted (and if so, in what amount, for what kgePeriod (if more than one Interest Period wésed by the bidding Bank) and at what
Competitive Bid Rate) by telecopy sent by the Catitipe Bid Agent, and each successful bidding Bailkthereupon become bound,
subject to the other applicable conditions hereofake available to the Borrower, in immediatelgitable funds, the Competitive Loan in
respect of which its Competitive Bid has been atakpy not later than 11:00 a.m. (Boston time)l@requested Drawdown Date of the
Competitive Borrowing. The Competitive Bid Agentadifalso promptly notify the Administrative Agenttthe Competitive Bids that have
been accepted, the amounts thereof and the Comeditd Rates and the Interest Period applicaldectio.

2.10.6. Competitive Bid Agent as Bidder. If the Gumtitive Bid Agent shall elect to submit a CompetitBid in its capacity as a Bank, it
shall submit such bid directly to the Borrower apuarter of an hour earlier than the latest timetidith the other Banks are required to suk
their bids to the Competitive Bid Agent pursuan2t0.2 above. The Competitive Bid Agent will in eeent disclose the terms of any Bank's
Competitive Bid to any other Bank; provided thdtdaing the acceptance or rejection of Competiids submitted in response to any
Competitive Bid Request, the Competitive Bid Ageraty at the request of any Bank disclose informati®to the range of the Competitive
Bid Rates at which Competitive Bids were submittedccepted.

2.10.7. Notices. All notices required by this 2sh@ll be given in accordance with 21 hereto.

3. REPAYMENT OF REVOLVING CREDIT LOANS AND COMPETIVE LOANS.

3.1. Maturity.

3.1.1. Revolving Credit Loans. The Borrower proraitepay on the Maturity Date, and there shall bexabsolutely due and payable on the
Maturity Date, all of the Revolving Credit Loanststanding on such date, together with any andcaliteed and unpaid interest and fees
thereon.

3.1.2. Competitive Loans. The Borrower promisepayp the outstanding balance of each Competitivenl{tigether with any and all accrued
and unpaid interest thereon) on the last day ofritexest Period applicable to such CompetitiverLaad on the Maturity Date.

3.2. Mandatory Repayments of Revolving Credit Lodinat any time the sum of the outstanding amairibe Revolving Credit Loans and
the Competitive Loans exceeds the Total Commitntaet) the Borrower shall immediately pay the amadrduch excess to the
Administrative Agent for application to the Revalgi Credit Loans.

3.3. Optional Repayments of Revolving Credit Lodifse Borrower shall have the right, at its electimnrepay the outstanding amount of the
Revolving Credit Loans, as a whole or in part,rat time without penalty or premium, provided tHaé full or partial prepayment of the
outstanding amount of any Eurodollar Rate Loansygmt to this 3.3 may be made only on the lastodidlye Interest Period relating thereto.
The Borrower shall give the Administrative Agent, later than 10:00 a.m., Boston time, at leasttlid¢ Business Days prior written notice,
of any proposed repayment pursuant to this 3.3ageBRate Loans, and four (4) Eurodollar Businegs Datice of any proposed repayment
pursuant to this 3.3 of Eurodollar Rate Loans,aiohecase, specifying the proposed date of paynidéwolving Credit Loans and the
principal amount to be paid. Each such partial @ayement of the Loans shall be in a minimum amour@2000,000 or an integral multiple of
$1,000,000 in excess thereof, shall be accompdnyi¢bde payment of accrued interest on the prinaigpaid to the date of payment and shall
be applied first to the principal of Base Rate Loand then to the principal of Eurodollar Rate Lodfach partial prepayment shall be
allocated among the Banks, in proportion, as nesglgracticable, to the respective unpaid prin@pabunt of each Bank's Revolving Credit
Note, with adjustments to the extent practicabledoalize any prior repayments not exactly in propo.

3.4. No Optional Repayments of Competitive Loarte Borrower shall not have any right to prepay @oynpetitive Borrowing.

3.5. Method of Certain Prepayments and Repaym&htsBorrower may prepay any Revolving Credit Laaaécordance with 3.3 hereof
with the proceeds of a Competitive Borrowing oragjpny Competitive Loan in accordance with 3.1.2bewith the proceeds of a
Revolving Credit Loan; provided, however, thatitahe principal amount of the Competitive Borrogior Revolving Credit Loan extended
by a Bank is greater than the principal amountredéed by such Bank in the Revolving Credit Loan Qeirepaid, or the Competitive Loan
being repaid, then such Bank shall pay such diffegeo the Administrative Agent for distributionttee Banks described in (b) below; (b) if
the principal amount of the Revolving Credit Loattemded by a Bank being prepaid, or the Competltiv@n being repaid, is greater than



principal amount of the Competitive Borrowing onR/ing Credit Loan being extended by such Bank, Aldministrative Agent shall return
the difference to such Bank out of amounts recepugguant to (a) above; and

(c) to the extent any Bank fails to pay the Admtitaisve Agent amounts due from it pursuant to @\ee, any Loan or portion thereof being
prepaid, in the case of Revolving Credit Loangepaid, in the case of Competitive Loans with saictounts shall not be deemed so prepaid
or repaid, as applicable, in accordance with 3.3.b12 hereof, as applicable, and, in each casd, lshpayable by the Borrower at the
applicable time provided for in this Credit Agrearhe

4. CERTAIN GENERAL PROVISIONS.

4.1. Arrangement Fee. The Borrower agrees to p#lyetédrranger on the Closing Date an arrangemenirféhe amount set forth in the letter
agreement regarding certain fees dated as of Mafch998 (the "Fee Letter") between the Borrowes,Rarent, the Administrative Agent i
the Arranger.

4.2. Administrative Agent's Fee. The Borrower spaly to the Administrative Agent annually in advanior the Administrative Agent's own
account, on the Closing Date and on each anniwecddahe Closing Date, an Administrative Agent's fe the amount set forth in the Fee
Letter dated as of March 27, 1998 between the Barpthe Parent, the Administrative Agent and theaAger.

4.3. Funds for Payments.

4.3.1. Payments to Administrative Agent. All paynseof principal, interest, Facility Fees and anyastamounts due hereunder or under any
of the other Loan Documents shall be made to thmiAdtrative Agent, for the respective accountthef Banks and the Administrative
Agent, at the Administrative Agent's Head Officeabisuch other location in the Boston, Massachsisetta that the Administrative Agent
may from time to time designate, in each case medtiately available funds.

4.3.2. No Offset, etc. All payments by the Borrowwereunder and under any of the other Loan Docwsrah#ll be made without setoff or
counterclaim and free and clear of and without dédu for any taxes, levies, imposts, duties, chardees, deductions, withholdings,
compulsory loans, restrictions or conditions of aayure now or hereafter imposed or levied by amiggiction or any political subdivision
thereof or taxing or other authority therein unlgssBorrower is compelled by law to make such d&do or withholding. If any such
obligation is imposed upon the Borrower with resge@ny amount payable by it hereunder or undgradithe other Loan Documents, the
Borrower will pay to the Administrative Agent, fire account of the Banks or (as the case may béddministrative Agent, on the date on
which such amount is due and payable hereundenderisuch other Loan Document, such additional amiouDollars as shall be necessary
to enable the Banks or the Administrative Agemnteiteive the same net amount which the Banks oAdmeinistrative Agent would have
received on such due date had no such obligatien imeposed upon the Borrower. The Borrower wilivdsl promptly to the Administrative
Agent certificates or other valid vouchers fortakkes or other charges deducted from or paid \eipect to payments made by the Borrower
hereunder or under such other Loan Document.

4.4. Computations. All computations of interestloa Loans and of the Facility Fee and all othes f&®all be based on a 360-day year and
paid for the actual number of days elapsed. Exagptherwise provided in the definition of the téinterest Period" with respect to
Eurodollar Rate Loans, whenever a payment herewrdander any of the other Loan Documents becornesod a day that is not a Business
Day, the due date for such payment shall be extetalthe next succeeding Business Day, and intshedt accrue during such extension.
outstanding amount of the Loans as reflected oMtite Records from time to time shall be conside@uect and binding on the Borrower
unless within fifteen (15) Business Days after iigicef any notice by the Administrative Agent oyaof the Banks of such outstanding
amount, the Administrative Agent or such Bank shatify the Borrower to the contrary.

4.5. Inability to Determine Eurodollar Rate. In #heent, prior to the commencement of any Interesiol relating to any Eurodollar Rate
Loan, the Administrative Agent shall determine thdéquate and reasonable methods do not existd¢ertaining the Eurodollar Rate that
would otherwise determine the rate of intereste@pplicable to any Eurodollar Rate Loan during kutgrest Period, the Administrative
Agent shall forthwith give notice of such determiaa (which shall be conclusive and binding on Bwrower and the Banks) to the
Borrower and the Banks. In such event (i) any LBaquest or Conversion Request with respect to BliesdRate Loans shall be
automatically withdrawn and shall be deemed a retjioe Base Rate Loans, (ii) each Eurodollar Ratariwill automatically, on the last day
of the then current Interest Period thereof, becarBase Rate Loan, and (iii) the obligations ofBla@ks to make Eurodollar Rate Loans <
be suspended until the Administrative Agent detagsithat the circumstances giving rise to sucheswuspn no longer exist, whereupon the
Administrative Agent shall so notify the Borrowerdathe Banks.

4.6. lllegality. Notwithstanding any other provis®herein, if any present or future law, regulattoeaty or directive or in the interpretatior
application thereof shall make it unlawful for aBgnk to make or maintain Eurodollar Rate Loanshd&nk shall forthwith give notice of
such circumstances to the Borrower and the othek8and thereupon (i) the commitment of such Bankake Eurodollar Rate Loans or
convert Loans of another Type to Eurodollar Ratarisoshall forthwith be suspended and (ii) such BaRkvolving Credit Loans then
outstanding as Eurodollar Rate Loans, if any, dhaltonverted automatically to Base Rate Loanderteist day of each Interest Period
applicable to such Eurodollar Rate Loans or withinh earlier period as may be required by law. Béweower hereby agrees promptly to |
the Administrative Agent for the account of suclmBaupon demand by such Bank, any additional ansonetessary to compensate such
Bank for any costs incurred by such Bank in making conversion in accordance with this 4.6, incigdiny interest or fees payable by such
Bank to lenders of funds obtained by it in ordemtake or maintain its Eurodollar Loans hereunder.

4.7. Additional Costs, etc. If any present or faetapplicable law, which expression, as used heirgiydes statutes, rules and regulations
thereunder and interpretations thereof by any coempeourt or by any governmental or other regulabmdy or official charged with the
administration or the interpretation thereof anguests, directives, instructions and notices attiamg or from time to time hereafter made
upon or otherwise issued to any Bank or the Adrtriaive Agent by any central bank or other fiscabnetary or other authority (whether or
not having the force of law), shall:

(a) subject any Bank or the Administrative Agenaty tax, levy, impost, duty, charge, fee, deductiowithholding of any nature with
respect to this Credit Agreement, the other Loanudeents, such Bank's Commitment or the Loans (akfzer taxes based upon or measured
by the income or profits of such Bank or the Adrsirative Agent), or

(b) materially change the basis of taxation (exéepthanges in taxes on income or profits) of pagta to any Bank of the principal of or the
interest on any Loans or any other amounts payalday Bank or the Administrative Agent under @iiedit Agreement or the other Loan
Documents, or

(c) impose or increase or render applicable (attem to the extent specifically provided for elsewin this Credit Agreement) any special
deposit, reserve, assessment, liquidity, capitafjadcy or other similar requirements (whether atawing the force of law) against assets
held by, or deposits in or for the account of,aaris by, or commitments of an office of any Bank



(d) impose on any Bank or the Administrative Ageny other conditions or requirements with respechis Credit Agreement, the other
Loan Documents, the Loans, such Bank's Commitneeriny class of loans or commitments of which afihe Loans or such Bank's
Commitment forms a part, and the result of anyhefforegoing clauses (a) through (d) is:

(i) to increase the cost to any Bank of makingdfag, issuing, renewing, extending or maintaining af the Loans or such Bank's
Commitment, or

(i) to reduce the amount of principal, interesotiner amount payable to such Bank or the Admiaiiste Agent hereunder on account of such
Bank's Commitment or any of the Loans, or

(iii) to require such Bank or the Administrative &g to make any payment or to forego any interestlter sum payable hereunder, the
amount of which payment or foregone interest oepium is calculated by reference to the gross atraftany sum receivable or deemed
received by such Bank or the Administrative Ageatf the Borrower hereunder, then, and in each sash, the Borrower will, no later than
fifteen (15) days after demand made by such Barfe®othe case may be) the Administrative Agenhgttame and from time to time and as
often as the occasion therefor may arise, paydb Bank or the Administrative Agent such additioamdounts as will be sufficient to
compensate such Bank or the Administrative Agensfch additional cost, reduction, payment or foreginterest or other sum.

4.8. Capital Adequacy. If after the date hereof Bapk or the Administrative Agent determines tliathle adoption of or change in any law,
governmental rule, regulation, policy, guidelinedinective (whether or not having the force of la@garding capital requirements for banks
or bank holding companies or any change in thepnéation or application thereof by a court or gawmental authority with appropriate
jurisdiction, or

(i) compliance by such Bank or the Administratikgent or any corporation controlling such Banktoe Administrative Agent with any law,
governmental rule, regulation, policy, guidelinedimective (whether or not having the force of lafany such entity regarding capital
adequacy, has the effect of reducing the retursush Bank's or the Administrative Agent's commitimeith respect to any Loans to a level
below that which such Bank or the Administrativeedgcould have achieved but for such adoption, gham compliance (taking into
consideration such Bank's on the Administrative #gethen existing policies with respect to capiidéquacy and assuming full utilization of
such entity's capital) by any amount deemed by 8actk or (as the case may be) the Administrativeridgo be material, then such Bank or
the Administrative Agent may notify the Borrowersafch fact. To the extent that the amount of seduction in the return on capital is not
reflected in the then applicable interest rate Bherower agrees to pay such Bank or (as the caseba) the Administrative Agent for the
amount of such reduction in the return on cap#eahiad when such reduction is determined upon piatsem by such Bank or (as the case |
be) the Administrative Agent of a certificate ircaodance with 4.9 hereof. Each Bank shall allosateh cost increases among its custome
good faith and on an equitable basis.

4.9. Certificate. A certificate setting forth angditional amounts payable pursuant to 4.7 or 4Baahrief explanation of such amounts which
are due, submitted by any Bank or the Administeathgent to the Borrower, shall be conclusive, abssamifest error, that such amounts are
due and owing.

4.10. Indemnity. The Borrower agrees to indemnédgleBank and to hold each Bank harmless from aahsigany loss, cost or expense
(including loss of anticipated profits) that suchrB may sustain or incur as a consequence of f@uttdoy the Borrower in payment of the
principal amount of or any interest on any EuraaloRate Loans or Competitive Loans as and wheraddepayable, including any such loss
or expense arising from interest or fees payablsuayh Bank to lenders of funds obtained by it iteoito maintain its Eurodollar Rate Loans
or Competitive Loans, as the case may be, (ii)uefsy the Borrower in making a borrowing after errower has given (or is deemed to
have given) a Loan Request, Competitive Bid ReqoleatConversion Request relating thereto in aarwd with 2.6, 2.7 or 2.10 or

(iii) the making of any payment of a Eurodollar Raban, Competitive Loan or the making of any casiam of any Eurodollar Rate Loan to
a Base Rate Loan on a day that is not the lasbfithe applicable Interest Period with respectat®rincluding interest or fees payable by
such Bank to lenders of funds obtained by it ineotd maintain any such Loans.

4.11. Interest on Overdue Amounts. Overdue prin@pd (to the extent permitted by applicable lamtgrest on the Loans and all other
overdue amounts payable hereunder or under amedadther Loan Documents shall bear interest congeadimonthly and payable on
demand at a rate per annum equal to two percent#P%ve the Base Rate until such amount shall lkipdull (after as well as before
judgment).

5. GUARANTY.

5.1. Guaranty. For value received and hereby acladged and as an inducement to the Banks to makiedains available to the Borrower,
the Parent hereby unconditionally and irrevocahigirgntees (i) the full punctual payment when dueetiher at stated maturity, by
acceleration or otherwise, of all Obligations of Borrower now or hereafter existing hereunderwamder the Notes and the other Loan
Documents, whether for principal, interest, feepemses, or otherwise, (ii) the strict performaaid observance by the Borrower of its
obligations under this Credit Agreement and theiotlban Documents and of all agreements, warraatidscovenants applicable to the
Borrower in this Credit Agreement; and

(iii) the strict performance of all such obligat®ander this Credit Agreement and the other Loacubents which would become due but for
the operation of the automatic stay pursuant tq&6@& the United States Bankruptcy Code and thexatfmn of 502(b) and 506(c) of the
United States Bankruptcy Code (such obligationkctVely being the "Guaranteed Obligations").

5.2. Guaranty Absolute. The Parent guaranteeshitbdbuaranteed Obligations will be paid stricthagtordance with the terms hereof and of
the Notes, regardless of any law, regulation oeprobw or hereafter in effect in any jurisdictidifeating any of such terms or the rights of
Banks with respect thereto. The liability of thedtd under this 5 with regard to the Guaranteedgatibns of the Borrower shall be absolute
and unconditional irrespective of:

(i) any lack of validity or enforceability of thiSredit Agreement with respect to the Borrower (wibard to such Guaranteed Obligations),
the Notes of the Borrower, the Loan Documentsngrather agreement or instrument relating thereto;

(i) any change in the time of, manner or plac@a@fment of, or in any other term of, all or anyttted Guaranteed Obligations of the Borrower
or any other amendment or waiver of or any consedeparture from this Credit Agreement (with reber such Guaranteed Obligations) or
the Notes of the Borrower;

(iii) any exchange, release or nonperfection of eoljateral, or any release or amendment or waver consent to departure from any other
guaranty, for all or any of the Guaranteed Oblmyagiof the Borrower;

(iv) any change in ownership of the Borrower;

(v) any acceptance of any partial payment(s) froenBorrower; or

(vi) any other circumstance which might otherwisestitute a defense available to, or a dischargthefBorrower in respect of i



Guaranteed Obligations. The obligations of the Razentained in this 5 shall continue to be effextr be reinstated, as the case may be
any time any payment of any of the Guaranteed @titigs is rescinded or must otherwise be returryeithid Banks upon the insolvency,
bankruptcy or reorganization of the Borrower oresthise, all as though such payment had not beer mad

5.3. Effectiveness; Enforcement. The guaranty aliligms of the Parent under this 5 shall be effectind shall be deemed to be made with
respect to each Loan made to the Borrower as dfrtteeit is made. No invalidity, irregularity or @nforceability by reason of any bankrup
or similar law, or any law or order of any govermrner agency thereof purporting to reduce, amenatlogrwise affect any liability of the
Borrower, and no defect in or insufficiency or wahpowers of the Borrower or irregular or imprageecorded exercise thereof, shall
impair, affect, be a defense to or claim againshsgguaranty. The agreements of the Parent containéis 5 constitute a continuing guaranty
and shall (i) survive any termination of this Cteligreement and (ii) remain in full force and effeatil payment in full of, and performance
of all Guaranteed Obligations and all other amopatgable under this 5. The agreements of the Paoedined in this 5 are made for the
benefit of the Banks and their successors andrassignd may be enforced from time to time as adenccasion therefor may arise and
without requirement on the part of the Banks ficsexercise any rights against the Borrower oxtuaeist any remedies available to them
against the Borrower or to resort to any other @®ar means of obtaining payment of any of the shldjations or to elect any other remedy.
5.4. Waivers. To the fullest extent permitted by,l¢the Parent hereby irrevocably waives promptrdiigence, presentment, demand, pro
notice of acceptance and any other notice withaetsip any of the Guaranteed Obligations and tleedbany requirement that the Banks
protect, secure, perfect or otherwise take acthaansure any security interest or lien on any ptgpibject thereto or exhaust any right or
take any action against the Borrower or any otlees®h or any collateral. The Parent also irrevgocaldalives, to the fullest extent permitted
law, all defenses which at any time may be avadlablit in respect of the Guaranteed Obligationsiltye of any statute of limitations,
valuation, stay, moratorium law or other similawlaow or hereafter in effect.

5.5. Subrogation Waiver. Notwithstanding any teontained herein to the contrary, the Parent henaliyes all rights of subrogation,
reimbursement, restitution, contribution or indetyrigainst the Borrower, and will not prove anyirdlan competition with the

Administrative Agent or the Banks in respect of @ayment hereunder in any bankruptcy, insolvencyeorganization case or proceedings
of any nature.

6. REPRESENTATIONS AND WARRANTIES. Each of the Bowrer and the Parent represents and warrants Bathles and the
Administrative Agent as follows:

6.1. Corporate Authority.

6.1.1. Incorporation; Good Standing. (i) Each & Borrower and the Parent is a corporation, antl eatheir Subsidiaries is a corporation,
partnership or joint venture, duly organized, vglieixisting and in good standing under the lawgsjurisdiction of organization, and (ii)
each of the Borrower, the Parent and their Sub$édiga) has all requisite power to own its properid conduct its business as now
conducted and as presently contemplated, and {ib)gisod standing and is duly authorized to dobesss in each jurisdiction where such
qualification is necessary except where a failorke so qualified would not have a materially adeezffect on the business, assets or
financial condition of any of the Borrower or tharBnt individually, or the Borrower, the Parent dmeir Subsidiaries taken as a whole.
6.1.2. Authorization. The execution, delivery amafprmance of this Credit Agreement and the ottearLDocuments to which the Borrower,
the Parent or any of their Subsidiaries is or isdoome a party and the transactions contempla&eby and thereby (i) are within the
corporate authority of such Person, (ii) have tehdy authorized by all necessary corporate procesi

(iif) do not conflict with or result in any breach contravention of any provision of law, statutde or regulation to which any of the
Borrower, the Parent or any of their Subsidiargesubject or any judgment, order, writ, injunctibognse or permit applicable to any of the
Borrower, the Parent or any of their Subsidiaried @v) do not conflict with any provision of themorate charter or bylaws of, or any
agreement or other instrument binding upon, arth@Borrower, the Parent or any of their Subsid&ar any of their respective properties.
6.1.3. Enforceability. The execution and delivefyhis Credit Agreement and the other Loan Documémtvhich the Borrower, the Parent or
any of their Subsidiaries is or is to become aypaill result in valid and legally binding obligatis of such Person enforceable against it in
accordance with the respective terms and providiensof and thereof, except as enforceabilitynstéd by bankruptcy, insolvency,
reorganization, moratorium or other laws relatiogt affecting generally the enforcement of creditdghts and except to the extent that
availability of the remedy of specific performarareinjunctive relief is subject to the discretiofitioe court before which any proceeding
therefor may be brought.

6.2. Governmental Approvals. The execution, dejivard performance by the Borrower, the Parent aycétheir Subsidiaries of this Cre:
Agreement and the other Loan Documents to which S&rson is or is to become a party and the trinsacontemplated hereby and
thereby do not require the approval or consentiofiling with, any governmental agency or authpather than those already obtained.

6.3. Title to Properties; Leases. Except as inditan Schedule 6.3 hereto, the Borrower, the Parahtheir Subsidiaries own all of the as
reflected in the consolidated balance sheet oPtirent and its Subsidiaries as at the Balance Statetor acquired since that date (except
property and assets sold or otherwise disposenl thiei ordinary course of business since that dedeother dispositions permitted pursuant to
8.5.2 hereof), subject to no rights of others,udalg any mortgages, leases, conditional saleseawnts, title retention agreements, liens or
other encumbrances except Permitted Liens.

6.4. Fiscal Year and Financial Statements.

6.4.1. Fiscal Year. The Borrower and each of itssgliaries has a fiscal year which is the twelvenths ending on June 30 of each calendar
year, or such other date if there is a changesafiyear end pursuant to 7.t

6.4.2. Financial Statements. There has been fuedigihthe Administrative Agent a consolidated bedasheet of the Parent and its
Subsidiaries as at the Balance Sheet Date, andsalodated statement of income for the fiscal ytean ended, certified by the Parent's
independent certified public accountants. Suchrz@aheet and statement of income have been pdeipasiecordance with generally
accepted accounting principles and fairly presemilimaterial respects the financial conditioritef Parent and its Subsidiaries as at the close
of business on the date thereof and the resulttp@fations for the fiscal year then ended. Thezenarcontingent liabilities of any of the
Borrower, the Parent or any of their Subsidiaresfasuch date involving material amounts, knowthtofficers of the Borrower or the
Parent not disclosed in said balance sheet ane:ifed notes thereto.

6.5. No Material Changes, etc. As of the Balanoceebbate and the first Drawdown Date, there hasroed no materially adverse change in
the financial condition or business of any of th@®wer, the Parent or their Subsidiaries as shomwvar reflected in the consolidated balance
sheet of the Parent and its Subsidiaries as &alance Sheet Date, or the consolidated statenfié@mtame for the fiscal year then ended,
other than changes in the ordinary course of bssitteat have not had any materially adverse eéfittoér individually or in the aggregate on
the business or financial condition of the Borrowethe Parent, or of the Parent and its Subsefigeken as a whole. Since the Balance ¢



Date and prior to the Closing Date, neither therBwmer nor the Parent has made any Distributionratien dividends paid by the Parent in
September 1997, December 1997 and March 1998.

6.6. Franchises, Patents, Copyrights, etc. EatieoBorrower, the Parent and their Subsidiariesgsses all material franchises, patents,
copyrights, trademarks, trade names, licenses emdi{s, and rights in respect of the foregoinggadde for the conduct of its business
substantially as now conducted without known cehfliith any rights of others.

6.7. Litigation. Except as provided in Scheduleltereto, there are no actions, suits, proceedingss/estigations of any kind pending or
threatened in writing against any of the Borrovilee, Parent or any of their Subsidiaries beforeanyt, tribunal or administrative agency or
board that, if adversely determined, might, eitheany case or in the aggregate, materially adlxeedéect the properties, assets, financial
condition or business of the Borrower, the Paredttaeir Subsidiaries taken as a whole or matgriaipair the right of the Borrower, the
Parent and their Subsidiaries, considered as aswtwmtarry on business substantially as now cdeduay them, or for which adequate
reserves are not maintained on the consolidatethbalsheet of the Parent and its Subsidiarieshmvguestion the validity of this Credit
Agreement or any of the other Loan Documents, graation taken or to be taken pursuant heretoeretb.

6.8. No Materially Adverse Contracts, etc. Neittier Borrower nor the Parent nor any of their Subsies is subject to any charter, corporate
or other legal restriction, or any judgment, decader, rule or regulation that has or is expeatetie future to have a materially adverse
effect on the business, assets or financial canditf any of the Borrower, the Parent or any ofrtBebsidiaries. Neither the Borrower nor
Parent nor any of their Subsidiaries is a partgry contract or agreement that has or is expeitede judgment of the Borrower's or the
Parent's officers, to have any materially adveffeeeon the business of any of the Borrower, theeBt or any of their Subsidiaries.

6.9. Compliance With Other Instruments, Laws, Bigither the Borrower nor the Parent nor any ofrtBeibsidiaries is in violation of any
provision of its charter documents, bylaws, or agyeement or instrument to which it may be suljedty which it or any of its properties
may be bound or any decree, order, judgment, stdtaénse, rule or regulation, in any of the fareg cases in a manner that could mater
adversely affect the financial condition, propertie business of any of the Borrower, the Parethh®Parent and its Subsidiaries taken as a
whole.

6.10. Tax Status. Each of the Borrower, the Paardttheir Subsidiaries (i) has made or filed alterial federal and state income and all o
tax returns, reports and declarations requirednyyjarisdiction to which any of them is subject) fias paid all material taxes and other
governmental assessments and charges shown amdetdrto be due on such returns, reports and deidas, except those being contested
in good faith and by appropriate proceedings aii}ch@s set aside on its books provisions reasgnatiéquate for the payment of all material
taxes for periods subsequent to the periods tolwdich returns, reports or declarations apply. & hee no unpaid taxes in any material
amount claimed to be due by the taxing authoritgrof jurisdiction, and the respective officers atke of the Borrower and the Parent kno
no basis for any such claim.

6.11. No Event of Default. No Default or Event offBult has occurred and is continuing.

6.12. Holding Company and Investment Company Adéither the Borrower nor the Parent nor any ofrtBeibsidiaries is a "holding
company,"” or a "subsidiary company" of a "holdirgnpany,” or an affiliate" of a "holding companys' such terms are defined in the Public
Utility Holding Company Act of 1935; nor is it aimVvestment company,” or an "affiliated company'adiprincipal underwriter" of an
"investment company," as such terms are definghdarninvestment Company Act of 1940.

6.13. Absence of Financing Statements, etc. Exegtptrespect to Permitted Liens and except asas#t bn Schedule 6.13 attached heretc

of the Closing Date in respect of all active donesperations of the Borrower and the Parent tieer® financing statement, security
agreement, chattel mortgage, real estate mortgagier document filed or recorded with any filiregords, registry, or other public office,
that purports to cover, affect or give notice of gnesent or possible future lien on, or securitgiiest in, any assets or property of any of the
Borrower, the Parent or any of their Subsidiariesghts relating thereto which would have a matesidverse effect on the business, assets,
property or financial condition of any of the Bowmrer, the Parent or any of their Subsidiaries.

6.14. Certain Transactions. Except for arm's letigthsactions pursuant to which the Borrower, theeRt or any of their Subsidiaries makes
payments in the ordinary course of business upwnst&o less favorable than such Person could ofi@imthird parties and except for
payment of certain legal fees of a voting trusttfer Horne family stock, and payment of expensesgftfeparation of tax returns of certain
officers and directors of the Parent and its Suasi&s and other transactions between the Borrandrthe Parent or any of their Subsidiaries
deemed by management of the Borrower and the Piargobd faith to be beneficial to the Borrower dhd Parent, none of the officers,
directors, employees or Affiliates of any of therBuver, the Parent or any of their Subsidiarigsresently a party to any transaction with any
of the Borrower, the Parent or any of their Sulzsids (other than for services as employees, offiand directors), including any contract,
agreement or other arrangement providing for theishing of services to or by, providing for rentdireal or personal property to or from, or
otherwise requiring payments to or from any offiadirector, Affiliate or any such employee or, b@ tknowledge of the Borrower or the
Parent or any of their Subsidiaries, any corporatg@rtnership, trust or other entity in which afffcer, director, Affiliate or any such
employee has a substantial interest or is an offdieector, trustee or partner.

6.15. Employee Benefit Plans.

6.15.1. In General. Each Employee Benefit Plandegn maintained and operated in compliance in aferral respects with the provisions of
ERISA and, to the extent applicable, the Code pigiclg but not limited to the provisions thereundEspecting prohibited transactions and the
bonding of fiduciaries and other persons handlilag funds as required by 412 of ERISA. Each ofBberower and the Parent has heretofore
delivered to the Administrative Agent the most reecompleted annual report, Form 5500, with afjuired attachments, and actuarial
statement required to be submitted under 103(&RIEA, with respect to each Guaranteed Pension Plan

6.15.2. Terminability of Welfare Plans. Under e&rhployee Benefit Plan which is an employee welfseefit plan within the meaning of 3
(1) or 3(2)(B) of ERISA, no benefits are due unlgssevent giving rise to the benefit entitlementurs prior to plan termination (except as
required by Title I, Part 6 of ERISA). Each of tBerrower, the Parent or an ERISA Affiliate theread, appropriate, may terminate each such
Plan at any time (or at any time subsequent t@xpération of any applicable bargaining agreemanthe discretion of the Borrower, the
Parent or such ERISA Affiliate, as the case maybthout liability to any Person other than thosdbilities relating to events occurring prior
to termination.

6.15.3. Guaranteed Pension Plans. Each contribrgprired to be made to a Guaranteed Pension Whather required to be made to avoid
the incurrence of an accumulated funding deficietiog notice or lien provisions of 302(f) of ERIS@Y, otherwise, has been timely made. No
waiver of an accumulated funding deficiency or asten of amortization periods has been receiveld wispect to any Guaranteed Pension
Plan, and neither the Borrower nor any ERISA Adfili is obligated to or has posted security in cotioe with an amendment to a
Guaranteed Pension Plan pursuant to 307 of ERIS®Dfa)(29) of the Code. No liability to the PBGaher than required insuran



premiums, all of which have been paid) has beeuried by any of the Borrower, the Parent or anySZRAffiliate thereof with respect to
any Guaranteed Pension Plan and there has noabgdeRISA Reportable Event, or any other evenboaddion which presents a material
risk of termination of any Guaranteed Pension Blathe PBGC. Based on the latest valuation of €achranteed Pension Plan (which in
each case occurred within twelve months of the dbthis representation), and on the actuarial odttand assumptions employed for that
valuation, the aggregate benefit liabilities of@llaranteed Pension Plans within the meaning of 40ERISA did not exceed the aggregate
value of the assets of all Guaranteed Pension Ri@regarding for this purpose the benefit lidie$ and assets of any Guaranteed Pension
Plan with assets in excess of benefit liabilitgsmore than $2,500,000.

6.15.4. Multiemployer Plans. Neither the Borrower the Parent nor any ERISA Affiliate thereof hastrred any material liability (includir
secondary liability) to any Multiemployer Plan aseault of a complete or partial withdrawal froncsMultiemployer Plan under 4201 of
ERISA or as a result of a sale of assets descithéd04 of ERISA. Neither the Borrower nor the Pangor any ERISA Affiliate thereof has
been notified that any Multiemployer Plan is inngamization or insolvent under and within the magrof 4241 or 4245 of ERISA or that ¢
Multiemployer Plan intends to terminate or has beeminated under 4041A of ERISA.

6.16. Regulations U and X. The proceeds of the Eadrall be used for working capital and generagba@te purposes of the Borrower, the
Parent and their Subsidiaries, including acquisgipermitted by 8.5.1 hereof. No portion of anyh.@ato be used for the purpose of
purchasing or carrying any "margin security" or ¥gia stock" as such terms are used in RegulatioaadJX of the Board of Governors of
the Federal Reserve System, 12 C.F.R. Parts 2222hd

6.17. Ineligible Securities. No portion of the peeds of any Loans is to be used for the purpo$a) dnowingly purchasing, or providing
credit support for the purchase of, Ineligible Séms from a Section 20 Subsidiary during any @eiin which such Section 20 Subsidiary
makes a market in such Ineligible Securities,

(b) knowingly purchasing, or providing credit supigior the purchase of, during the underwritingotacement period, any Ineligible
Securities being underwritten or privately placgdatSection 20 Subsidiary, or (c) making, or pravidcredit support for the making of,
payments of principal or interest on Ineligible Settes underwritten or privately placed by a Seet?0 Subsidiary and issued by or for the
benefit of the Borrower or any Subsidiary or otAéfiliate of the Borrower.

6.18. Environmental Compliance. Except as set fortischedule 6.18 attached hereto, each of Borrangthe Parent has taken all
commercially reasonable steps (determined as dfrtfeeof investigation) to investigate the past anesent condition and usage of the Real
Estate and the operations conducted thereon asddhgon such diligent investigation, has deterchthat:

(&) neither the Borrower nor the Parent nor antheir Subsidiaries nor any operation on the RetdtEss in violation, or alleged violation, of
any judgment, decree, order, law, license, ruleegulation pertaining to environmental mattersludimg without limitation, those arising
under the Resource Conservation and Recovery RERA"), the Comprehensive Environmental Responsejiensation and Liability Act
of 1980 as amended ("CERCLA"), the Superfund Amesrilsiand Reauthorization Act of 1986 ("SARA"), Frexleral Clean Water Act, the
Federal Clean Air Act, the Toxic Substances Corfudl or any state or local statute, regulatiowlimeince, order or decree relating to health,
safety or the environment (hereinafter "Environmaéhtws"), which violation could reasonably be extee to have a material adverse effect
on the environment or the business, assets ordialacondition of the Borrower, the Parent anditi®ibsidiaries taken as a whole;

(b) neither the Borrower nor the Parent nor anthefr Subsidiaries has received notice from angtparty including, without limitation, any
federal, state or local governmental authorityti{t any one of them has been identified by thiddrStates Environmental Protection
Agency ("EPA) as a potentially responsible partg@emCERCLA with respect to a site listed on theidiw! Priorities List, 40 C.F.R. Part 3
Appendix B; (ii) that any hazardous waste, as defihy 42 U.S.C. 6903(5), any hazardous substascgsfmed by 42 U.S.C. 9601(14), any
pollutant or contaminant as defined by 42 U.S.@1983) and any toxic substances, oil or hazardatetials or other chemicals or
substances regulated by any Environmental Lawsz@ktkous Substances") which any one of them hagafede transported or disposed of
has been found at any site at which a federak stalocal agency or other third party has condliotehas ordered that any of the Borrower,
the Parent or any of their Subsidiaries conduetnaedial investigation, removal or other responsema@ursuant to any Environmental Law;
or

(iii) that it is or shall be a named party to afgim, action, cause of action, complaint, or legahdministrative proceeding (in each case,
contingent or otherwise) arising out of any thiattg's incurrence of costs, expenses, losses oagiesof any kind whatsoever in connection
with the release of Hazardous Substances, lialfdityvhich could reasonably be expected to havaternal adverse effect on the business,
assets or financial condition of the Borrower, Begent and their Subsidiaries, taken as a whole;

(c) (i) to the best of the Borrower's, the Paresnt'd their Subsidiaries' knowledge, no portionhef Real Estate has been used for the hanc
processing, storage or disposal of Hazardous Suiestaexcept in material compliance with applicdigironmental Laws; (i) in the course
of any activities conducted by any of the Borrovthe, Parent, any of their Subsidiaries or to thet keowledge of the executive officers of
the Borrower or the Parent without independentstigation, operators of their properties, no HaaasdSubstances have been generated or
are being used on the Real Estate except in miaterigpliance with applicable Environmental Lawd) there have been no releases (i.e. any
past or present releasing, spilling, leaking, purmgppouring, emitting, emptying, discharging, itjeg, escaping, disposing or dumping) or
threatened releases of Hazardous Substances am,iofmoor from the properties of any of the Boreswthe Parent or any of their
Subsidiaries, which releases or threatened releasdd reasonably be expected have a material selwffect on the value of any of the Real
Estate or adjacent properties; (iv) to the beshefBorrower's and the Parent's knowledge, there haen no releases on, upon, from or into
any real property in the vicinity of any of the REatate which, through soil or groundwater contaation, may have come to be located on,
and which would have a material adverse effechervalue of, the Real Estate; and (v) in additéory, Hazardous Substances that have been
generated on any of the Real Estate have been mauwaglisposed of in material compliance with aggilie Environmental Laws, and, to the
best of the Borrower's, the Parent's, and theisiiidries' knowledge, without independent investiga the transporters and facilities utilized
by the Parent, the Borrower, or any of their Sulasiéls to transport or dispose of such Person'sitdaznis Substances have not failed to
operate in compliance with any permits authorizngh activities and are not in material violatidrany applicable Environmental Laws; and
(d) neither the Borrower nor the Parent nor angheir Subsidiaries nor any of the Real Estate ligesat, by virtue of the transactions set forth
herein and contemplated hereby, to any applicable@mental law requiring the performance of Hapars Substances site assessments, or
the removal or remediation of Hazardous Substammedble giving of notice to any governmental ageacthe recording or delivery to other
Persons of an environmental disclosure documesitabement.

6.19. Subsidiaries, etc. Schedule 6.19 sets fdirtf the Subsidiaries of each of the Parent amdBbrrower. Except as set forth on Schedule
6.19 hereto, neither the Borrower nor the Parenaang of their Subsidiaries is engaged in any jearture or partnership with any other
person



6.20. Disclosure. None of this Credit Agreemenawy of the other Loan Documents contains any urgtatement of a material fact or omits
to state a material fact (known to the Borrowee, Barent or any of their Subsidiaries in the cdsap document or information not furnish
by the Borrower, the Parent or any of their Sulasids) necessary in order to make the statemergihar therein not misleading. To the b
of the Borrower's, the Parent's and their Subselaknowledge, there is no fact known to the Baing the Parent or any of their Subsidia
which materially adversely affects, nor, so fattesBorrower, the Parent and their Subsidiariesncam foresee, is reasonably likely in the
future to materially adversely affect, the busin@ssets, financial condition or prospects of ther@wver, the Parent or any of their
Subsidiaries, taken as a whole, exclusive of edfeesulting from changes in general economic camdit legal standards or regulatory
conditions.

6.21. Year 2000 Compliance. The Borrower, the Raard their Subsidiaries have reviewed the majeaswithin their businesses and
operations which could be adversely affected by, lzve developed or are developing programs tceaddmn a timely basis, the Year 2000
Risk. Based on such review and program, the Ye@® Risk should not have a materially adverse effadheir businesses and operations.
7. AFFIRMATIVE COVENANTS OF THE BORROWER AND THE FRENT. Each of Borrower and the Parent covenantsagneles that,
so long as any Obligation or Note is outstandingror Bank has any obligation to make any Loans:

7.1. Punctual Payment. Each of the Borrower andPrent will duly and punctually pay or cause tghl the principal and interest on the
Loans and the Facility Fee and Administrative Agefgte provided for in this Credit Agreement, albiccordance with the terms of this Cri
Agreement and the Notes.

7.2. Maintenance of Office. The Borrower and theeRawill each maintain its chief executive officeWilmington, Delaware and North
Andover, Massachusetts, respectively, or at sucérgtlace in the United States of America as swbd? shall designate upon written no
to the Administrative Agent, where notices, preatahs and demands to or upon such Person in respe Loan Documents may be given
or made.

7.3. Records and Accounts. Each of the BorrowerthadParent will (i) keep, and cause each of itss@liaries to keep, true and accurate
records and books of account in which full, trud anorrect entries will be made in accordance wéheagally accepted accounting principles,
(if) maintain adequate accounts and reserves foavads (including income taxes), depreciation,lefsn, obsolescence and amortization of
its properties and the properties of its Subsidg@rcontingencies, and other reserves, all in daome with generally accepted accounting
principles, and (iii) at all times engage KPMG Pilatrwick, any other of the six largest firms of @méndent certified public accountants
located in the United States, or other independeriified public accountants approved by the Adstmattive Agent which approval shall not
be unreasonably withheld, as the independent iegtifublic accountants of the Borrower and its 8libses and will not permit more than
thirty

(30) days to elapse between the cessation of sum!s {or any successor firm's) engagement asiepiendent certified public accountant
the Borrower and its Subsidiaries and the appointrimesuch capacity of a successor firm as shafidtisfactory to the Administrative Agent.
7.4. Financial Statements, Certificates and Infaiona Each of the Borrower and the Parent will dedito the Administrative Agent and the
Banks:

(a) as soon as practicable, but in any event net than ninety (90) days after the end of eadatafigear of the Parent, the consolidated
balance sheet of the Parent and its Subsidiaeb, & at the end of such year, and the relatesbidated statement of income and
consolidated statement of cash flow for such yeach setting forth in comparative form the figui@sthe previous fiscal year and all such
consolidated statements to be in reasonable dptaepared in accordance with generally acceptedueting principles, and certified without
qualification by KPMG Peat Marwick or any othertbé six largest firms of independent certified pelblccountants located in the United
States, together with a written statement from saedountants to the effect that they have readdhienants set forth in 8.1(h), 8.3(i) and (j)
and 9 of this Credit Agreement and the relevanini&ns and provisions applicable thereto, and,tilamaking the examination necessary to
said certification, they have obtained no knowledfjany Default or Event of Default, or, if suchcaantants shall have obtained knowledge
of any then existing Default or Event of Defaukytshall disclose in such statement any such Diefalvent of Default; provided that such
accountants shall not be liable to the Banks fiburfa to obtain knowledge of any Default or EvehDefault;

(b) as soon as practicable, but in any event rtet than fortyfive (45) days after the end of each of the figpadrters of the Parent (other tt
the fourth fiscal quarter of each fiscal year),iespf the unaudited consolidated balance shetsiedParent and its Subsidiaries, each as at the
end of such quarter, and the related consolidatgdreent of income and consolidated statementdf flaw for the portion of the Parent's
fiscal year then elapsed, all in reasonable datallprepared in accordance with generally accegatedunting principles (subject to custonr
exceptions for interim financial statements), thgetwith a certification by the principal financ@ accounting officer of the Parent that the
information contained in such financial statemdatdy presents the financial position of the Par@md its Subsidiaries on the date thereof
(subject to year-end adjustments);

(c) simultaneously with the delivery of the finaacstatements referred to in subsections (a) andive, a statement certified by the
principal financial or accounting officer of eachtlbe Borrower and the Parent in substantiallyftren of Exhibit D hereto and setting forth
reasonable detail computations evidencing compdiavith the covenants contained in 9 and (if applieareconciliations to reflect change:
generally accepted accounting principles sinceBddance Sheet Date;

(d) promptly following the filing or mailing theréocopies of all material of a financial natureefilwith the Securities and Exchange
Commission or sent generally to the stockholdeth®Borrower; and

(e) from time to time such other financial data afdrmation (including accountants' managemertts} as the Administrative Agent or any
Bank may reasonably request.

7.5. Notices.

7.5.1. Defaults. The Borrower will promptly notifiye Administrative Agent and each of the Banks fitimg of the occurrence of any Default
or Event of Default. If any Person shall give amjice or take any other action in respect of anctal default

(whether or not constituting an Event of Defaultflar this Credit Agreement or any other note, exédeof indebtedness, indenture or other
obligation to which or with respect to which anytieé Borrower, the Parent or any of their Subsidsais a party or obligor, whether as
principal or surety, the Borrower shall forthwittvg written notice thereof to each of the Banksaidibing the notice or action and the nature
of the claimed default.

7.5.2. Environmental Events. Each of the Borrowet the Parent will, and will cause each of its $dibses to, promptly give notice to the
Administrative Agent (i) of any violation of any Einonmental Law that any of the Borrower, the Pamrany of their Subsidiaries reports in
writing or is reportable by such Person in writ{jog for which any written report supplemental ty @mal report is made) to any federal, state
or local environmental agency and (ii) upon becaraware thereof, of any inquiry, proceeding, inigggion, or other action, including



notice from any agency of potential environmentility, or any federal, state or local environrtedragency or board, that has the potential
to materially affect the assets, liabilities, i@l conditions or operations of the Borrower, Bgrent and their Subsidiaries, taken as a whole
7.5.3. Notice of Litigation and Judgments. Eaclthef Borrower and the Parent will, and will causeheaf its Subsidiaries to, give notice to
the Administrative Agent in writing within fiftee(15) days of becoming aware of any litigation coqaedings threatened in writing or any
pending litigation and proceedings affecting anyhaf Borrower, the Parent or any of their Subsidsor to which any of the Borrower, the
Parent or any of their Subsidiaries is or becomgarty involving an uninsured claim against anyhaf Borrower, the Parent or any of their
Subsidiaries that could reasonably be expectedye b materially adverse effect on any of the Boem the Parent or any of their
Subsidiaries and stating the nature and statusabf ltigation or proceedings. Each of the Borrowaed the Parent will, and will cause eacl
their Subsidiaries to, give notice to the Admirasitre Agent, in writing, in form and detail satisfary to the Administrative Agent, within ten
(10) days of any judgment not covered by insuraficel or otherwise, against any of the Borrowbg Parent or any of their Subsidiaries in
an amount in excess of $5,000,000.

7.5.4. Fiscal Year. Each of the Borrower and theRtawill, and will cause each of its Subsidiatiesgive notice to the Administrative Agent
in writing not less than sixty (60) days prior foanging the date of its fiscal year end from tleatfferth in 6.4.1 of such proposed change.
7.6. Corporate Existence; Maintenance of Properiash of the Borrower and the Parent will do arseato be done all things necessary to
preserve and keep in full force and effect its ooape existence, rights and franchises and thoie 8tibsidiaries, except as otherwise
permitted by 8.5.1. Each of the Borrower and theeR&(i) will cause all of its properties and thadets Subsidiaries used or useful in the
conduct of its business or the business of its Bides to be maintained and kept in good condjtrepair and working order and supplied
with all necessary equipment, (ii) will cause torbade all necessary repairs, renewals, replacepmiterments and improvements thereof,
all as in the judgment of the Borrower or the Pareay be necessary so that the business carriedammnection therewith may be properly
and advantageously conducted at all times, and

(iii) will, and will cause each of its Subsidiaris continue to engage primarily in the princifyaés of business now conducted by them and
in similar or related businesses; provided thahimgtin this 7.6 shall prevent the Borrower or Berent from discontinuing the operation and
maintenance of any of its properties or thosesoSitbsidiaries if such discontinuance is, in thiginent of the Borrower or the Parent,
desirable in the conduct of its or their business that do not in the aggregate materially adveratéct the business of the Borrower, the
Parent and their Subsidiaries.

7.7. Insurance. Each of the Borrower and the Pavéhtand will cause each of its Subsidiariesrt@intain with financially sound and
reputable insurers insurance with respect to p@ries and business against such casualtiesomtidgencies as shall be in accordance with
the general practices of businesses engaged ifasmativities in similar geographic areas andrimants, containing such terms, in such
forms and for such periods as may be reasonablgradent.

7.8. Taxes. Each of the Borrower and the Paremtavitl will cause each of its Subsidiaries to, dady and discharge, or cause to be paid anc
discharged, before the same shall become overtueaterial taxes, assessments and other goveradngrarges (other than taxes,
assessments and other governmental charges impgderkign jurisdictions that in the aggregate moematerial to the business or assets of
any of the Borrower, the Parent or any of theirsdilaries on an individual basis or of the Borropthe Parent and their Subsidiaries on a
consolidated basis) imposed upon it and its regbgrties, sales and activities, or any part them@ofipon the income or profits therefrom, as
well as all material claims for labor, materials sapplies that if unpaid might by law become a lie charge upon any of its property;
provided that any such tax, assessment, chargepleslaim need not be paid if the validity or ambthereof shall currently be contested in
good faith by appropriate proceedings and if ther®w@er or the Parent or such Subsidiary shall leeiaside on its books adequate reserves
with respect thereto; and provided further thatBloerower, the Parent and each of their Subsidiaxid pay all such taxes, assessments,
charges, levies or claims forthwith upon the comeeement of proceedings to foreclose any lien that haeve attached as security therefor.
7.9. Inspection of Properties and Books, etc.

7.9.1. General. Each of the Borrower and the Pateait permit the Banks, through the Administrathgent or any of the Banks' other
designated representatives, to visit and inspgcbhthe properties of the Borrower or the Parerdry of their Subsidiaries to examine the
books of financial account and other financial rdsqto the extent not confidential, and if anysath materials are confidential, such
materials shall be handled in accordance with 19f.2ny of the Borrower, the Parent and their Sdibsies (and to make copies thereof and
extracts therefrom), and to discuss the affairgrfces and accounts of the Borrower, the Parentha@mdSubsidiaries with, and to be advised
as to the same by, its and their officers, aluahsreasonable times and intervals during regulainess hours as the Administrative Agent or
any Bank may reasonably request.

7.9.2. Communication with Accountants. Each ofBlaerower and the Parent authorizes the Administeafigent and the Banks (i) to obtain
from the Borrower's, the Parent's and their Subsis' independent certified public accountantsesopf any and all accountants'
management letters prepared with respect to theo®er, the Parent or any of their Subsidiarie¥ t¢icommunicate directly with such
accountants with regard to matters disclosed ih sugnagement letters, and (i) with the consenthefBorrower or the Parent, which
consent shall not be unreasonably withheld or @éelato communicate directly with such accountarits vegard to all other matters
concerning the business, financial condition ameoaffairs of any of the Borrower, the Parentry af their Subsidiaries, provided that after
the occurrence and during the continuance of aulteda an Event of Default, no such consent shaltdguired. Each of the Borrower, the
Parent and their Subsidiaries hereby authorizedaedt such accountants to disclose to the Adnratise Agent and the Banks all such
management letters and any and all additional Gizdustatements and supporting financial documantsschedules with respect to the
business, financial condition and other affairsuoy of the Borrower, the Parent or any of theirs$dilaries in connection with such
communications. At the request of the Administrathgent, the Borrower, the Parent or the approp&atbsidiary shall deliver a letter
addressed to such accountants instructing themnply with the provisions of this 7.9.2.

7.10. Compliance with Laws, Contracts, Licensed, Rermits. Each of the Borrower and the Parent wiltl will cause each of its
Subsidiaries to, comply with (i) the applicable aand regulations wherever its business is conduiteluding all Environmental Laws, (ii)
the provisions of its charter documents and by-Jdisall agreements and instruments by whicbrigny of its properties may be bound and
(iv) all applicable decrees, orders, and judgmesept where non-compliance could not have a iadlieadverse effect on the business,
assets or financial condition of any of the Borrowethe Parent individually, or the Parent andsittbsidiaries taken as a whole. If at any 1
while any Loan or Note is outstanding or any Baak hny obligation to make Loans hereunder, anyoaattion, consent, approval, permit
or license from any officer, agency or instrumdtyalf any government shall become necessary arired in order that the Borrower or the
Parent may fulfill any of its obligations hereundiwe Borrower or, as the case may be, the Pandrimmediately take or cause to be taken
all reasonable steps within the power of such Pets@btain such authorization, consent, apprg&init or license and furnish the Bar



with evidence thereof.

7.11. Employee Benefit Plans. Each of the Borroavet the Parent will (i) promptly upon filing thensa with the Department of Labor or
Internal Revenue Service, furnish to the AdministeaAgent a copy of the most recent actuariakstegnt required to be submitted under 103
(d) of ERISA and Annual Report, Form 5500, withrelfjuired attachments, in respect of each Guardfeasion Plan and (ii) promptly ug
receipt or dispatch, furnish to the AdministratAgent any notice, report or demand sent or receivedspect of a Guaranteed Pension Plan
under 302, 4041, 4042, 4043, 4063, 4065, 4066 868 4f ERISA, or in respect of a Multiemployer Plander 4041A, 4202, 4219, 4242, or
4245 of ERISA.

7.12. Use of Proceeds. The Borrower, the ParenthaidSubsidiaries will use the proceeds of tharisolely for working capital and
general corporate purposes, including acquisitpersitted by 8.5.1.

7.13. Further Assurances. Each of the BorrowertaadParent will, and will cause each of its Sulasids to, cooperate with the Banks and
Administrative Agent and execute such further unstents and documents as the Banks or the AdmitigtrAgent shall reasonably request
to carry out to their reasonable satisfaction thagactions contemplated by this Credit Agreemedtthe other Loan Documents.

8. CERTAIN NEGATIVE COVENANTS OF THE BORROWER ANDHE PARENT. Each of the Borrower and the Parent naués and
agrees that, so long as any Obligations or Noteiistanding or any Bank has any obligation to meakeLoans:

8.1. Restrictions on Indebtedness. Neither Borraveerthe Parent will, nor will they permit any bieir Subsidiaries to, create, incur, assume,
guarantee or be or remain liable, contingentlytbeowise, with respect to any Indebtedness otteer:th

(a) Indebtedness to the Banks and the Administaiiyent arising under any of the Loan Documents;

(b) current liabilities of the Borrower, the Parentheir Subsidiaries incurred in the ordinary rsguof business not incurred through (i) the
borrowing of money, or (ii) the obtaining of credicept for credit on an open account basis cusibnextended and in fact extended in
connection with normal purchases of goods and esyiand any letters of credit issued for the aacofithe Borrower, the Parent or any of
their Subsidiaries in support of such permittedentr liabilities;

(c) Indebtedness in respect of taxes, assessngenesnmental charges or levies and claims for laf@terials and supplies to the extent that
payment therefor shall not at the time be requiosioe made in accordance with the provisions of 7.8

(d) Indebtedness in respect of judgments or awthiatshave been in force for less than the applepbtiod for taking an appeal so long as
execution is not levied thereunder or in respesttith the Borrower, the Parent or the applicahlbsiiary shall at the time in good faith be
prosecuting an appeal or proceedings for reviewimmespect of which a stay of execution shall hlagen obtained pending such appeal or
review;

(e) endorsements for collection, deposit or negotisand warranties of products or services, irhazse incurred in the ordinary course of
business;

(f) Indebtedness existing on the date of this Gradreement and listed and described on Schedulbédeto ("Existing Indebtedness"), and
any refinancings of Existing Indebtedness, provithed at no time shall the sum of (i) the aggregaitecipal amount of Existing Indebtedn:
remaining outstanding at such time plus (ii) thgragate principal amount of Indebtedness in respfestich refinancings at such time exceed
the aggregate principal amount of Existing Indebé&ss on the Closing Date;

(9) Indebtedness of the Borrower or the ParenhyoSubsidiary of the Borrower or the Parent, ardébtedness of any Subsidiary of the
Borrower or the Parent to the Borrower or the Paoeany other Subsidiary of the Borrower or theelg

(h) other Indebtedness for borrowed money and tredeived (including Capitalized Leases, lettdrsredit issued for the account of the
Borrower, the Parent or any of their Subsidiarges] Indebtedness incurred pursuant to the saléeasdback of any property permitted by
provisions of 8.6 hereof), provided that at no tighall the aggregate amount of such Indebtednesedx10% of the Consolidated Total
Assets of the Parent and its Subsidiaries detedraseof the last day of the fiscal year of the Pamgost recently ended (such Indebtedness
permitted by this subsection (h), "Other Indebtedte

() (a) in addition to, or in combination with, ladtedness permitted by clause (h) of this 8.1, veiipect to any Subsidiary acquired by the
Borrower, the Parent or any of their Subsidiarigsrahe Closing Date, Indebtedness of such newdymed Subsidiary in existence as of the
date of such acquisition, provided that such Inelédbess is not incurred in contemplation of suchuistiipn, and any guaranties of such
Indebtedness issued by the Borrower, the Pareantyof its Subsidiaries, including without limitari, with respect to any indemnities for
environmental, employee benefit, tax, litigatior aimilar liabilities, but excluding the acquisitiprice of such Subsidiary; provided that at
no time shall the outstanding aggregate amountici sndebtedness (excluding, to the extent dulieasuch guaranties) exceed
$10,000,000, and

(b) with respect to any Subsidiary acquired or@abquired after the Closing Date, guaranties byPdwent of the acquisition price of such
new Subsidiary which price shall not include anyhef obligations contemplated by clause (a) aband,;

() Indebtedness of the type described in claugeofithe definition of "Indebtedness."

8.2. Restrictions on Liens. Neither the Borrower the Parent, will, nor will they permit any of th&ubsidiaries to, (i) create or incur or
suffer to be created or incurred or to exist aag,liencumbrance, mortgage, pledge, charge, réstriot other security interest of any kind
upon any of its property or assets of any charaghether now owned or hereafter acquired, or uperirtcome or profits therefrom; (ii)
transfer any of such property or assets or thenirgcor profits therefrom for the purpose of subjegtihe same to the payment of Indebted

or performance of any other obligation in priotitypayment of its general creditors; (iii) acquive agree or have an option to acquire, any
property or assets upon conditional sale or oitierretention or purchase money security agreentsvice or arrangement; (iv) suffer to
exist for a period of more than thirty (30) dayseathe same shall have been incurred any Indebssdor claim or demand against it that if
unpaid might by law or upon bankruptcy or insolwerar otherwise, be given any priority whatsoeveerdts general creditors; or (v) sell,
assign, pledge or otherwise transfer any accoaatgract rights, general intangibles, chattel papénstruments, with or without recourse;
provided that the Borrower, the Parent and any iflidrg of the Borrower or the Parent may creatour or suffer to be created or incurred
or to exist:

(@) liens in favor of the Borrower or the Parentatiror part of the assets of Subsidiaries of ther@wver or the Parent securing Indebtedness
owing by Subsidiaries of the Borrower or the Paterthe Borrower or the Parent, as the case may be;

(b) liens to secure taxes, assessments and otherrgoent charges in respect of obligations notdwveor liens on properties to secure cle
for labor, material or supplies in respect of oatigns not overdue;

(c) deposits or pledges made in connection withg @ecure payment of, workmen's compensation, pteyment insurance, old age pensi
or other social security obligations, or depositsecure the performance of tenders, bids and otirgracts (other than for the payment of
borrowed money) arising in the ordinary courseudibess



(d) liens in respect of the interest of lessorseurdases of real property;

(e) liens on properties in respect of judgmentaveards, the Indebtedness with respect to whickrisitted by 8.1(d);

(f) liens of carriers, warehousemen, mechanicsmaattrialmen, and other like liens on propertiegxistence less than 120 days from the
date of creation thereof in respect of obligatinnsoverdue;

(g) encumbrances consisting of easements, right&pf zoning restrictions, restrictions on the aseeal property and defects and
irregularities in the title thereto, landlord'slessor's liens under leases to which the BorrotherParent or any of their Subsidiaries is a p.
and other minor liens or encumbrances none of winithe opinion of the Borrower or the Parent iféegs materially with the use of the
property affected in the ordinary conduct of theibass of the Borrower, the Parent and their Sidr#d, which defects do not individually
or in the aggregate have a materially adversetsffethe business of the Borrower, the Parent groditheir Subsidiaries individually or of
the Borrower, the Parent and their Subsidiariea oansolidated basis;

(h) presently outstanding liens listed on Sche8utehereto, and liens to secure refinancings otibxg Indebtedness secured by presently
outstanding liens to the extent and up to the amnihat the refinanced Existing Indebtedness wasrselg provided that the refinancing of
such Existing Indebtedness is permitted by theipians of 8.1(f) hereof; and

(i) liens securing Other Indebtedness.

8.3. Restrictions on Investments. Each of the Beeroand the Parent will not, and will not permiyanf their Subsidiaries to, make or permit
to exist or to remain outstanding any Investmeepk Investments in:

(a) marketable direct or guaranteed obligationthefUnited States of America that mature within @heyear from the date of purchase by
Borrower, the Parent or the applicable Subsidiary;

(b) demand deposits, certificates of deposit, bemlieceptances and time deposits of United Statglssthaving total assets in excess of
$1,000,000,000;

(c) securities commonly known as "commercial pajmstied by a corporation organized and existingutite laws of the United States of
America or any state thereof that at the time otpase have been rated and the ratings for whcharless than "P 1" if rated by Moody's
Investors Services, Inc., and not less than "A tited by Standard & Poor's Rating Group; or ottedst securities issued by such a
corporation that at the time of purchase have bat&n and the ratings for which are not less tgnif'rated by either Moody's Investors
Services, Inc. or Standard & Poor's Rating Group;

(d) obligations issued by (i) any state of the BdiStates of America or (ii) any political subdieis of any such state or any public
instrumentality thereof which are rated and thangat for which are not less than "Aaa" if rated\Mbdgody's Investors Services, Inc. or "AAA"
if rated by Standard & Poor's Rating Group;

(e) Investments in shares of any so-called "monasket fund" provided that such fund is registeradar the Investment Company Act of
1940, has net assets of at least $100,000,00@rh@vestment portfolio with an average maturity365 days or less and is not considered to
be a "high-yield" fund;

(f) Investments existing (and in the amount) ondhte hereof and listed on Schedule 8.3 hereto;

(9) Investments with respect to Indebtedness ptrdhiiy 8.1(g) so long as the applicable Subsidiagenain Subsidiaries of the Borrower or
the Parent, as the case may be;

(h) Investments consisting of the guaranty by theeRt of the Obligations hereunder, or Investmbwtthe Borrower or the Parent in their
wholly-owned Subsidiaries;

(i) Investments consisting of (A) loans and advartceemployees for entertainment, travel and athreilar expenses in the ordinary cours
business not to exceed $200,000 in the aggregatgydtme outstanding, (B) loans to employees efRarent, pursuant to the terms of the
Parent's non-qualified stock option plan, securegdlbdges of the stock of the Parent owned by smeployee, not to exceed $1,000,000 in
the aggregate at any time outstanding and (C) laadsadvances to employees for moving or relocatiqrenses not to exceed $1,000,000 in
the aggregate at any time outstanding;

() Investments (i) in joint ventures, excluding$e joint ventures listed on Schedule 8.3, in lipfdsusiness that are similar or related to a
of business in which the Borrower, the Parent,nyraf their Subsidiaries is then engaged, not teed $20,000,000 in the aggregate at any
time, and (ii), if the Borrower or the Parent stwiln, at any time, less than a majority (by nundfarotes) of the outstanding Voting Stock of
any joint venture or other Subsidiary (includingtheut limitation, any investment in a joint venduor other Subsidiary listed on Schedule
8.3), in such joint ventures and other Subsidianes to exceed $20,000,000 in the aggregate;

(k) Investments in stock or asset acquisitions ftéethby 8.5.1 hereof.

() Investments with respect to Indebtedness pésohiby 8.1(j).

8.4. Distributions. The Borrower will not make aDistributions unless both immediately before anchiediately after such Distribution, no
Default or Event of Default has occurred or is aauning.

8.5. Merger, Consolidation.

8.5.1. Mergers and Acquisitions. Neither the Boreowor the Parent will, nor will they permit anytbeir Subsidiaries to,

(a) become a party to any merger or consolidatiith any other party, unless (i) such other partyia line of business that is similar or
related to a line of business in which the Borrqwlee Parent, or any of their Subsidiaries is thegaged, (ii) the survivor of such merger or
consolidation is the Borrower, the Parent or a &liday of the Parent which is a corporation orgadiand existing under the laws of the
United States or a state thereof, provided th&t eathe Borrower and the Parent shall survive meyger or consolidation to which it is a
party, and (iii) immediately following such mergarconsolidation no Default or Event of Default legsurred or is continuing; or

(b) agree to or effect any asset acquisition ackstquisition (other than the acquisition of asgethe ordinary course of business consistent
with past practices) unless

(i) the business being so acquired is in a linbusiness that is similar or related to a line dfibess in which the Borrower, the Parent, or any
of their Subsidiaries is then engaged,

(i) except to the extent permitted by 8.3(j), thesiness being so acquired will be run as pat@farent or a Subsidiary of the Parent, and
(iif) immediately following such acquisition no Caflt or Event of Default has occurred or is coritigu

8.5.2. Disposition of Assets. Neither the Borrower the Parent will, nor will they permit any okth Subsidiaries to, become a party to or
agree to or effect any disposition of assets (icly capital stock), other than (i) the sale ofeéntory and obsolete equipment in the ordinary
course of business, consistent with past practae@i) prior to the occurrence of a Default ordew of Default, the disposition or sale of
assets, in one or more arms-length transactionédna cumulative aggregate sales price not toexk¢d) in any fiscal year of the Parent,
$100,000,000, and (B) in the aggregate from thei@¢pDate, $150,000,000; provided that, the vatuefahe date of disposition of any I-



cash assets received by the Borrower, the ParemtyoBubsidiary in payment of any portion of theghase price shall be equal to the fair
market value of such assets.

8.6. Sale and Leaseback. Neither the BorrowerhmPtarent will, nor will they permit any of theiulSidiaries to, enter into any arrangement,
directly or indirectly, whereby any of the Borrow#re Parent or any of their Subsidiaries shallaetiransfer any property owned by it in
order then or thereafter to lease such propertgase other property that such Person intendsadansubstantially the same purpose as the
property being sold or transferred ("Sale and Lieask Arrangements"), other than, so long as no ieda Event of Default shall have
occurred and be continuing, Sale and Leasebaclngeraents with respect to property, the net boolevaf which determined on a
cumulative basis from the Closing Date, shall naeed $5,000,000 in the aggregate.

8.7. Compliance with Environmental Laws. Neithex Borrower nor the Parent will, nor will they petrany of their Subsidiaries to, (i) (a)
use any of the Real Estate or any portion therotftfe handling, processing, storage or disposhlaziardous Substances except in material
compliance with all Environmental Laws,

(b) cause or permit to be located on any of thd Bstte any underground tank or other undergratochge receptacle for Hazardous
Substances except in compliance with all Environtiaddraws, or (¢) generate any Hazardous Substantesy of the Real Estate except in
compliance with all Environmental Laws, unless mompliance could not have a materially adversecefia the business, assets or financial
condition of any of the Borrower or the Parent Wtidisally, or the Parent and its Subsidiaries takem whole, or (ii) (a) conduct any activity
at any Real Estate or use any Real Estate in anp@nao as to cause a release (i.e. releasintingpieaking, pumping, pouring, emitting,
emptying, discharging, injecting, escaping, leaghatisposing or dumping) or threatened releaseaafartious Substances on, upon or into the
Real Estate or properties in the vicinity thergofiolation of any Environmental Laws, or (b) otwése conduct any activity at any Real
Estate or use any Real Estate in any manner thaldwiolate any Environmental Law in any materigpect or bring such Real Estate in
material violation of any Environmental Law, unlesgh violation could not have a materially advesfect on the business, assets or
financial condition of any of the Borrower or tharBnt individually, or the Parent and its Subsidgmtaken as a whole.

8.8. Employee Benefit Plans. Neither the Borrowres, Parent nor any ERISA Affiliate thereof will:

(a) engage in any "prohibited transaction" withia theaning of 406 of ERISA or 4975 of the Code Wltould result in a material liability
for any of the Borrower, the Parent or any of ttg&ibsidiaries; or

(b) permit any Guaranteed Pension Plan to inciieacumulated funding deficiency," as such termefired in 302 of ERISA, whether or r
such deficiency is or may be waived; or

(c) fail to contribute to any Guaranteed Pensi@nPRb an extent which, or terminate any GuaranBsgtsion Plan in a manner which, could
result in the imposition of a material lien or nr&kencumbrance on the assets of the BorrowerRP#rent or any of their Subsidiaries
pursuant to 302(f) or 4068 of ERISA; or

(d) amend any Guaranteed Pension Plan in circumessarequiring the posting of security pursuantdd 8f ERISA or 401(a)(29) of the
Code; or

(e) permit or take any action which would resulthie aggregate benefit liabilities (with the megnirfi 4001 of ERISA) of all Guaranteed
Pension Plans exceeding by more than $2,500,00eathe of the aggregate assets of such Plansgdistieg for this purpose the benefit
liabilities and assets of any such Plan with assetxcess of benefit liabilities.

8.9. Certain Transactions. Except for arm's lemigthsactions pursuant to which the Borrower, theftsor any of their Subsidiaries makes
payments in the ordinary course of business upwnst&o less favorable than such Person could ofi@imthird parties and except for
payment of certain legal fees of a voting trusttfer Horne family stock, and payment of expensespftfeparation of tax returns of certain
officers and directors of the Parent and its Sulsi&b and other transactions between the Borranwdrthe Parent or any of their Subsidiaries
deemed by management of the Borrower and the Piargobd faith to be beneficial to the Borrower dhd Parent, neither the Borrower nor
the Parent will, nor will they permit any of th8ubsidiaries to, enter into any transaction with afficer, director, employee or Affiliate of
any of the Borrower, the Parent or any of theirsdilaries (other than for service as employees;@ and directors), including any contri
agreement or other arrangement providing for tineighing of services to or by, providing for rentdireal or personal property to or from, or
otherwise requiring payments to or from any suditef, director, employee or Affiliate or, any comation, partnership, trust or other entity
in which any such officer, director, employee ofilldte has a substantial interest or is an officirector, trustee or partner.

9. FINANCIAL COVENANTS OF THE BORROWER AND THE PARYET.

9.1. Fixed Charge Coverage Ratio. Neither the Begraor the Parent will permit the Fixed Charge €age Ratio for any period of four
consecutive fiscal quarters of the Parent to betlesn 3.00:1.00.

9.2. Leverage Ratio. Neither the Borrower nor theeRt will permit the ratio of (i) Total Funded Deb

(i) the sum of (A) Total Funded Debt plus (B) Cohdated Net Worth on any date (a "Test Date") ogng during any period described in
the table set forth below to exceed the ratio aehfopposite the period in the table below in varsach Test Date occurs:

Period

Ratio

Closing Date - June 30, 1998

0.42:1.00

July 1, 1998 and thereafter

0.40:1.00

10. CONDITIONS TO EFFECTIVENESS. The obligationsttoé Banks to make the initial Revolving Credit heand Competitive Loans
shall be subject to the satisfaction of the follogvconditions precedent on or prior to the Clodiage:

10.1. Loan Documents. Each of the Loan Documersh kave been duly executed and delivered by thpetive parties thereto, shall be in
full force and effect and shall be in form and gahse satisfactory to each of the Banks. Each Bhak have received a fully executed copy
of each such document.

10.2. Certified Copies of Charter Documents. Eddh® Banks shall have received from each of thed¥eer and the Parent, (i) a copy,
certified by a duly authorized officer of such Rerdo be true and complete on the Closing Dateaoh of (a) its charter or other
incorporation documents as in effect on such dateuification, and (b) its by-laws as in effect such date and (ii) a certificate of good
standing certified by the Secretary of State ofjtinsdiction in which it is incorporated and easthte in which it is qualified to do business as
a foreign corporatior



10.3. Corporate Action. All corporate action neeeggor the valid execution, delivery and perforroamy each of the Borrower and the
Parent of this Credit Agreement and the other LBaouments to which it is or is to become a parildimve been duly and effectively tak
and evidence thereof satisfactory to the Bankd blagk been provided to each of the Banks.

10.4. Incumbency Certificate. Each of the Banksl $tave received from each of the Borrower andRheent an incumbency certificate, d¢
as of the Closing Date, signed by a duly authorizffider of such Person, and giving the name aratibg a specimen signature of each
individual who shall be authorized: (i) to signtie name and on behalf of such Person, each dfotwe Documents to which such Person is
or is to become a party;

(i) in the case of the Borrower, to make Loan Resis and Conversion Requests; and (iii) to giveeestand to take other action on its behalf
under the Loan Documents.

10.5. Assignment and Acceptance. Each of Credihbais Cayman Island Branch ("Credit Lyonnais") @aheé Northern Trust Company
("Northern Trust") shall have (i) delivered to thdministrative Agent a separate Assignment and pAtange, in the form of Exhibit F hereof,
executed by each of the parties thereto pursuamhich each of Credit Lyonnais and Northern Tringtlshave sold and assigned to The
Chase Manhattan Bank its rights, benefits, indeesdnd obligations under the Original Credit Agneat and its Notes and (ii) cancelled
and returned any Notes issued to Credit LyonnadsNorthern Trust to the Administrative Agent.

10.6. Opinion of Counsel. Each of the Banks andAtheinistrative Agent shall have received a favéeadpinion addressed to the Banks and
the Administrative Agent, dated as of the Closirggd) in form and substance satisfactory to the Bamkl the Agent and substantially in the
form of Exhibit E hereof, from Goodwin, Procter &b LLP, counsel to the Borrower and the Parert,esth of the Borrower and the
Parent instruct Goodwin, Procter & Hoar LLP to defisuch opinion to the Banks and the Administeathgent.

10.7. Proceedings and Documents. All proceedingsimection with the transactions contemplatechiz/@redit Agreement, the other Loan
Documents and all other documents incident thesletdl be satisfactory in substance and in fornhéoBRanks and to the Administrative Ag
and the Administrative Agent's Special Counsel, tiedBanks, the Administrative Agent and such celisisall have received all information
and such counterpart originals or certified or ottwpies of such documents as the Administrativerignay reasonably request.

10.8. Payment of Fees. The Borrower shall have th@icrrangement fee to the Arranger and the Aditnative Agent's fee to the
Administrative Agent pursuant to 4.1 and 4.2, alhfeas, expenses and disbursements of the Admatiiee Agent's Special Counsel accrued
prior to the Closing Date.

11. CONDITIONS TO ALL BORROWINGS. The obligation§the Banks to make any Loan, whether on or afterGlosing Date, shall also
be subject to the satisfaction of the following ditions precedent:

11.1. Representations True; No Event of Defaulthiaf the representations and warranties of artgeBorrower, the Parent and any of i
Subsidiaries contained in this Credit Agreemerd,dther Loan Documents or in any document or ins#nt delivered pursuant to or in
connection with this Credit Agreement shall be tageof the date as of which they were made and alsalbe true at and as of the time of the
making of such Loan, with the same effect as if enatland as of that time (except to the extenhafhges resulting from transactions
contemplated or permitted by this Credit Agreenst the other Loan Documents and changes occurritg ordinary course of business
that singly or in the aggregate are not materiaflyerse to the business, assets or financial Gondif the Borrower or the Parent,
individually or the Parent and its Subsidiariesstaks a whole, and to the extent that such repasTs and warranties relate expressly to an
earlier date) and no Default or Event of Defaulilshave occurred and be continuing. The AdminiasteaAgent shall have received a
certificate from each of the Borrower and the Pas&gned by an authorized officer of such Persosutth effect.

11.2. No Legal Impediment. No change shall haveioed in any law or regulations thereunder or prtetations thereof that in the reason
opinion of any Bank would make it illegal for suBank to make such Loan.

11.3. Governmental Regulation. Each Bank shall maegeived from the Borrower, the Parent or any laguy authority such statements in
substance and form reasonably satisfactory to Bactk as such Bank shall require for the purposmofpliance with any applicable
regulations of the Comptroller of the Currencyloe Board of Governors of the Federal Reserve System

12. EVENTS OF DEFAULT; ACCELERATION; ETC.

12.1. Events of Default and Acceleration. If anytta# following events ("Events of Default” or, iife giving of notice or the lapse of time or
both is required, then, prior to such notice ostapf time, "Defaults") shall occur:

(a) the Borrower shall fail to pay any principaltbé Loans when the same shall become due and Ipaydiether at the stated date of
maturity or any accelerated date of maturity carat other date fixed for payment;

(b) the Borrower shall fail to pay any interesttba Loans, the Facility Fee, the Administrative Atgfee, or other sums due hereunder or
under any of the other Loan Documents, within {§edays after the same shall become due and pgyabkther at the stated date of
maturity or any accelerated date of maturity carat other date fixed for payment;

(c) the Borrower or the Parent shall fail to compiyh any of their covenants contained in 7 (otiveam 7.2, 7.7, 7.10 and 7.11), 8 or 9;

(d) the Borrower or the Parent or any of its Suiasids shall fail to perform any term, covenanagreement contained herein or in any of the
other Loan Documents (other than those specifisemdiere in this 12) for thirty (30) days after tenit notice of such failure has been give
the Borrower by the Administrative Agent;

(e) any representation or warranty of the Borroarethe Parent or any of their Subsidiaries in €riedit Agreement or any of the other Loan
Documents or in any other document or instrumeliwvel®d pursuant to or in connection with this Grédyreement shall prove to have been
false in any material respect upon the date whetteroa deemed to have been made or repeated;

(f) any of the Borrower, the Parent or any of tfi&iibsidiaries shall fail to pay at maturity, orhiit any applicable period of grace, any
obligation (including any guaranties thereof) ispect of borrowed money or credit received (inclgdetters of credit issued for the account
of the Borrower, the Parent or any of its Subsidi&gror in respect of any Capitalized Leases iressof $10,000,000 in the aggregate, or fail
to observe or perform any material term, covenagigpeement contained in any agreement by whishbibund, evidencing or securing
borrowed money or credit received or in respectf Capitalized Leases in excess of $10,000,08eimggregate, for such period of time
would permit (assuming the giving of appropriatéic®if required) the holder or holders thereobbany obligations issued thereunder to
accelerate the maturity thereof;

(9) any of the Borrower, the Parent or any of tisibsidiaries shall make an assignment for thefli@iereditors, or admit in writing its
inability to pay or generally fail to pay its delats they mature or become due, or shall petiticappty for the appointment of a trustee or
other custodian, liquidator or receiver of anytaf Borrower, the Parent or any of their Subsidsaoieof any substantial part of the assets of
any of the Borrower, the Parent or any of theirsdilaries or shall commence any case or other paing relating to any of the Borrower,
the Parent or any of their Subsidiaries under amkhuptcy, reorganization, arrangement, insolvenegdjustment of debt, dissolution



liquidation or similar law of any jurisdiction, noar hereafter in effect, or shall take any actimmaithorize or in furtherance of any of the
foregoing, or if any such petition or applicatidrai be filed or any such case or other proceedirall be commenced against any of the
Borrower, the Parent or any of their Subsidiaries any of the Borrower, the Parent or any of tieibsidiaries shall indicate its approval
thereof, consent thereto or acquiescence thereindr petition or application shall not have beismissed within forty-five (45) days
following the filing thereof;

(h) a decree or order is entered appointing ank suistee, custodian, liquidator or receiver ouddjating any of the Borrower, the Parent or
any of their Subsidiaries bankrupt or insolventapproving a petition in any such case or othecgeding, or a decree or order for relief is
entered in respect of any of the Borrower, the taveany of their Subsidiaries in an involuntaase under federal bankruptcy laws as now
or hereafter constituted;

(i) there shall remain in force, undischarged, tisBad and unstayed, for more than thirty daysethiler or not consecutive, any final
judgment against any of the Borrower, the Pareiatngrof their Subsidiaries that, with other outsiag final judgments, undischarge

against the Borrower, the Parent and any of theistliaries exceeds in the aggregate $5,000,000;

() (i) if any of the Loan Documents shall be cdledt terminated, revoked or rescinded otherwisa tim accordance with the terms therec
with the express prior written agreement, conseripproval of the Banks, or (ii) any action at lawit or in equity or other legal proceeding
to cancel, revoke or rescind any of the Loan Doaumehall be commenced by or on behalf of any 9ft& Borrower, the Parent or any of
their Subsidiaries party thereto, or (B) any of i@ne family stockholders, or (C) any other staakler if such action, suit or proceeding has
not been dismissed or withdrawn within sixty (6@ys of the commencement thereof, or (iii) any courny other governmental or
regulatory authority or agency of competent jugtidn shall make a determination that, or issugdgtnent, order, decree or ruling to the
effect that, any one or more of the Loan Documeénittegal, invalid or unenforceable in accordamgth the terms thereof;

(k) the Borrower or any ERISA Affiliate incurs alighility pursuant to Title IV of ERISA (other thdor premiums) to the PBGC or a
Guaranteed Pension Plan in an aggregate amourgdinge$1,000,000, or the Borrower or any ERISA lffe is assessed withdrawal
liability pursuant to Title IV of ERISA by a Multiaployer Plan requiring aggregate annual paymerngsezkng $1,000,000, or any of the
following occurs with respect to a Guaranteed RenmBilan: (i) an ERISA Reportable Event, or a fa&lto make a required installment or o
payment (within the meaning of 302(f)(1) of ERISA)ovided that the Administrative Agent determime#s reasonable discretion that such
event (A) could be expected to result in liabilifythe Borrower or any of its Subsidiaries to tH&3 or such Guaranteed Pension Plan in an
aggregate amount exceeding $1,000,000 and (B) coulstitute grounds for the termination of such @nteed Pension Plan by the PBGC,
for the appointment by the appropriate United St&tistrict Court of a trustee to administer suclafanteed Pension Plan or for the
imposition of a lien in favor of such Guaranteea$ien Plan; or (ii) the appointment by a Unitedi&teDistrict Court of a trustee to
administer such Guaranteed Pension Plan; orlf@é)nstitution by the PBGC of proceedings to tematensuch Guaranteed Pension Plan;

() any of the Borrower, the Parent or any of tif&ubsidiaries shall be enjoined, restrained oninvaay prevented by the order of any coul
any administrative or regulatory agency from corithgcany material part of its business and suclewostiall continue in effect for more than
thirty (30) days; or

(m) the Parent shall cease to own, directly orraxtly, 100% of the capital stock of the Borrowar;Timothy P. Horne and members of the
Horne family (or any trusts or similar entitiesaddished for the benefit of members of the Hormeilig) shall at any time cease to own,
legally or beneficially, at least fifty-one perc&bii%) (by number of votes) of the Voting Stocklué Parent; or, during any period of twelve
consecutive calendar months, individuals who wénmectbrs or who were elected by the members obterd of directors of the Parent on
first day of such period shall cease to constiguteajority of the board of directors of the Parémen, and in any such event, so long as the
same may be continuing, the Administrative Agenynaad upon the request of the Majority Banks shmlnotice in writing to the Borrower
declare all amounts owing with respect to this @r&dreement, the Notes and the other Loan Docusnenbe, and they shall thereupon
forthwith become, immediately due and payable withmresentment, demand, protest or other noti@pfkind, all of which are hereby
expressly waived by the Borrower and the Parentyiged that in the event of any Event of Defauktafied in 12.1(g) or 12.1(h), all such
amounts shall become immediately due and payalteratically and without any requirement of noticenfi the Administrative Agent or a
Bank.

12.2. Termination of Commitments. If any one or enof the Events of Default specified in 12.1(g)Lar1(h) shall occur, the Total
Commitment shall forthwith terminate and each &f Banks shall be relieved of all obligations to mékans to the Borrower. If any other
Event of Default shall have occurred and be coirigpu

(i) the Administrative Agent may and, upon the resfuof the Majority Banks, shall, by notice to Barrower, terminate the Total
Commitment, and upon such notice being given thalf@ommitment shall terminate immediately and

(i) in the event that Banks holding fifty-one pent (51%) of the actual outstanding principal amairihe Notes have declared all amounts
owing pursuant to the last paragraph of 12.1 abthneTotal Commitment shall terminate immediataig,an each case, each of the Banks
shall be relieved of all further obligations to medkoans. Thereafter, reinstatement of the Total @a@dment shall require the written consent
of each Bank. If any such notice is given to therBaer, the Administrative Agent will forthwith farsh a copy thereof to each of the Banks.
No termination of the credit hereunder shall redi¢give Borrower or the Parent of any of the Oblaagior any of their existing obligations
any of the Banks arising under other agreemenitsstnuments.

12.3. Remedies. In case any one or more of thetEwémefault shall have occurred and be continugagh Bank, if owed any amount with
respect to the Loans, may, (i) prior to acceleratibthe maturity of the Loans pursuant to 12.xhvile consent of the Majority Banks but not
otherwise, proceed to protect and enforce its siglgtsuit in equity, action at law or other appiater proceeding, whether for the specific
performance of any covenant or agreement contamgds Credit Agreement and the other Loan Docuihenany instrument pursuant to
which the Obligations to such Bank are evidencecluding as permitted by applicable law the obtagmf the ex parte appointment of a
receiver, and, (ii) following acceleration of thaturity of the Loans pursuant to 12.1, proceechforee the payment thereof or any other
legal or equitable right of such Bank. No remedgeheconferred upon any Bank or the Administrathgent or the holder of any Note is
intended to be exclusive of any other remedy aicth @ad every remedy shall be cumulative and sleaith fladdition to every other remedy
given hereunder or now or hereafter existing atdaw equity or by statute or any other provisaitaw.

12.4. Distribution of Proceeds. In the event tfatpwing the occurrence or during the continuantany Default or Event of Default, the
Administrative Agent or any Bank, as the case mayréceives any monies in connection with the esfment of any of the Loan Documents
such monies shall be distributed for applicatioficilews:

(a) First, to the payment of, or (as the case neythe reimbursement of the Administrative Agemtdpin respect of all reasonable costs,
expenses, disbursements and losses which shalbesveincurred or sustained by the Administratigert in connection with the collecti



of such monies by the Administrative Agent, for thercise, protection or enforcement by the Adnhiaisrze Agent of all or any of the right
remedies, powers and privileges of the Administeathgent under this Credit Agreement or any ofdtieer Loan Documents and in support
of any provision of adequate indemnity to the Adistimtive Agent against all taxes or liens whichldoy shall have, or may have, priority
over the rights of the Administrative Agent to suhnies;

(b) Second, to all other Obligations in such omlepreference as the Majority Banks may deternpineyided, however, that distributions in
respect of such Obligations shall be made (i) pasisu among Obligations with respect to the Adrratise Agent's fee payable under 4.2
and all other Obligations and (ii) Obligations owito the Banks with respect to each type of Ohligasuch as interest, principal, fees and
expenses, shall be made among the Banks pro rsea bipon the amount of the Obligations outstandiitiy respect to each Bank; and
provided, further, that the Administrative Agentyma its reasonable discretion make proper allowandake into account any Obligations
not then due and payable; and

(c) Third, the excess, if any, shall be returnethtoBorrower or to such other Persons as ardeshthiereto.

13. SETOFF. Regardless of the adequacy of anyteddladuring the continuance of any Event of Difany deposits or other sums credited
by or due from any of the Banks to either of therBaer or the Parent and any securities or othepgmty of the Borrower or the Parent in
possession of such Bank may be applied to or $&lyafuch Bank against the payment of Obligatiams$ any and all other liabilities, direct,
or indirect, absolute or contingent, due or to Imeea@ue, now existing or hereafter arising, of tleerBwer or the Parent to such Bank. Eac
the Banks agrees with each other Bank that

(i) except with respect to the amount of any chacklectronic equivalent deposited with such Bamtt eredited to the Borrower's or the
Parent's account maintained with such Bank whicgulisequently returned to the Borrower or the Ranepaid, if an amount to be set off is
to be applied to Indebtedness of the Borrower eRthrent to such Bank, other than the Obligatieideaced by the Notes held by such Bi
such amount shall be applied ratably to such dtid@btedness and to the Obligations evidencedlisuah Notes held by such Bank, and (ii)
if such Bank shall receive from the Borrower or Baggent, whether by voluntary payment, exercigh@fight of setoff, counterclaim, cross
action, enforcement of the claim evidenced by to#ell held by such Bank by proceedings against theoer or the Parent at law or in
equity or by proof thereof in bankruptcy, reorgatian, liquidation, receivership or similar proceeys$, or otherwise, and shall retain and
apply to the payment of the Note or Notes helduhsBank any amount in excess of its ratable poicthe payments received by all of the
Banks with respect to the Notes held by all ofBagks, such Bank will make such disposition andragements with the other Banks with
respect to such excess, either by way of distidoifpro tanto assignment of claims, subrogatiootieerwise as shall result in each Bank
receiving in respect of the Notes held by its prtipoate payment as contemplated by this CredieAgrent; provided that if all or any part
such excess payment is thereafter recovered fraim Bank, such disposition and arrangements shakdmnded and the amount restored to
the extent of such recovery, but without interest.

14. THE ADMINISTRATIVE AGENT AND THE COMPETITIVE BD AGENT.

14.1. Authorization. (a) The Agents are authoritethke such action on behalf of each of the Bamicsto exercise all such powers as are
hereunder and under any of the other Loan Docunatsny related documents delegated to the Agtegsther with such powers as are
reasonably incident thereto, provided that no dutieresponsibilities not expressly assumed heneiherein shall be implied to have been
assumed by the Agents.

(b) The relationship between the Agents and eatheoBanks is that of an independent contractoe. dge of the terms "Agents,"
"Administrative Agent" and "Competitive Bid Ageris' for convenience only and are used to describa,farm of convention, the
independent contractual relationship between thenéggand each of the Banks. Nothing containediénGhedit Agreement nor the other Lc
Documents shall be construed to create an agemsy,dr other fiduciary relationship between theeAtg and any of the Banks.

(c) As an independent contractor empowered by HiekBto exercise certain rights and perform cedatres and responsibilities hereunder
and under the other Loan Documents, the Adminiggatgent is nevertheless a "representative” olBheks, as that term is defined in
Article 1 of the Uniform Commercial Code, for pugas of actions for the benefit of the Banks andAfpents with respect to all collateral
security and guaranties contemplated by the LoasuBents, if any. Such actions include the designatf the Administrative Agent as
"secured party,” "mortgagee" or the like on alkfigcing statements and other documents and insttameinether recorded or otherwise,
relating to the attachment, perfection, priorityeoforcement of any security interests, mortgageteeds of trust in collateral security
intended to secure the payment or performanceybhthe Obligations.

14.2. Employees and Agents. The Agents may exeffogsepowers and execute their duties by or thnoeigployees or agents and shall be
entitled to take, and to rely on, advice of courteicerning all matters pertaining to their rightel duties under this Credit Agreement and
the other Loan Documents. Each of the Agents mitigauthe services of such Persons as such Agett sole discretion may reasonably
determine, and all reasonable fees and expenses/a&uch Persons shall be paid by the Borrower.

14.3. No Liability. Neither the Agents nor any bétr shareholders, directors, officers or employsssany other Person assisting them in
their duties nor any agent or employee thereof] bediable for any waiver, consent or approvalegi or any action taken, or omitted to be
taken, in good faith by it or them hereunder oramahy of the other Loan Documents, or in connedtierewith or therewith, or be
responsible for the consequences of any oversigitror of judgment whatsoever, except that themdgier such other Person, as the case
may be, may be liable for losses due to its wilffiisconduct or gross negligence.

14.4. No Representations.

14.4.1. General. The Agents shall not be respamnéilslthe execution or validity or enforceabilitftbis Credit Agreement (except for the
execution by the Agents, or the validity or enfadoitity against the Agents, of this Credit Agreemetihe Notes, any of the other Loan
Documents or any instrument at anytime constitytimgntended to constitute, collateral securitytfee Notes, or for the value of any such
collateral security or for the validity, enforcelitlgior collectability of any such amounts owingtlvrespect to the Notes, or for any recitals or
statements, warranties or representations madetara any of the other Loan Documents or in aagtificate or instrument hereafter
furnished to it by or on behalf of the Borrowertloe Parent, or be bound to ascertain or inquite #se performance or observance of any of
the terms, conditions, covenants or agreementsrherén any instrument at any time constitutingjrdended to constitute, collateral security
for the Notes or to inspect any of the propertiemks or records of any of the Borrower, the Paoetainy of their Subsidiaries. The Agents
shall not be bound to ascertain whether any naticesent, waiver or request delivered to it byBloerower or the Parent or any holder of
of the Notes shall have been duly authorized tnuis, accurate and complete. The Agents have ndemar do they now make any
representations or warranties, express or imptieddoes it assume any liability to the Banks, withpect to the credit worthiness or finan
conditions of any of the Borrower, the Parent or ahtheir Subsidiaries. Each Bank acknowledgesitheas, independently and without
reliance upon the Agents or any other Bank, anddagon such information and documents as it hasndé appropriate, made its own cr



analysis and decision to enter into this Credite®gnent.

14.4.2. Closing Documentation, etc. For purposedetérmining compliance with the conditions settfan 10, each Bank that has executed
this Credit Agreement shall be deemed to have cieddo, approved or accepted, or to be satisfitl wach document and matter either
sent, or made available, by the Administrative Agmrthe Arranger for consent, approval, acceptamaatisfaction, or required thereunde
be consented to or approved by or acceptable isfaztbry to such Bank, unless an officer of thavistrative Agent or the Arranger (or
their counsel) active upon the Borrower's accohatl rave received notice from such Bank priothi® €losing Date specifying such Bank's
objection thereto and such objection shall not Hzeen withdrawn by notice to the Administrative Ager the Arranger to such effect on or
prior to the Closing Date.

14.5. Payments.

14.5.1. Payments to Administrative Agent. A paynignthe Borrower or the Parent to the Administmthgent hereunder or any of the other
Loan Documents for the account of any Bank shalktitute a payment to such Bank. The Administrafigent agrees promptly to distribute
to each Bank such Bank's pro rata share of paymecg¢sved by the Administrative Agent for the aauof the Banks except as provided in
4.6 through 4.8, 4.10 and 16 and as otherwise eglyrerovided herein or in any of the other Loarcraents.

14.5.2. Distribution by Administrative Agent. If the opinion of the Administrative Agent the distriion of any amount received by it in
such capacity hereunder, under the Notes or ungeofathe other Loan Documents might involve itiability, it may refrain from making
distribution until its right to make distributiomall have been adjudicated by a court of compgteisdiction. If a court of competent
jurisdiction shall adjudge that any amount receiaad distributed by the Administrative Agent isoerepaid, each Person to whom any ¢
distribution shall have been made shall eitheryapahe Administrative Agent its proportionate shaf the amount so adjudged to be repaid
or shall pay over the same in such manner anddo Bersons as shall be determined by such court.

14.5.3. Delinquent Banks. Notwithstanding anythimghe contrary contained in this Credit Agreenmmmany of the other Loan Documents,
any Bank that fails absent notification to the Adisirative Agent by such Bank pursuant to 2.8.2

(i) to make available to the Administrative Agetstpro rata share of any Loan or (ii) to complyhattie provisions of 14 with respect to
making dispositions and arrangements with the dBagiks, where such Bank's share of any paymenivegtavhether by setoff or otherwise,
is in excess of its pro rata share of such paynuusand to payable to all of the Banks, in easle @, when and to the full extent require
the provisions of this Credit Agreement, shall bemed delinquent (a "Delinquent Bank") and shalidéemed a Delinquent Bank until such
time as such delinquency is satisfied. A Delinqugsntk shall be deemed to have assigned any apdatents due to it from the Borrower
the Parent, whether on account of outstanding Ldaterest, fees or otherwise, to the remainingdetinquent Banks for application to, and
reduction of, their respective pro rata sharedlaidastanding Loans. The Delinquent Bank herebthatizes the Administrative Agent to
distribute such payments to the nondelinquent Bamksoportion to their respective pro rata sharesll outstanding Loans. A Delinquent
Bank shall be deemed to have satisfied in fulllmmdaency when and if, as a result of applicatibthe assigned payments to all outstanding
Loans of the nondelinquent Banks, the Banks' rasgepro rata shares of all outstanding Loans hatierned to those in effect immediately
prior to such delinquency and without giving effexthe nonpayment causing such delinquency.

14.6. Holders of Notes. The Administrative Agentyndaem and treat the payee of any Note as thewbsmlvner thereof for all purposes
hereof until it shall have been furnished in wigtiwith a different name by such payee or by a syt holder.

14.7. Indemnity. The Banks ratably agree herebigdemnify and hold harmless the Agents from andregany and all claims, actions and
suits (whether groundless or otherwise), lossesag@s, costs, expenses (including any expensegioh the Agents have not been
reimbursed by the Borrower as required by 15), ledilities of every nature and character arising af or related to this Credit Agreement,
the Notes, or any of the other Loan Documents etridinsactions contemplated or evidenced heretheogby, or the Agents' actions taken
hereunder or thereunder, except to the extenttiabf the same shall be directly caused by thiulihisconduct or gross negligence of the
Agents, their directors, officers or employeesmy ather Person assisting them in their dutiesgrament or employee thereof.

14.8. Agent as Bank. In its individual capacitynBBoston shall have the same obligations and time sghts, powers and privileges in
respect to its Commitment and the Loans made layd,as the holder of any of the Notes, as it wbalke were it not also the Administrative
Agent and the Competitive Bid Agent.

14.9. Resignation. Either of the Agents may resigany time by giving sixty (60) days prior writtaotice thereof to the Banks and the
Borrower. Upon any such resignation, the MajorignBs shall have the right to appoint a successenfig such capacity. Unless a Default
or Event of Default shall have occurred and beiooimg, such successor Agent shall be reasonalslypaable to the Borrower. If no
successor Agent shall have been so appointed bydlmrity Banks and shall have accepted such apmaint within thirty (30) days after the
retiring Agent's giving of notice of resignatiohgn the retiring Agent may, on behalf of the Bamggmoint a successor Agent, which shall be
a financial institution having a rating of not lekan A or its equivalent by Standard & Poor's Ratsroup. Upon the acceptance of any
appointment as Agent hereunder by a successor Agigtt successor Agent shall thereupon succeedltbecome vested with all the rights,
powers, privileges and duties of the retiring Agamd the retiring Agent shall be discharged frisrduties and obligations hereunder. After
any retiring Agent's resignation, the provisionshi$ Credit Agreement and the other Loan Documsingdl continue in effect for its benefit
respect of any actions taken or omitted to be tdkeit while it was acting as Agent.

14.10. Notification of Defaults and Events of Ddfatach Bank hereby agrees that, upon learnirtgeexistence of a Default or an Event of
Default, it shall promptly notify the AdministragvAgent thereof. The Administrative Agent herebyeag that upon receipt of any notice
under this 14.10 it shall promptly notify the otliganks of the existence of such Default or EveriDefault.

15. EXPENSES. The Borrower agrees to pay (i) tasarable costs of producing and reproducing thesliCAgreement, the other Loan
Documents and the other agreements and instrumestsoned herein, in connection with the prepamtamiministration or interpretation of
such documents, the closing hereunder, and anyaments, restatements, modifications, approvalssexas or waivers hereto or hereunder,
(i) any taxes (including any interest and penaltierespect thereto) payable by the Administrafigent or any of the Banks (other than te
based upon the Administrative Agent's or any Ban&tsncome) on or with respect to the transact@mmgemplated by this Credit Agreement
(the Borrower hereby agreeing to indemnify the Adistrative Agent and each Bank with respect thgréiig) the reasonable fees, expenses
and disbursements of the Agents' Special Counsatii@d in connection with the preparation, admiat&in or interpretation of the Loan
Documents and other instruments mentioned hetgénclbsing hereunder, and amendments, restatemeoddfjcations, approvals, consents
or waivers hereto or hereunder, (iv) the reasonfeas, expenses and disbursements of the Admitivgtrdgent incurred by the
Administrative Agent in connection with the pregara, syndication, administration or interpretatiofithe Loan Documents and other
instruments mentioned herein, provided that amoatttdbutable to syndication expenses shall noeer$5,000, and (vi) all reasonable out-
of-pocket expenses (including without limitation rezedole attorneys' fees, costs and disbursementshwaltiorneys shall be outside cour



to the Agents or any of the Banks, and reasonatrisuiting, accounting, appraisal, investment bamkind similar professional fees and
charges) incurred by the Agents or any of the Bamk®nnection with (A) the enforcement of or presdion of rights under any of the Loan
Documents against the Borrower or the Parent omodtiyeir Subsidiaries or the administration thérter the occurrence of a Default or
Event of Default and (B) any litigation, proceedimgdispute whether arising hereunder or othervitsany way related to either of the
Agents' relationship with the Borrower, the Pa@nany of their Subsidiaries, provided, howevet tha Agents shall refund any amounts
paid pursuant to the terms of this 15 to the exteaitthey have been determined by a court of céeempg@urisdiction, by final order, to have
been incurred solely as a result of a breach byAthmainistrative Agent or the Competitive Bid Ageas the case may be, of its obligations
under this Credit Agreement. The covenants of1Bishall survive payment or satisfaction of payntrsmounts owing with respect to the
Obligations.

16. INDEMNIFICATION. The Borrower agrees to inderfynand hold harmless the Agents and the Banks lagid tespective affiliates,
officers, directors, employees, agents or otheresgntatives from and against any and all claimsahor threatened in writing, actions and
suits whether groundless or otherwise, and fromagainst any and all liabilities, losses, damagebsexpenses of every nature and character
arising out of this Credit Agreement or any of ttker Loan Documents or the transactions conteepla¢reby, except to the extent resul
from the gross negligence or willful misconductioé indemnified party as determined by a courtoshpetent jurisdiction by a final and non-
appealable judgment, including, without limitatigr),any actual or proposed use by any of the Beem the Parent or any of their
Subsidiaries of the proceeds of any of the Loansary of the Borrower, the Parent or any of tHgibsidiaries entering into or performing
this Credit Agreement or any of the other Loan Doeats or (iii) with respect to any of the Borrowiie Parent and any of their Subsidiaries
and their respective properties and assets, thatiao of any Environmental Law, the presence, aésth, escape, seepage, leakage, spillage,
discharge, emission, release or threatened retdas®sy Hazardous Substances or any action, soitgeding or investigation brought or
threatened with respect to any Hazardous Substéimobsding, but not limited to claims with respaatwrongful death, personal injury or
damage to property), in each case including, withimitation, the reasonable fees and disbursemantsunsel incurred in connection with
any such investigation, litigation or other prodegd|n litigation, or the preparation thereforetBanks and the Agents shall be entitled to
select their own counsel and, in addition to thedoing indemnity, the Borrower agrees to pay prityrthe reasonable fees and expenses of
such counsel if (x) in the written opinion of coeh® the Administrative Agent, use of counselta Borrower's choice could reasonably be
expected to give rise to a conflict of interest(ygrthe Borrower shall not have employed counsatonably satisfactory to the Administrative
Agent and the Banks to represent the Agents anBdhé&s within reasonable time after notice of thaitution of any such litigation or
proceeding. If, and to the extent that the oblmziof the Borrower under this 16 are unenforcefslany reason, the Borrower hereby
agrees to make the maximum contribution to the patrim satisfaction of such obligations which isrpissible under applicable law. The
covenants contained in this 16 shall survive payroératisfaction in full of the Obligations.

17. TREATMENT OF CERTAIN CONFIDENTIAL INFORMATION.

17.1. Sharing of Information with Section 20 Suleig. The Borrower acknowledges that from timeiteet financial advisory, investment
banking and other services may be offered or pealitd the Borrower or one or more of its Subsid®rin connection with this Credit
Agreement or otherwise, by a Section 20 SubsidiBing. Borrower, for itself and each of its Subsidisy hereby authorizes (a) such Section
20 Subsidiary to share with the Administrative Ageand each Bank any information delivered to suettiSn 20 Subsidiary by the Borrower
or any of its Subsidiaries, and (b) the Adminisi@tAgent and each Bank to share with such

Section 20 Subsidiary any information deliveredht® Administrative Agent or such Bank by the Borepwsr any of its Subsidiaries pursuant
to this Credit Agreement, or in connection with theeision of such Bank to enter into this Creditégmnent; it being understood, in each ¢
that any such Section 20 Subsidiary receiving $nfciimation shall be bound by the confidentialitpyisions of this Credit Agreement. Such
authorization shall survive the payment and sati&fa in full of all of Obligations.

17.2. Confidentiality. Each of the Banks and theheaf the Agents agrees, on behalf of itself arched its affiliates, directors, officers,
employees and representatives, to keep confideimiabcordance with their customary proceduresiéordling confidential information of t
same nature and in accordance with safe and samldrg practices, any non-public information supglio it by the Borrower or any of its
Subsidiaries pursuant to this Credit Agreementithatentified by such Person as being confidemtiahe time the same is delivered to the
Banks or the Agents, provided that nothing herkadldimit the disclosure of any such informatia) @fter such information shall have
become public other than through a violation of tht, (b) to the extent required by statute, mégulation or judicial process, (c) to counsel
for any of the Banks or the Agents, (d) to bankneixers or any other regulatory authority havingsdiction over any Bank or the Agents, or
to auditors or accountants, (e) to the Agents,Bamyk or any Section 20 Subsidiary, (f) in connettidth any litigation to which any one or
more of the Banks, either of the Agents or anyi8e@0 Subsidiary is a party, or in connection vtfta enforcement of rights or remedies
hereunder or under any other Loan Document, (g)$absidiary or affiliate of such Bank as provided7.1 or (h) to any assignee or
participant (or prospective assignee or participaotiong as such assignee or participant agreles bmund by the provisions of 19.6.

17.3. Prior Notification. Unless specifically prolted by applicable law or court order, each of Bamks and the Agents shall, prior to
disclosure thereof, notify the Borrower of any resgjufor disclosure of any such non-public informatby any governmental agency or
representative thereof (other than any such requesinnection with an examination of the finan@ahdition of such Bank by such
governmental agency) or pursuant to legal process.

17.4. Other. The obligations of each Bank undey 1ffi shall supersede and replace the obligatioasalf Bank under any confidentiality
letter in respect of this financing signed andwdied by such Bank to the Borrower prior to theededreof and shall be binding upon any
assignee of, or purchaser of any participatiominy, interest in any of the Loans from any Bank.

18. SURVIVAL OF COVENANTS, ETC. All covenants, agraents, representations and warranties made haréie Notes, in any of the
other Loan Documents or in any documents or othpegs delivered by or on behalf of the Borrowes, Rarent or any of their Subsidiaries
pursuant hereto shall be deemed to have been rglien by the Banks and the Agents, notwithstandimginvestigation heretofore or
hereafter made by any of them, and shall survieettking by the Banks of the Loans, as herein oopigted, and shall continue in full for
and effect so long as any Obligations under thed@Agreement or the Notes or any of the othemLDacuments remains outstanding or
Bank has any obligation to make any Loans, anddch further time as may be otherwise expresslgipe in this Credit Agreement. All
statements contained in any certificate or othpepadelivered to any Bank or the Agents at any tayer on behalf of the Borrower, the
Parent or any of their Subsidiaries pursuant hesetn connection with the transactions contempldiereby shall constitute representations
and warranties by the Borrower, the Parent or Sudbsidiary hereunder.

19. ASSIGNMENT AND PARTICIPATION.

19.1. Conditions to Assignment by Banks. Exceparasided herein, each Bank may assign to one oerabigible Assignees all or a portit



of its interests, rights and obligations under tisdit Agreement (including all or a portion of fommitment Percentage and Commitment
and the same portion of the Loans at the time owdri) and the Notes held by it; provided that

(i) the Administrative Agent shall have given itsgp written consent to such assignment, which eahshall not be unreasonably withheld or
delayed, (ii) prior to the occurrence or continumo€a Default or Event of Default, the Borroweakihave given its prior written consent to
all such assignments in amounts of less than $20000, which consent shall not be unreasonablyhelthor delayed (it being understood
the parties that no consent of the Borrower stalidguired for assignments in amounts of $20,0@0¢00n excess thereof or following the
occurrence of a Default or an Event of Default)) éach such assignment shall be of a constadtnaha varying, percentage of all the
assigning Bank's rights and obligations under @risdit Agreement, and (iv) the parties to suchgmsaent shall execute and deliver to the
Administrative Agent, for recording in the Regisfas hereinafter defined), an Assignment and Aeceg, substantially in the form of
Exhibit F hereto (an "Assignment and Acceptana@tjether with any Notes subject to such assignnimin such execution, delivery,
acceptance and recording, from and after the @ffediate specified in each Assignment and Accegtanbich effective date shall be at least
five (5) Business Days after the execution ther@pthe assignee thereunder shall be a party hiared, to the extent provided in such
Assignment and Acceptance, have the rights andatidins of a Bank hereunder, and

(i) the assigning Bank shall, to the extent prexddn such assignment and upon payment to the Aslraitive Agent of the registration fee
referred to in 19.3, be released from its obligaiander this Credit Agreement.

19.2. Certain Representations and Warranties; hifoits; Covenants. By executing and delivering asignment and Acceptance, the parties
to the assignment thereunder confirm to and agiteamch other and the other parties hereto agvisli

(a) other than the representation and warrantyitlgthe legal and beneficial owner of the instreeing assigned thereby free and clear of
any adverse claim, the assigning Bank makes neseptation or warranty, express or implied, andrass no responsibility with respect to
any statements, warranties or representations maaten connection with this Credit Agreement be execution, legality, validity,
enforceability, genuineness, sufficiency or val@ights Credit Agreement, the other Loan Documenmtarny other instrument or document
furnished pursuant hereto or the attachment, p@ofeor priority of any security interest or mortgsg

(b) the assigning Bank makes no representatioraoramty and assumes no responsibility with resjgettie financial condition of any of the
Borrower, the Parent or any of their Subsidiariearty other Person primarily or secondarily liainleespect of any of the Obligations, or the
performance or observance by any of the Borroviier Parent or any of their Subsidiaries or any offeson primarily or secondarily liable
respect of any of the Obligations of any of thdiligations under this Credit Agreement or any @& ¢ither Loan Documents or any other
instrument or document furnished pursuant heretbereto;

(c) such assignee confirms that it has receivenpa of this Credit Agreement, together with copéshe most recent financial statements
referred to in 6.4 and 7.4 and such other docunserdsnformation as it has deemed appropriate tcerita own credit analysis and decision
to enter into such Assignment and Acceptance;

(d) such assignee will, independently and withelibtnce upon the assigning Bank, the Administrafigent or any other Bank and based on
such documents and information as it shall deemogypjate at the time, continue to make its own itréelcisions in taking or not taking
action under this Credit Agreement;

(e) such assignee represents and warrants tisadiit EEligible Assignee;

(f) such assignee appoints and authorizes the Adtrative Agent to take such action as Adminisuaihgent on its behalf and to exercise
such powers under this Credit Agreement and therdtban Documents as are delegated to the Adnmatiigr Agent by the terms hereof or
thereof, together with such powers as are reasgiratiiental thereto;

(9) such assignee agrees that it will perform icoagance with their terms all of the obligationatthy the terms of this Credit Agreement are
required to be performed by it as a Bank; and

(h) such assignee represents and warrants tisadegally authorized to enter into such Assignnaamt Acceptance.

19.3. Register. The Administrative Agent shall ntaiim a copy of each Assignment and Acceptance eleld/to it and a register or similar list
(the "Register") for the recordation of the named addresses of the Banks and the Commitment Rageeof, and principal amount of the
Revolving Credit Loans owing to the Banks from titogime. The entries in the Register shall be tggiee, in the absence of manifest error,
and the Borrower, the Administrative Agent and Bamks may treat each Person whose name is recordeel Register as a Bank hereunder
for all purposes of this Credit Agreement. Uponhesigch recordation, the assigning Bank agreesytagpne Administrative Agent a
registration fee in the sum of $3,500.

19.4. New Notes. Upon its receipt of an Assignnaemt Acceptance executed by the parties to suchrasent, together with each Note
subject to such assignment, the Administrative Ageéall (i) record the information contained tharii the Register, and (ii) give prompt
notice thereof to the Borrower and the Banks (othan the assigning Bank). Within five (5) BusinB&gg/s after receipt of such notice, the
Borrower, at its own expense, shall execute anideteio the Administrative Agent, in exchange fack surrendered Note, a new Note to the
order of such Eligible Assignee in an amount equdhe amount assumed by such Eligible Assignesyaunt to such Assignment and
Acceptance and, if the assigning Bank has retasnetk portion of its obligations hereunder, a neweNo the order of the assigning Bank in
an amount equal to the amount retained by it heleursuch new Notes shall provide that they arcements for the surrendered Notes,
shall be in an aggregate principal amount equtléaggregate principal amount of the surrendeiés\ shall be dated the effective date of
such Assignment and Acceptance and shall othelvgise substantially the form of the assigned Noteishin five

(5) days of issuance of any new Notes pursuariti$ol9.4, the Borrower shall deliver an opiniorcotinsel, addressed to the Banks and the
Administrative Agent, relating to the due authotiza, execution and delivery of such new Notes tiredegality, validity and binding effect
thereof, in form and substance satisfactory td®aeks. The surrendered Notes shall be cancelledednched to the Borrower.

19.5. Participations. Each Bank may sell partidguest to one or more banks or other entities il portion of such Bank's rights and
obligations under this Credit Agreement and theptlban Documents; provided that (i) each suchqpation shall be in an amount of not
less than $5,000,000 (ii) any such sale or padt@p shall not affect the rights and duties ofsk#ing Bank hereunder to the Borrower and
(iii) the only rights granted to the participantrpuant to such participation arrangements withegesf waivers, amendments or modificati

of the Loan Documents shall be the rights to appmegivers, amendments or modifications that woettlice the principal of or the interest
rate on any Loans, extend the term or increasartieint of the Commitment of such Bank as it reladesich participant, reduce the amount
of any commitment fees to which such participargrititied or extend any regularly scheduled payrdete for principal or interest.

19.6. Disclosure. The Borrower agrees that in @t disclosures made in accordance with stanaiaddcustomary banking practices and
17 hereof, any Bank may disclose information olgdihy such Bank pursuant to this Credit Agreemeasbkignees or participants and
potential assignees or participants hereunder;iggdvthat such assignees or participants or patesgsignees or participants shall agree (



treat in confidence such information unless sufbrination otherwise becomes public knowledge,n@) to disclose such information to a
third party, except as required by law or legalcess and (iii) not to make use of such informaf@mpurposes of transactions unrelated to
such contemplated assignment or participation.

19.7. Assignee or Participant Affiliated with therBower. If any assignee Bank is an Affiliate oé Borrower or the Parent, then any such
assignee Bank shall have no right to vote as a Bandunder or under any of the other Loan Docunfentsurposes of granting consents or
waivers or for purposes of agreeing to amendmeantsher modifications to any of the Loan Documemt$or purposes of making requests to
the Administrative Agent pursuant to 12.1 or 12124 the determination of the Majority Banks shatldll purposes of this Agreement and
other Loan Documents be made without regard to asslgnee Bank's interest in any of the LoansyfBank sells a participating interest in
any of the Loans to a participant, and such pauiti is the Borrower or the Parent or an Affiliafehe Borrower or the Parent, then such
transferor Bank shall promptly notify the Adminggive Agent of the sale of such participation. @ansferor Bank shall have no right to vote
as a Bank hereunder or under any of the other Dmauments for purposes of granting consents orevaiar for purposes of agreeing to
amendments or modifications to any of the Loan Doents or for purposes of making requests to theiAditnative Agent pursuant to 12.1
or 12.2 to the extent that such participation isdfieially owned by the Borrower or the Parent oy &ffiliate of the Borrower or the Parent,
and the determination of the Majority Banks shatldll purposes of this Agreement and the othemlLiBacuments be made without regard to
the interest of such transferor Bank in the Loarihé extent of such participation.

19.8. Miscellaneous Assignment Provisions. Anygrgag Bank shall retain its rights to be indemmdffgursuant to 16 with respect to any
claims or actions arising prior to the date of saskignment. If any assignee Bank is not incorpdranhder the laws of the United States of
America or any state thereof, it shall, prior te ttate on which any interest or fees are payabuhder or under any of the other Loan
Documents for its account, deliver to the Borroaed the Administrative Agent certification as ®eéxemption from deduction or
withholding of any United States federal incomestaxXf BankBoston transfers all of its interegghts and obligations under this Credit
Agreement, the Administrative Agent shall, in cdtesion with the Borrower and with the consentloé Borrower and the Majority Banks,
appoint another Bank to act as a reference Banth&purpose of determining the Eurodollar Ratetmeder. Anything contained in this 19
the contrary notwithstanding, any Bank may (i)t ime pledge all or any portion of its interestiaights under this Credit Agreement
(including all or any portion of its Notes) to aofythe twelve Federal Reserve Banks organized uhdéithe Federal Reserve Act, 12 U.S.C.
341; provided that no such pledge or the enforcetieneof shall release the pledgor Bank from litisgations hereunder or under any of the
other Loan Documents and (ii) assign to anothekBiated on Schedule 1 hereto or an Affiliate of @ank listed on Schedule 1 hereto all or
a portion of its interests, rights and obligatiemsier this Credit Agreement (including all or atpmr of its Commitment Percentage and
Commitment and the same portion of the Loans asdéimee time owing to it) without the prior writteansent of the Borrower.

19.9. Assignment by Borrower. Neither the Borrower the Parent shall assign or transfer any ofgtsts or obligations under any of the
Loan Documents without the prior written consenéath of the Banks.

20. NOTICES, ETC. Except as otherwise expresslyigeal in this Credit Agreement, all notices andestbtommunications made or required
to be given pursuant to this Credit Agreement erNotes shall be in writing and shall be deliveiredand, mailed by United States registe
or certified first class mail, postage prepaid,tdsnovernight courier, or sent by telegraph, tefsg telefax or telex and confirmed by deliv
via courier or postal service, addressed as fotlows

(a) if to the Borrower, at 801 West Street, Secbluadr, Wilmington, Delaware 19801, Attention:

Kenneth Kubacki (with a copy to the Parent at tihérass set forth below), or at such other addi@ssdtice as the Borrower shall last have
furnished in writing to the Person giving the netif) if to the Parent, at 815 Chestnut StreetfiNandover, Massachusetts 01845,
Attention:

William McCartney, or at such other address foligas the Parent shall last have furnished irningrito the Person giving the notice;

(c) if to the Administrative Agent or the CompetéiBid Agent, at 100 Federal Street, Boston, Mdussetts 02110, Attention: Harvey H.
Thayer, Jr., Director, or such other address foica@s the Administrative Agent or the CompetitBid Agent shall last have furnished in
writing to the Person giving the notice; and

(d) if to any Bank, at such Bank's address sehfort Schedule 1 hereto, or such other addresfarenas such Bank shall have last furnis
in writing to the Person giving the notice. Any Bumtice or demand shall be deemed to have begrgdidn or made and to have become
effective (i) if delivered by hand, overnight canior facsimile to a responsible officer of thetpdo which it is directed, at the time of the
receipt thereof by such officer or the sendinguafsfacsimile and (ii) if sent by registered ortifexd first-class mail, postage prepaid, on the
third Business Day following the mailing thereof.

21. GOVERNING LAW.

THIS CREDIT AGREEMENT AND EACH OF THE OTHER LOAN DOUMENTS, EXCEPT AS OTHERWISE SPECIFICALLY
PROVIDED THEREIN, ARE CONTRACTS UNDER THE LAWS OFHE COMMONWEALTH OF MASSACHUSETTS AND SHALL
FOR ALL PURPOSES BE CONSTRUED IN ACCORDANCE WITH ANGOVERNED BY THE LAWS OF SAID COMMONWEALTH
OF MASSACHUSETTS (EXCLUDING THE LAWS APPLICABLE T@ONFLICTS OR CHOICE OF LAW). EACH OF THE
BORROWER AND THE PARENT AGREES THAT ANY SUIT FOR EHHENFORCEMENT OF THIS CREDIT AGREEMENT OR ANY
OF THE OTHER LOAN DOCUMENTS MAY BE BROUGHT IN THEQURTS OF THE COMMONWEALTH OF MASSACHUSETTS
OR ANY FEDERAL COURT SITTING THEREIN AND CONSENTSO THE NON-EXCLUSIVE JURISDICTION OF SUCH COURT
AND THE SERVICE OF PROCESS IN ANY SUCH SUIT BEINGADE UPON THE BORROWER OR THE PARENT BY MAIL AT
THE ADDRESS SPECIFIED IN 20. EACH OF THE BORROWERIB THE PARENT HEREBY WAIVES ANY OBJECTION THAT IT
MAY NOW OR HEREAFTER HAVE TO THE VENUE OF ANY SUCIBUIT OR ANY SUCH COURT OR THAT SUCH SUIT IS
BROUGHT IN AN INCONVENIENT COURT.

22. HEADINGS. The captions in this Credit Agreemard for convenience of reference only and shaltefine or limit the provisions
hereof.

23. COUNTERPARTS. This Credit Agreement and anyrament hereof may be executed in several countsrpad by each party on a
separate counterpart, each of which when so exéeume delivered shall be an original, and all ofclitogether shall constitute one
instrument. In proving this Credit Agreement it kinat be necessary to produce or account for rtftag one such counterpart signed by the
party against whom enforcement is sought.

24. ENTIRE AGREEMENT, ETC. The Loan Documents angd ather documents executed in connection herewitherewith express the
entire understanding of the parties with respethédransactions contemplated hereby. NeitherGheslit Agreement nor any term hereof
may be changed, waived, discharged or terminaiept as provided in 2



25. WAIVER OF JURY TRIAL.

EACH OF BORROWER, THE PARENT, THE ADMINISTRATIVE AENT AND EACH BANK HEREBY WAIVES ITS RIGHT TO A
JURY TRIAL WITH RESPECT TO ANY ACTION OR CLAIM ARISNG OUT OF ANY DISPUTE IN CONNECTION WITH THIS
CREDIT AGREEMENT, THE NOTES OR ANY OF THE OTHER LOBDOCUMENTS, ANY RIGHTS OR OBLIGATIONS
HEREUNDER OR THEREUNDER OR THE PERFORMANCE OF SURKEHTS AND OBLIGATIONS. EXCEPT AS PROHIBITED B
LAW, EACH OF THE BORROWER AND THE PARENT HEREBY WXES ANY RIGHT IT MAY HAVE TO CLAIM OR RECOVER

IN ANY LITIGATION REFERRED TO IN THE PRECEDING SENENCE ANY SPECIAL, EXEMPLARY, PUNITIVE OR
CONSEQUENTIAL DAMAGES OR ANY DAMAGES OTHER THAN, ORN ADDITION TO, ACTUAL DAMAGES. EACH OF THE
BORROWER AND THE PARENT (I) CERTIFIES THAT NO REPBENTATIVE, AGENT OR ATTORNEY OF ANY BANK OR THE
ADMINISTRATIVE AGENT HAS REPRESENTED, EXPRESSLY OBTHERWISE, THAT SUCH BANK OR THE ADMINISTRATIVE
AGENT WOULD NOT, IN THE EVENT OF LITIGATION, SEEK © ENFORCE THE FOREGOING WAIVERS AND (Il)
ACKNOWLEDGES THAT THE ADMINISTRATIVE AGENT AND THEBANKS HAVE BEEN INDUCED TO ENTER INTO THIS
CREDIT AGREEMENT, THE OTHER LOAN DOCUMENTS TO WHICH IS A PARTY BY, AMONG OTHER THINGS, THE
WAIVERS AND CERTIFICATIONS CONTAINED HEREIN.

26. CONSENTS, AMENDMENTS, WAIVERS, ETC. Except aharwise expressly provided in this Credit Agreemany consent or
approval required or permitted by this Credit Agneat to be given by one or more or all of the Bamlgy be given, and any term of this
Credit Agreement or of any other instrument reldtereto or mentioned herein may be amended, angktti@mance or observance by the
Borrower or the Parent of any terms of this Crédjteement or such other instrument or the continaaf any Default or Event of Default
may be waived (either generally or in a particutstance and either retroactively or prospectiveligh, but only with, the written consent of
the Borrower and the written consent of the MayoBiinks. Notwithstanding the foregoing, the raténtérest on the Notes, the payment date
for principal, interest or fees hereunder, the tefrthe Notes, the amount of the Commitments othrks, the amount of the Facility Fee
hereunder, the pro rata sharing of payments b tnteower among the Banks as required herein, as®émay not be changed nor may the
guaranty of the Parent set forth in 5 be releas@tput the written consent of the Borrower and wréten consent of each Bank affected
thereby; the definition of Majority Banks may na &dmended without the written consent of all ofBlamks; and the amount of the
Administrative Agent's fees and 14 may not be aradmithout the written consent of the Administratikgent. No waiver shall extend to or
affect any obligation not expressly waived or inmaiy right consequent thereon. No course of dgalimdelay or omission on the part of
either Bank in exercising any right shall operat@avaiver thereof or otherwise be prejudicial ¢éb@rNo notice to or demand upon the
Borrower or the Parent shall entitle the Borrowethe Parent to other or further notice or demansimilar or other circumstances.

27. SEVERABILITY. The provisions of this Credit Aggment are severable and if any one clause orgiwovihereof shall be held invalid or
unenforceable in whole or in part in any jurisdiati then such invalidity or unenforceability stefflect only such clause or provision, or part
thereof, in such jurisdiction, and shall not in angnner affect such clause or provision in anymtimésdiction, or any other clause or
provision of this Credit Agreement in any jurisdict.

28. TRANSITIONAL ARRANGEMENTS.

28.1. Original Credit Agreement Superseded. Thed@Agreement shall on the Closing Date supersieel©riginal Credit Agreement in its
entirety, except as provided in this 28. On thes@ig Date, the rights and obligations of the paréieidenced by the Original Credit
Agreement shall be evidenced by this Credit Agregmad the other Loan Documents.

28.2. Return and Cancellation of Notes. As soareasonably practicable after its receipt of itsé@¢dtereunder on the Closing Date, the
Banks will promptly return to the Borrower, mark&slibstituted" or "Cancelled," as the case may bg paomissory notes of the Borrower
held by the Banks pursuant to the Original Credjtéement. In addition, the Administrative Agentlwélquest that any "Bank" under the
Original Credit Agreement which is not a Bank hemer promptly return to the Borrower, marked "Cdleck" any promissory notes of the
Borrower held by such Person pursuant to the Caldinedit Agreement.

28.3. Interest and Fees Under Superseded AgreeAlkimterest and fees and expenses, if any, owingccruing under or in respect of the
Original Credit Agreement through the Closing Dshell be calculated as of the Closing Date (proraighe case of any fractional periods),
and shall be paid on the Closing Date. Commencinthe Closing Date, the Facility Fees shall be pkeyhy the Borrower to the
Administrative Agent for the account of the Baniksaccordance with 2.2.

IN WITNESS WHEREOF, the undersigned have duly etextthis Credit Agreement as a sealed instrumeat tige date first set forth
above.

WATTS INVESTMENT COMPANY
By:

Name:

Title:

BANKBOSTON, N.A.,

individually and as

Administrative Agent and
Competitive Bid Agent

By:

Name: Harvey H. Thayer,
Jr.

Title: Director

FIRST UNION NATIONAL BANK
By:

Name:

Title:



MELLON BANK, N.A.

By:

Name:

Title:

BROWN BROTHERS HARRIMAN &
CO.

By:

Name:

Title:

THE CHASE MANHATTAN BANK
By:

Name: A. Neil Sween

Title: Vice President

WATTS INDUSTRIES, INC., as
Guarantor

By:

Name:

Title:

SCHEDULE 1

Banks, Commitments, Commitment Percentages, Domlestiding Offices, Eurodollar Lending Offices
Bank

Bank

Amount
Commitment
Percentage

Domestic Lending Office:
Eurodollar

Lending

Office:

BankBoston, N.A.
Same

$35,000,00

0

28%

100 Federal Street, 01-
09-04

Boston, MA 02110

Attn: Harvey H. Thayer,
Jr.

The Chase Manhattan Bank
Same

$27,500,00

0

22%

999 Broad Street

Bridgeport, CT 06604
Attn: A. Neil Sweeny

Mellon Bank, N.A.
Same

$27,500,00

0



22%
One Boston Place

Boston, MA 02108
Attn: Jane Westrich

First Union National Bank
Same

$27,500,00

0

22%
One First Union Center

301 South College Street
Charlotte, NC 28288
Attn: Ted Noneman

Brown Brothers Harriman &
Co.

Same

$7,500,000

6%

40 Water Street

Boston, MA 02109

Attn: John C. Walsh

TOTAL
$125,000,0
00
100.0%
SCHEDULE 6.3
WATTS INDUSTRIES, INC. - CAPITAL LEASES
Uss
COMPANY DESCRIPTION BALANCE
ANDERSON-BARROWS Manufacturing & Office Equipment $73,965
CIRCLE SEAL CONTROLS Manufacturing & Office Equipment 111,027
WATTS BENELUX Office Equipment 30,479*
PIBIVIESSE Manufacturing & Office Equipment 137,396*
Total Capital Leases $352,867
NOTES:

* - Obligations are denominated in foreign curr@sciValuations are current US dollar equivalentbwitl vary with changes in foreign
exchange rates.

The above Lease obligations are for property foictvkhe assets and lease obligation liability are
reflected in the balance sheet of Watts Industties,Operating leases conveying no ownership,
covering: manufacturing and office space, equipna@atvehicles have not been included.

SCHEDULE 6.7



LITIGATION
NONE
SCHEDULE 6.13
FINANCING STATEMENTS
NONE
SCHEDULE 6.18
ENVIRONMENTAL MATTERS
NATIONAL PRIORITIES LIST SITES:

1. San Gabriel Valley, California: James Jones Cowips a potentially responsible party and itsligcin EI Monte, California is located
within this Site. Watts Industries, Inc. has agreethdemnify Tyco International, the current oweédames Jones Company, with respect to
this matter.

2. Combe Landfill North, New Jersey: Leslie Corgrdhc. has been named as a potentially resporziioteg.
3. Sharkey Landfill, New Jersey: Leslie Controis;.lhas been named as a potentially responsibig. par

4. Old Southington Landfill, Connecticut: The Camtratics Division of Watts Regulator Company hasbesmed as a potentially
responsible party.

5. Solvents Recovery Service of NE, Connecticue Tontromatics Division of Watts Regulator Compaag been named as a potentially
responsible party.

STATE REMEDIATION PROJECTS:

1. Seaboard Chemical Corp., North Carolina: ThesBbe and Regtrol Divisions of Watts Regulator Camygeave been named as potenti
responsible parties in this mater.

2. Jameco Industries, Inc., Wyandnach, NY: Thigpprty is currently classified as a Class 2 sitecuew York law. The company has
entered into a Consent Order with the NYS DEC amlgrepared a remedial investigation plan for NYESCDeview and approval.
Previously, the site had been classified as a @ldsactive site subject to a Maintenance Planbéisteed by the NYS DEC.

3. Industrial Solvents and Chemical Company, Pduasia:
Nicholson Steam Trap, Inc. has been named as at@dte responsible party

4. Davis Landfill, Spindale, North Carolina: Thigess listed on the North Carolina Inactive Siliss This site contained, among other
substances, certain hazardous wastes of the R&gtision of Watts Regulator Company. Watts Reguidias removed its hazardous
materials from this site and has submitted a $iteuce plan to the Inactive Site division of therticCarolina environmental agency.

5. General Aides, North Carolina: This site isdison the North Carolina Inactive Sites list. T$ite contained, among other substances,
certain hazardous wastes of the Regtrol DivisioWwatts Regulator Company. Watts Regulator has rech@s hazardous materials from this
site and has submitted a site closure plan torthetive Site division of the North Carolina envineental agency.

6. American Foundry, Muskogee, Oklahoma: Green @gulastings, Inc., a subsidiary of Leslie Contrtie., formerly owned and operated
a foundry on this site and utilized a portion déthremises as a landfill for certain hazardoustegmsrhe Company has agreed to take the
necessary steps to close this landfill in accordamith applicable state and local regulations.

7. Greater Muskogee Development Corp., Muskoge&ghokna:
Greater Muskogee Development Corp. owns the prppeijacent to the American Foundry site. Green @gudastings deposited certain
hazardous wastes on this property after obtairtiagotvner's consent. The Company is currently caimyie limited investigation of this site.

8. Nicholson Steam Trap, Inc., Wilkes-Barre, Pelvayia:
Certain hazardous substances were released orttolsbn's property, the former site of its manufantyoperations. This site has been
remediated and a site closure plan has been sebiniitthe Pennsylvania environmental age



9. Jameco Industries, Inc., Wyandanch, N.Y.: Thamany has closed its operations at this facilityf Brrequired to take certain actions in
connection with this plant closing in accordancthwiie laws and regulations of NYS. The majorityhese requirements have been fulfilled
as of the date hereof.

10. Jameco Industries, Inc.: In the course of thatglosing, the company remediated certain heastal soil contamination within the
former plating area with the approval of the NYS@E

11. Watts Regulator facility in Chesnee, South @aao The company discovered indications of possdil contamination on the property,
apparently related to the chip storage area inodging dock. The South Carolina DHEC was notified the company has taken steps to
remediate this contamination. The SC DHEC hasaeinaft administrative order to the company in @mion with this matter.

12. Webster Valve, Inc., Franklin, N.H.: The compéad deposited from time to time various mateffi@e numerous excavations into a
pile behind this facility. Upon testing in Augu97, it was discovered that this pile contained &iich necessitated remediation. The
material in this pile has been treated and remdnaed the facility. The NH DES has issued an adntiats/e order to Webster Valve in
connection with this matter and an appeal is pentbn April 1998.

13. Webster Valve, Inc., Franklin, N.H.: The compé&as reported to the NH DES that a swale alongboumdary line of the property
contains lead and other substances. The companyrently developing an RI/FS for submission to Mt¢ DES.

14. Webster Valve, Inc., Franklin, N.H.: The NH DE&s advised the company that it received a reépattfoundry sand materials containing
lead and other substances had been encased imheete pits underneath the foundry. Upon inveiigathe company confirmed this reg
and has subsequently removed the sand from ot dfvb pits. The company has requested permissiom the NH DES to allow the sanc
the second pit to remain within the concrete envasg.

15. Webster Valve, Inc., Franklin, N.H.: The compaiiscovered that foundry sand materials contaiféagl had been deposited with Mr.
Crowley, a contractor who has performed variousises for the company. Mr. Crowley owns a junkylrchted in Franklin, NH. The
company reported this matter to the NH DES and\HHEDES has issued an administrative order to Mowley. The company is currently
negotiating with Mr. Crowley and the NH DES to rera@nd properly dispose of any materials sentisosite by Webster Valve.

OTHER MATTERS:

1. PBVS, Mazzo di Rho, Italy: During a Phase 1 emvinental investigation conducted during due diigein connection with the acquisiti
of PBVS, the company discovered the existence pfagimately 12 underground storage tanks on thés si

2. PBVS/De Martin, Italy: During a Phase 1 envir@mal investigation conducted during due diligeimceonnection with the acquisition of
PBVS, the company discovered the existence of odenground storage tank on this site and possdilesntamination.

3. Proposition 65/California: The James Jonesifaddcated in El Monte, California has been thezestd with legal action under Proposition
65 by a private environmental group for allegetufaito properly notify the adjacent property owmef possible lead contamination
associated with its foundry operations.

4. Proposition 65/Jameco Industries, Inc.: A noofipenvironmental group has notified Jameco Indestthat it may file legal action for
violation of Proposition 65 for failure to issueoper warnings to consumers of the potential fod legposure related to faucets and related
plumbing products sold by Jameco within the St&@alifornia.

5. Contromatics Division, Milford, New Hampshireo@amination was detected in the groundwater aCttretromatics facility in Milford,
N.H. during a Phase | study being conducted byCiipany. Groundwater monitoring was conducted @unisto a state agency directive i
is no longer required. The Company believes thasthurce of the contamination is the business adfao this facility.

6. Watts ACV, Inc., Houston, Texas: A petroleuneasle into the ground from certain compressors teasqusly occurred at the Watts ACV
facility in Houston, Texas. The Company has takepsto address this release and remediate tlzisiiu

7. Webster Valve Division, Franklin, New Hampshifefuel oil release previously occurred at the Web¥alve Division of Watts Regulat
Company. The Company has taken steps to addres®lbase and remediate the property.

8. Jameco Industries, Inc., Wyandanch, New Yorkielzo maintained a waster water treatment disctargenjection well system on this
property. The facility also had certain undergrostatage tanks. Occasional excursions may haverectfrom the waste water discharge
system onto and from the property. In additionlua@ of contamination was discovered underneatibtiilding in the groundwater and the
soil caused by releases of hazardous substanceswithin the plant.

The company has been notified of a potential cfaimmigration of hazardous materials onto propadjacent to the facility. The owner of
that property has requested that she be comperfeatde: damage to her proper



9. There were underground storage tanks at thectamdustries facility in Wyandanch, N.Y., whichvesbeen removed pursuant to a
voluntary RI/FS with the NYSDEC. There are undeum storage tanks on the site of the Aerodyne inisf Circle Seal Corporation as
well as on the American Foundry site in MuskogeldaBoma, which site was formerly owned and operate@Green Country Castings, an
indirect subsidiary of the Company. In additiorhetfacilities may have underground storage tanks.

SCHEDULE 6.19
DIRECT AND INDIRECT SUBSIDIARIES OF WATTS INDUSTRIE S, INC.
AS OF 3/26/98
DOMESTIC:

Watts International Sales Corp. [Massachusettsid\favestment Company [Delaware]

Watts Regulator Company [Massachusetts]

Watts Securities Corp. [Massachusetts]

Circle Seal Controls, Inc. [Delaware]

Green Country Castings, Inc. [Oklahoma]

KF Industries, Inc. [Oklahoma]

KF Sales Corp. [Delaware]

Rudolph Labranche, Inc. [New Hampshire]

Leslie Controls, Inc. [New Jersey]

Spence Engineering Company, Inc. [Delaware] Wattsriage Products, Inc.[Delaware][formerly Ancon I1A$Anderson-Barrows Metals
Corp. [California] Circle Seal Corporation [Delawi{formerly Jameco Acquisition] Jameco Industries, [New York]
Webster Valve, Inc. [New Hampshire]

Ames Holdings, Inc. [Delaware]

Ames Company, Inc. [California]

Yolo-Ames Leasing Company, Inc. [California]

INTERNATIONAL:

Watts Industries (Canada) Inc. [Canada]

Watts Investment Company Canada Ltd. [Canada] feN@lve & Specialties, Inc. [Canada] Woodlawn Hogs Ltd. [Canada]

Watts Industries Europe B.V. [The Netherlands] Wattustries France S.A. [France]

Watts Industries Germany GmbH [Germany]

Wattsco International [U.S. Virgin Islands] Watts€an BV [The Netherlands]

Watts Eurotherm SA [France]

Watts UK Ltd. [United Kingdom]

Watts G.R.C. SA [Spain]

Watts Intermes AG [Switzerland]

Watts Intermes GmbH [Austria]

Watts Intermes SpA [ltaly]

* Intermes UK Ltd [United Kingdom] KF Industries Eape BV [The Netherlands] Leslie International \)Mirgin Islands] Watts M.T.R
GmbH [Germany] Ocean B.V. [The Netherlands] Piksgie SpA [Italy] B.V. Philabel [The Netherlands] \aAG [Switzerland] Watts Oce:
NV [Belgian] WIG Armaturen Vertriebs, GmbH [Germdny/SA Heizungs und Sanitartechnik GmbH [GermnayOMerwaltungs uni
Beteiligungs GmbH [Germany] WLI S.r.L. [Italy][forenly ISI SpA] Watts Londa SpA [ltaly][formerly WatiSI SpA]

In addition to the foregoing, the Company hold88#6 interest in De Martin Srl [Italy], a 60% intetén Tianjin Tanggu Watts Valve
Company Limited, a Chinese joint venture, and a &@#&rest in Suzhou Watts Valve Co., Ltd., a Chinjeént venture. The Company also
holds a 49% interest in Jameco International LLC.

* Dissolution pending

SCHEDULE 8.1 - INDEBTEDNESS
WATTS INDUSTRIES, INC.
Us$

COMPANY CREDITOR DESCRIPTION RATE BALANCE

DEBT:

WATTS INDUSTRIES, INC. Bondholders Debentures due
December 2 003 8.38% $75,000,000



WATTS REGULATOR CO. First Union Industrial
Revenue Bon
Fleet Bank Industrial
Revenue Bon
SPENCE ENGINEERING First Union Industrial
Revenue Bon
LESLIE CONTROLS First Union Industrial

Revenue Bond
Leslie Foundation Note

ANDERSON-BARROWS Former Stockholders Acquisition
CIRCLE SEAL CONTROLS Cecil & Wilkinson Acquisition
WATTS BENELUX  Generale Bank Mortgage Lo
WATTS FRANCE CIDISE Mortgage Lo
ANVAR Advance Loa
ANVAR Advance Loa

WATTS GERMANY Landes Girokasse  Mortgage Lo
Landes Girokasse Long Term L

WATTS ITALY Mediocredito T.A.A. Long Term L
Mediocredito T.A.A. Long Term L

PIBIVIESSE Ministry of Industry Long Term L

d Variable 5,000,000

d 81% Prime 500,000
d Variable 7,500,000
Variable 4,765,000
Prime+.5% 110,200
Note 0.00% 1,041,666
Notes 0.00% 37,500
an  4.75% 324,141*

an 11.50% 14,972

TANGGU WATTS VALVE CO. LTD. Bank of China Bank Loan 6.00% 240,674*

Total Classified Debt $96,839,893

OTHER INDEBTEDNESS:

WATTS CANADA BankBoston Letter of Credit -Pur

WATTS ITALY Tecnofin Trentina Government L
WATTS INDUSTRIES, INC. City of Palmdale Government

First Union Letter of Credit-I

Credit LyonnaisLetter of Credit-I

BankBoston  Letter of Credit-P

BankBoston  Letter of Credit-P

B
Brown Brothers Letter of Credit-H
Specia

on behalf of Leslie Controls

n 0.00% 162,734*

n 0.00% 32,547*
an 6.50% 218,174*
oan 6.00% 51,271*
oan 7.60% 1,039,906*
oan 7.20% 376,731*
oan 424,377*
chases 0.00% 5,460*
oan 5.00% 34,388*

Grant 0.000% 411,336

nsurance 0.375% 1,504,747
nsurance 0.30% 13,210,444

urchases 0.00% 383,104
erformance

onds 0.00% 57,489
artford

Ity  0.00% 100,000

WATTS REGULATOR CO. BankBoston Letter of Credit-Pur chases 0.00% 8,108,418

KF INDUSTRIES INC. BankBoston Letter of Credit-Ramhance Bonds 0.00% 32,444

TANGGU WATTS
VALVE CO. LTD. Tanggu Valve Co,

Ltd. Minority Interest
to Shareholder

SUZHOU WATTS
VALVE CO. LTD. Sufa Valve Co,
Ltd. Minority Interest
to Shareholder

0.00%  7,506,417*

0.00%  4,271,797*

Total Other Indebtedness $35,626,044

CAPITAL LEASES:

ANDERSON-BARROWS Various Capital Leases

12-15% $73,965



CIRCLE SEAL CONTROLS Various Various Office &

Equipment Lease Various 111,027
WATTS BENELUX Hewlett Packard HP Lease 8.50% 30,479*
PIBIVIESSE Various  Various Office &
Equipment Lease Various 137,396*
Total Capital Leases $352,867

Total Indebtedness including Capital Leases $1 381
NOTES:

* - Obligations are denominated in foreign curr@sciValuations are current US dollar equivalentbwaifl vary with changes in foreign
exchange rates.

Watts Industries, Inc. has guaranteed certain aggats in connection with the acquisition of cer@assets or entities, which agreements
contain various indemnification provisions and otb@venants which the corporation may be requiocfdltfill.

SCHEDULE 8.2 - MORTGAGES
WATTS INDUSTRIES, INC.

COMPANY CREDITOR DESCRIP TION RAEJI'E s BALANCE
WATTS BENELUX  Generale Bank Mortgage Loan 4.75% 324,141*
WATTS FRANCE  CIDISE Mortgage Loan 11.50% 14,972*
WATTS GERMANY Landes Girokasse Mortgage Loan 6.50% 218,174*
TOTAL MOR TGAGES 557,287

WATTS INDUSTRIES, INC. - LIENS
WATTS INDUSTRIES, INC.

Us$
COMPANY CREDITOR DESCRIPTION BALANCE

WATTS REGULATOR CO. First Union-IRB Manufacturingd®) and Machinery 5,000,000

Shawmut-IRB  Manufacturing Bldg and Machinery 500,000
SPENCE ENGINEERING First Union-IRB Manufacturing Bldg and Machinery 7,500,000
LESLIE CONTROLS First Union-IRB Manufacturing Bldg and Machinery 4,765,000
VARIOUS Various See Schedule 8 .1 Capital Lease
Listing 352,867
$18,117,867

NOTES:

* - Obligations are denominated in foreign curr@sciValuations are current US dollar equivalentbwaifl vary with changes in foreign
exchange rates.

All mortgages and liens listed above are includgethe Watts Industries, Inc. 8.1 Schedule of Indébéss.

SCHEDULE 8.3 - INVESTMENTS
WATTS INDUSTRIES, INC.

% US$

COMPANY DESCRIPTION INTEREST RATE OWNERSHIP BOOK VA LUE



MONEY MARKET FUNDS:
WATTS INDUSTRIES, INC.

Fidelity Institutional

B Dom Govt 5.38% - vari es 100% $0
WATTS INVESTMENT COMPANY

Dreyfus/Laurel

Institutional Govt. 5.44% - vari es 100% 816,000

WATTS SECURITIES CORP
Evergreen TRS FND
#656 4.90% - vari es 100% 117,000

WATTS FRANCE Credit Lyonnaisa
10-30 day CDs/DDA 3.1-3.6%-varies 100% 1,682,181 *

Total Money Market Fund Investments $2,615,181

INVESTMENT IN JOINT VENTURES AND PARTIALLY OWNED SU BSIDIARIES:

WATTS INVESTMENT

COMPANY Tianjin Tanggu Watts Valve Co., Lt d Cost 60% $8,500,000
Suzhou Watts Valve Company, Ltd. Cost 60% 6,000,000

WATS REGULATOR

COMPANY Jameco International LLC Equity 49% 68,000

WATTS ITALY  De Martin S.r.| Cost 80% 320,382

Total Joint Venture and Partially Owned Subsidiary Investments $14,888,382
NOTES:

* - Obligations are denominated in foreign curresciValuations are current US dollar equivalentbwaifl vary with changes in foreign
exchange rate:



ARTICLE 5

THIS SCHEDULE CONTAINS SUMMARY FINANCIAL INFORMATION EXTRACTED FROM MARCH 31, 1998 FINANCIAL
STATEMENTS AND IS QUALIFIED IN ITS ENTIRETY BY REFRENCE TO SUCH FINANCIAL STATEMENTS.

MULTIPLIER: 1,000

PERIOD TYPE 9 MOS
FISCAL YEAR END JUN 30 199
PERIOD END MAR 31 199¢
CASH 9,95¢
SECURITIES 257
RECEIVABLES 148,98
ALLOWANCES 8,59:
INVENTORY 192,02:
CURRENT ASSET 379,45¢
PP&E 298,99¢
DEPRECIATION 140,60¢
TOTAL ASSETS 671,59¢
CURRENT LIABILITIES 130,82:
BONDS 134,589
COMMON 2,71¢
PREFERRED MANDATORY 0
PREFERREL 0
OTHER SE 364,86t
TOTAL LIABILITY AND EQUITY 671,59¢
SALES 542,27
TOTAL REVENUES 542,27
CGS 350,42:
TOTAL COSTS 471,99¢
OTHER EXPENSES 7,18¢
LOSS PROVISION 1,36z
INTEREST EXPENSE 7,65:
INCOME PRETAX 63,08¢
INCOME TAX 21,81¢
INCOME CONTINUING 41,27(
DISCONTINUED 0
EXTRAORDINARY 0
CHANGES 0
NET INCOME 41,27(
EPS PRIMARY $1.52
EPS DILUTED $1.51

1INCLUDES LONG TERM DEBT AND CURRENT PORTION
2 INCLUDES ONLY COST OF GOODS SOLD AND OPERATING EXREES.
3 INCLUDES INTEREST EXPENSE AND LOSS PROVISION SHOVB¥LOW.



ARTICLE 5

THIS SCHEDULE CONTAINS SUMMARY FINANCIAL INFORMATION EXTRACTED FROM MARCH 31, 1997 FINANCIAL
STATEMENTS AND IS QUALIFIED IN ITS ENTIRETY BY REFRENCE TO SUCH FINANCIAL STATEMENTS. THIS SCHEDULE
HAS BEEN RESTATED TO REFLECT THE ADOPTION OF FINANEL ACCOUNTING STANDARDS BOARD STATEMENT NO
128, " EARNINGS PER SHARE".

MULTIPLIER: 1,000

PERIOD TYPE 9 MOS
FISCAL YEAR END JUN 30 199
PERIOD END MAR 31 199
CASH 3,38(
SECURITIES 0
RECEIVABLES 140,97
ALLOWANCES 7,85¢
INVENTORY 184,201
CURRENT ASSET? 355,43¢
PP&E 275,37
DEPRECIATION 124,08
TOTAL ASSETS 629,75t
CURRENT LIABILITIES 136,51:
BONDS 135,052
COMMON 2,70¢
PREFERRED MANDATORY 0
PREFERREL 0
OTHER SE 323,79¢
TOTAL LIABILITY AND EQUITY 629,75t
SALES 534,41¢
TOTAL REVENUES 534,41¢
CGS 350,18:
TOTAL COSTS 468,268
OTHER EXPENSES 1,140°
LOSS PROVISION 482
INTEREST EXPENSE 7,93¢
INCOME PRETAX 65,01
INCOME TAX 24,81¢
INCOME CONTINUING 40,19:¢
DISCONTINUED 79
EXTRAORDINARY 0
CHANGES 0
NET INCOME 40,27
EPS PRIMARY $1.4¢
EPS DILUTED $1.47

1INCLUDES LONG TERM DEBT AND CURRENT PORTION
2 INCLUDES ONLY COST OF GOODS SOLD AND OPERATING EXREES.
3 INCLUDES INTEREST EXPENSE AND LOSS PROVISION SHOVB¥LOW.



ARTICLE 5

THIS SCHEDULE CONTAINS SUMMARY FINANCIAL INFORMATION EXTRACTED FROM SEPTEMBER 30, 1996 FINANCIAL
STATEMENTS AND IS QUALIFIED IN ITS ENTIRETY BY REFRENCE TO SUCH FINANCIAL STATEMENTS. THIS SCHEDULE
HAS BEEN RESTATED TO REFLECT THE ADOPTION OF FINANEL ACCOUNTING STANDARDS BOARD STATEMENT NO
128, " EARNINGS PER SHARE".

MULTIPLIER: 1,000

PERIOD TYPE 3 MOS
FISCAL YEAR END JUN 30 199
PERIOD END SEP 30 199
CASH 0
SECURITIES 0
RECEIVABLES 126,25
ALLOWANCES 8,12¢
INVENTORY 183,69
CURRENT ASSETS 343,31
PP&E 150,29
DEPRECIATION 116,94
TOTAL ASSETS 586,02
CURRENT LIABILITIES 142,40
BONDS 101,708
COMMON 2,75¢
PREFERRED MANDATORY 0
PREFERREL 0
OTHER SE 310,20
TOTAL LIABILITY AND EQUITY 586,02
SALES 176,00
TOTAL REVENUES 176,00
CGS 115,65:
TOTAL COSTS 153,742
OTHER EXPENSES (3,728)3
LOSS PROVISION 174
INTEREST EXPENSE 2,75¢
INCOME PRETAX 25,99
INCOME TAX 10,44(
INCOME CONTINUING 15,55t
DISCONTINUED 79
EXTRAORDINARY 0
CHANGES 0
NET INCOME 15,63:
EPS PRIMARY $.5€
EPS DILUTED $.5€

1INCLUDES LONG TERM DEBT AND CURRENT PORTION
2 INCLUDES ONLY COST OF GOODS SOLD AND OPERATING EXREES.
3 INCLUDES INTEREST EXPENSE AND LOSS PROVISION SHOVB¥LOW.
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