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PART 1

ITEM 1 - BUSINESS

A. O. Smith Corporation serves customers worldwide and consists of two segments, Electric Motor Technologies and Water Systems
Technologies. The company's Electric Motors businessis one of North America's largest manufacturers of fractional horsepower,
integral horsepower Alternating Current (A/C) and Direct Current (D/C), and hermetic electric motors. The Water Systemsbusinessis
aleading manufacturer of residential and commercial gas and electric water heating equipment and copper tube boilers.

On December 8, 2000 A. O. Smith sold its fiberglass products business to Varco International Corporation. On January 10, 2001, the
company sold its engineered storage products businessto CST Industries. The sale of thesetwo businesses completed the divestiture
of thecompany's Storage and Fluid Handling business segment announced in January 2000. Net cash proceeds from the divestitures
will total approximately $62 million. The operating results of the fiberglass products and the engineered storage products businesses
have been reported separately as discontinued operations in the accompanying financia statements. SeeNote 3 to the Consolidated
Financial Statements, entitled "Discontinued Operations” which appears elsewhere herein.

The following table summarizes salesby segment for the company's operations. This segment summary and all other information

presented in this section should be read in conjunction with the Consolidated Financial Statements and the Notes thereto, which appear
elsawhere herein.

Years Ended Decenber 31 (dollars in mllions)

2000 1999 1998 1997 1996
El ectric Mdtor Technol ogi es $ 902.4 $ 735.0 $487. 4 $397.7
$343. 2
Wat er Systens Technol ogi es 345.5 335.3 313.4 305.4
310.8

Total Continuing Qperations $1,247.9 $1, 070. 3 $800. 8 $703. 1
$654. 0

ELECTRIC MOTOR TECHNOLOGIES

Segment sales increased $167 million or 23 percent in 2000 to $902 million and represented 72 percent of total sales from continuing
operations. The increase in sales in 2000 was dueto the acquisition of the MagneTek, Inc. (MagneTek) electric motor businessin
August 1999.

A. O. Smith Electrical Products Company manufactures hermetic motors that are sold worldwide to manufacturers of air conditioning
and commercid refrigeration compressors; fractional horsepower fan motors used in furnaces, air conditioners, and blowers; fractional
horsepower motors for pumps for home water systems, swimming pools, hot tubs, and spas; and fractional horsepower motors used in
other consumer products (such as garage door openers); and integral horsepower A/C and D/C motors for industrial and commercial
applications. Sales to the heating, ventilating, air conditioning, and refrigeration market account for approximately 60 percent of
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segment sales.

2
A. O. Smith Electrical Products Company sells directly to original equipment manufacturers (OEMs) and also markets its products
through a distributor network, which sellsto smaller OEMs and the after-market. The company estimates that approximately 60
percent of themarket is derived from theless cyclical replacement business with the remainder being impacted by general business
conditions in the new construction market.

The segment's principal products are sold in competitive markets with its major competitors being Emerson Electric, General Electric,
Fasco, Jakel, and vertically integrated customers.

WATER SYSTEMS TECHNOLOGIES

A. O. Smith Water Products Company had 2000 sales of $346 million, approximately three percent higher than 1999 sales of $335
million and represented 28 percent of total sales from continuing operations.

Domestic residential water heater sales in 2000 were $176 million or approximately 51 percent of segment revenues. The company
markets residential gas and electric water heatersthrough a network of plumbing wholesalersin the United States and Canada. The
majority of the company'ssales arein theless cyclical replacement market, although the new housing market is also an important
portion of the business. The residential water heater market remains highly competitive. A. O. Smith competes with four other
manufacturersin supplying over 90 percent of market requirements. The principal competitors of the Water Products business are
Rheem Manufacturing, State Industries, The American Water Heater Group, and Bradford-White.

The company also markets commercial water heating equi pment through a network of plumbing wholesalersin the United States and
Canada. A. O. Smith's Water Products business is the largest manufacturer of storage commercial water heaters in North America.
Commercial water heaters areused in awide range of applications including schools, nursing homes, hospitals, prisons, hotels, motels,
laundries, restaurants, stadiums, amusement parks, car washes, and other large users of hot water. The commercial market is

characterized by competition from a broader range of products and competitors than occurs in the residential market. The magjority of
commercial sales are derived from the less cyclical replacement market withthe remainder being impacted by general business
conditions in the commercial construction market.

In 1995, Water Products established ajoint venture in China to manufacture instantaneous and storage type heaters for the Chinese
market. A. O. Smith acquired its partner'sinterest during the fourth quarter of 1998 and began reporting the Chinese subsidiary's

financial results on a consolidated basis effective January 1, 1999. Sales in China have grown to $25 million in 2000 compared with
sales of $13 millionin 1999.

RAW MATERIAL

Raw materialsfor the company's operations, which consist primarily of steel, copper, and aluminum aregenerally available from
several sourcesin adequate quantities. The company hedges themajority of its annual copper purchases to protect against price
volatility.

SEASONALITY

There isno significant seasona pattern to the company's consolidated quarterly sales and earnings.

RESEARCH AND DEVELOPMENT, PATENTS, AND TRADEMARKS

In order to improve competitiveness by generating new products and processes, the company conducts research and development at its
Corporate Technology Center in Milwaukee, Wisconsin as well as at its operating units. Research and development costs for

continuing operations in 2000, 1999, and 1998, were approximately $24.5, $23.9, and $19.4 million, respectively.

The company owns and uses in its businesses various trademarks, trade names, patents, trade secrets, and licenses. While a number of
these are important to the company, it does not consider a material part of its business to be dependent on any one of them.

EMPLOYEES
The company and its subsidiaries employed approximately 13,800 persons in its continuing operations as of December 31, 2000.
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BACKLOG

Normally, none of the company's operations sustain significant backlogs.

ENVIRONMENTAL LAWS

The company's operations aregoverned by a variety of federal, state, and local lawsintended to protect the environment. While
environmenta considerations are apart of al significant capital expenditures, compliance with the environmental laws has not had a
materia effect and is not expected to have a material effect upon the capital expenditures, earnings, or competitive position of the
company. See Item 3 - Legal Proceedings.

FOREIGN SALES

Total U. S. export salesfrom continuing operations were $62 million, $46 million, and $39 million in 2000, 1999, and 1998,
respectively.

ITEM 2 - PROPERTIES

The company manufactures itsproducts in 37 plants worldwide. These facilities have an aggregate floor space of 5,321,799 square
feet, consisting of 3,501,746 square feet owned by the company and 1,820,053 square feet of leased space. Twenty-two of the
company'sfacilities are foreign plants with 2,125,077 square feet of space, of which 1,187,313 square feet are leased.

Excluded from the above totals are 1,132,000 square feet of domestic and 25,000 square feet of foreign space occupied by the
company's Storage & Fluid Handling Technologies businesses, which the company has announced assold in January 2001. The
manufacturing plants presently operated by the company's continuing operations are listed below by industry segment.

United States For ei gn
El ectric Mtor Alta Vista, VA Acuna, Mexi co;
Technol ogi es MM nnville, TN, Mebane, NC Bray, Ireland,;
(3,672,707 sq. ft.) Monticello, IN M. Sterling, KY; Budapest, Hungary;
Owsso, M; Paoli, IN Gai nsbor ough,
Engl and;
Ripley, TN, Scottsville, KY; Juarez, Mexico (11);
Tipp Gty, OH Upper Sandusky, OH Monterrey, Mexico(2)
Wat er Systens El Paso, TX; Florence, KY; Juarez, Mexico;
Technol ogi es McBee, SC, Renton, WA Nanj i ng, People's
(1,649,092 sq. ft.) Republ i c of China;
Stratford, Canada(2);
Vel dhoven,

The Net herl ands

The principa equipment at the company'sfacilities consist of presses, welding, machining, ditting, and other metal fabricating
equipment, winding machines, and furnace and painting equipment. The company regardsits plants and equipment as well-maintained
and adequate for its needs. Multishift operations are used where necessary.

In addition to its manufacturing facilities, the company's World Headquarters and Corporate Technology Center are located in
Milwaukee, Wisconsin. The company also has officesin Alsip, Illinois; El Paso, Texas, Irving, Texas; London, England; St. Louis,
Missouri; and Singapore.

ITEM 3 - LEGAL PROCEEDINGS
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The company isinvolved in various unresolved legal actions, administrative proceedings, and claimsin the ordinary course of its
business involving product liability, property damage, insurance coverage, patents, and environmental mattersincluding the disposal of
hazardous waste. Although it is not possible to predict with certainty the outcome of theseunresolved legal actions or the range of
possible loss or recovery, the company believes theseunresolved legal actions will not have a material effect on its financial position
or results of operations. A more detailed discussion of these matters appears in Note 12 of the Notes to Consolidated Financial

Statements.
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ITEM 4 - SUBMISSION OF MATTERSTO A VOTE OF SECURITY HOLDERS

No matterswere submitted to a vote of the security holders during the fourth quarter of 2000.

EXECUTIVE OFFICERSOF THE COMPANY

Pursuant to Genera Instruction of G(3) of Form 10-K, thefollowing isalist of the current executive officers which isincluded asan
unnumbered Item in Part | of this report in lieu of being included in the company's Proxy Statement for its2001 Annual Meeting of
Stockholders.

ROBERT J.O'TOOLE

Chairman of the Board of Directors, President and Chief Executive Officer
Mr. O'Toole, 60, became chairman of theboard of directorsin March 1992. He isa member of the Investment Policy Committee of
the board of directors. He was elected chief executive officer in March 1989. He waselected president, chief operating officer, and a
director in 1986. Mr. O'Toole joined the company in 1963. He isadirector of Briggs & Stratton Corporation and Factory Mutual

Insurance Company.

GLEN R. BOMBERGER

Executive Vice President

Mr. Bomberger, 63, has been a director and executive vice president of the company since 1986. He was chief financial officer from
1986 through August 2000. He is a member of the Investment Policy Committee of the board of directors. Mr. Bomberger joined A.
O. Smithin 1960. Heis currently adirector of Smith Investment Company and Firstar Funds, Inc.

JOHN A. BERTRAND

Senior Vice President and President - A. O. Smith Electrical Products Company

Mr. Bertrand, 62, has been president of A. O. Smith Electrical Products Company, a division of the company, since 1986. He was
elected senior vice president in October 1999. Mr. Bertrand joined the company in 1960.

CHARLES J. BISHOP

Vice President - Corporate Technology
Dr. Bishop, 59, has been vice president-corporate technology since 1985. Dr. Bishopjoined the company in 1981.
MICHAEL J. COLE
VicePresident - Asia
Mr. Cole, 56, was elected vice president-Asiain March 1996. Previously he was vice president-emerging markets of Donnelly
Corporation, an automotive supplier.
JOHN J.KITA

Vice President, Treasurer and Controller
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Mr. Kita, 45, waselected vice president, treasurer and controller in April 1996. From 1995 to 1996 he was treasurer and controller.
Prior thereto, he served as assistant treasurer since he joined the company in 1988.

KENNETH W. KRUEGER

Senior VicePresident and Chief Financial Officer
Mr. Krueger, 44, became senior vice president and chief financial officer in August 2000. Previously he was a group vice president,
finance and business planning at Eaton Corporation. Prior to Eaton, he wasvice president, finance for Rockwell Automation, where he
worked from 1983 to 1999.

RONALD E. MASSA

Senior Vice President and President - A. O. Smith Water Products Company

Mr. Massa, 51, became president of A. O. Smith Water Products Company, a division of the company, in February 1999. He was
elected senior vice president in June 1997. He served asthe president of A. O. Smith Automotive Products Company, a former
division of the company, from June 1996 to April 1997. He was the president of A. O. Smith Water Products Company from 1995 to
June 1996 and held other management positionsin the Water Products Company prior thereto. He joined the company in 1976.

ALBERT E. MEDICE

Vice President - Europe
Mr. Medice, 58, was elected vice president-Europe in 1995. Previously, from 1990 to 1995, he was the general manager of A. O.
Smith Electric Motors (Ireland) Ltd., asubsidiary of the company. Mr. Medice joined A. O. Smith in 1986 as vice president-marketing
for its Electrical Products Company division.

EDWARD J. O'CONNOR

Vice President - Human Resourcesand Public Affairs

Mr. O'Connor, 60, has been vice president-human resources and public affairs for the company since 1986. He joined A. O. Smithin
1970.

STEVEW.RETTLER

Vice President - Business Development

Mr. Rettler, 46, was elected vice president-business development in July 1998. Previously he was vice president and general manager
of Brady Precision Tape Co., a manufacturer of specialty tape products for the electronics market.

W. DAVID ROMOSER

Vice President, General Counsel and Secretary

Mr. Romoser, 57, was elected vice president, general counsel and secretary in March 1992,
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PART II

ITEM 5 - MARKET FOR THE REGISTRANT'S COMMON EQUITY AND RELATED STOCKHOLDER
MATTERS

(a) Market Information. The Common Stock islisted onthe New Y ork Stock Exchange. The Class A Common Stock of A. O. Smith
Corporation islisted on the American Stock Exchange. The symbolsfor these classes of the company's stock are: AOS for the
Common Stock and SMCA for the Class A Common Stock. Wells Fargo Bank Minnesota, N.A., P. O. Box 64854, St. Paul, Minnesota
55164-0854 serves asthe registrar, stock transfer agent, and the dividend reinvestment agent for both classes of the company's
common stock.
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Quarterly Common Stock Price Range

2000 1st Qrr. 2nd Qr. 3rd Qr. 4th Qr.

Common St ock

Hi gh 23-1/8 22-13/16 21-3/8

17-1/4

Low 14-15/ 16 17-13/ 16 11-3/16

12-1/2

G ass A Conmon

Hi gh 22 22-71/16 17-1/4

16-7/8

Low 15-1/2 17-7/8 12

12-3/4

1999 Ist Qr. 2nd Qtr. 3rd Qr. 4th Qr.

Common St ock

Hi gh 26-7/ 16 28 32
31-9/16

Low 19 19 25-1/2
18-13/ 16

Cl ass A Conmon

Hi gh 25-11/16 25-9/ 16 31-1/2
31

Low 19-5/16 19-3/16 26-1/8
19-3/16

(b) Holders. Asof January 31, 2001, the number of shareholders of record of Common Stock and Class A Common Stock were 1,205
and 522 respectively.

(c) Dividends. Dividends paid on the common stock are shown in Note 14 to the Consolidated Financial Statements appearing
elsewhere herein. The company's credit agreements contain certain conditions and provisions which restrict the company's payment of
dividends. Under the most restrictive of these provisions, retained earnings of $62.3 million were unrestricted as of December 31,
2000.

(d) Stock Repurchase Authority. Asof February 20, 2001, approximately 8.5 million shares of Class A Common Stock and Common
Stock had been repurchased for $212.5 million under three stock repurchase authorizations granted by the Board of Directors in 1997.

8
ITEM 6 - SELECTED FINANCIAL DATA
(Dollarsin Thousands, except per share amounts)
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Years ended Decenber 31(1)

2000 1999 (2) 1998 (3) 1997 (4) 1996

Net sal es - continuing operations $ 1,247,945 $ 1,070, 339 $ 800, 803 $ 703, 050 $ 654, 040
Ear ni ngs
Cont i nui ng operations 41, 656 50, 270 40, 656 32, 065 19, 933
Di sconti nued operations:

Operating earnings (|oss) - (890) 3,835 20,719 45, 484

Gain (loss) on disposition (11, 903) (6, 958) - 101, 046 -

Ear ni ngs (11, 903) (7,848) 3,835 121,765 45, 484
Net ear ni ngs $ 29, 753 $ 42,422 $ 44,491 $ 153, 830 $ 65, 417
Basic earnings (loss) per share
of common stock
Cont i nui ng operations $ 1.78 $ 2.17 $ 1.73 $ 1.16 $ . 64
Di sconti nued operations (0.51) (.34) 16 4.41 1.45
Net earni ngs $ 1.27 $ 1.83 $ 1.89 $ 5.57 $ 2.09
Diluted earnings (loss) per share
of common stock
Cont i nui ng operations $ 1.76 $ 2.11 $ 1.68 $ 1.14 $ .63
Di sconti nued operations (0.50) (.33) 16 4.32 1.43
Net earni ngs $ 1.26 $ 1.78 $ 1.84 $ 5. 46 $ 2.06
Cash divi dends per common share $ .50 $ .48 $ .47 $ .45 $ .44

Decenber 31
2000 1999 1998 1997 1996

Total assets $ 1,059,176 $ 1,063, 986 $ 736,570 $ 682,789 $ 845,199
Long-t erm debt 316, 372 351, 251 131, 203 100, 972 238, 446
Total stockhol ders' equity 448, 395 431, 084 401, 093 399, 705 424, 639
1 The conpany has accounted for the fiberglass piping, liquid and dry bulk storage and autonotive businesses as

di scontinued operations in the consolidated financial statements. On Decenber 8, 2000, the conpany sold its
fiberglass piping business and on January 10, 2001, the conpany sold its liquid and dry bul k storage business. On
April 18, 1997, the conpany sold its autonotive products business, exclusive of its Mxican autonotive affiliate,
and on Cctober 1, 1997, the conpany sold its 40 percent interest inits Mexican affiliate. See Note 3 to the
consol idated financial statements which appears el sewhere herein.

2 On August 2, 1999, the conpany acquired the assets of MagneTek, Inc.'s donestic electric notor business and six

whol |y owned foreign subsidiaries for $244.6 nillion. See Note 2 to the consolidated financial statenents included
el sewhere herein.

3 On July 1, 1998, the conpany acquired certain assets of General Electric Conpany's donestic conpressor notor
business for $125.6 mllion. See Note 2 to the consolidated financial statenments included el sewhere herein.

4 On March 31, 1997, the conpany acquired UPPCO, |Incorporated, a manufacturer of subfractional Cframe electric
nmotors, for $60.9 mllion.
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ITEM 7 - MANAGEMENT'S DISCUSSION AND ANAL Y SIS OF FINANCIAL CONDITION AND
RESULTS OF OPERATIONS

FINANCIAL REVIEW

A. O. Smith Corporation recorded earnings from continuing operations of $41.7 million or $1.76 per sharein 2000 compared with
$50.3 million or $2.11 per sharein 1999. The Electric Motor Technologies and Water Systems Technologies segments established
new sales records in 2000, and the Water Systems Technol ogies segment achieved record earnings. Details of individual segment
performance will be discussed later in the section.

Working capital for continuing operations at December 31, 2000 was $213.0 million compared with $209.8 million and $140.0
million at December 31, 1999 and 1998, respectively. The modest increase in 2000 was due to higher inventories asa result of weaker
HVAC markets. The increase to working capital in 1999 was dueto the acquisition of the assets associated with MagneTek's
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worldwide motor operations and higher inventory in anticipation of customer demand in thefirst quarter 2000 at Electric Motor
Technologies.

Capita expenditures were$40.5 million in 2000 versus $32.8 million in 1999 and $18.5 million in 1998. The increase in capital
spending during 2000 and 1999 occurred in the company's electric motors operation. The company is projecting 2001 capital
expenditures of approximately $40 to $45 million. Cash flow during 2001 is expected to adequately cover these capital expenditures.

Long-term debt decreased $34.9 million from $351.3 million at December 31, 1999, to $316.4 million at December 31, 2000.
Likewise, the company'sleverage, as measured by total debt to total capital, fell to 42.2 percent at the end of 2000 compared with 45.6
percent at theend of 1999. In 2000, the company renewed its$100 million, 364-day revolving credit facility with a group of nine
banks. Barring any acquisitions, the company expects the combination of 2001 cash flow and the proceeds fromthe divestiture of its
Engineered Storage Products business will result in a significantly lower leverage ratio at the end of 2001.

A. O. Smith Corporation has paid dividends for 61 consecutive years. The company paid atotal of $.50 per share in 2000 versus $.48
per share in 1999.

RESULTS OF OPERATIONS

Sales from continuing operations in 2000 were $1.25 hillion, surpassing 1999 sales of $1.07 hillion by $178 million or 17 percent. The
increase in sales resulted from an additional seven months of salesfrom the August 1999 acquisition of MagneTek motors, or
approximately $190 million; and a near doubling, or an additional $12 million in sales, fromthe company's Chinese water heater
operation. Theseincreases were partialy offset by lower sales in the company's underlying electric motor business, compared with
1999. Sales in 1999 increased by $270 million compared with 1998, with $210 million of that increase attributable to electric motor
acquisitions in 1998 and 1999. In addition, $13 million of the increase in 1999 wasdue to the inclusion of sales fromthe Chinese
water heater operation, which becamewholly owned in December 1998.

The company's gross profit margin for 2000 was 19.9 percent, compared with 21.6 percent and 22.2 percent achieved in 1999 and
1998, respectively. The decline in gross margin over the three-year period was due largely to the aforementioned acquisitions, and the
inclusion of the Chinese water heater operation, all of which carried lower margins compared with their respective base businesses.
The gross marginin 2000 was a so adversely affected by lessfavorable cost absorption associated with declining volumesin thelatter
half of theyear.

Sales inthe Electric Motor Technologies segment in 2000 increased $167 million or 23 percent to $902 million from 1999 salesof
$735 million. Sales in 1998 were $487 million. The incremental seven months of ownership of the MagneTek motor businessin 2000
added approximately $190 million in sales. Excluding MagneTek, sales in the underlying mator business declined 5 percent due
mostly to areduction in demand from heating and air conditioning customers confronted with record levels of finished product

inventory. Most of the sales increase from 1998 to 1999 wasthe result of the August 1999 MagneTek motor acquisition, coupled with
afull
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year of sales from the July 1998 acquisition of General Electric's compressor motor business. Salesin 1999 also benefited from
favorable market conditions for fractional and hermetic motors for heating, ventilating and air conditioning applications.

Earnings for the Electric Motor Technologies segment in 2000 were $75.5 million or $3.4 million lower than 1999 operating earnings
of $78.9 million. Earningsin 1998 were $56.5 million. The declinein earnings from 1999 to 2000 was due primarily to the previously
mentioned high level of air conditioning inventories, which adversely affected demand inthe last half of the year. Marginswere
adversely affected by under-absorbed costs associated with significant reductions in manufacturing volumes. The 40 percent increase
in earnings from 1998 to 1999 resulted primarily from the higher sales volume due to acquisitions and growth in the underlying
€lectric motor business.

Sales for Water Systems Technologies increased approximately three percent from $335 million in 1999 to $346 million in 2000.
Sales in 1998 were $313 million. The increase in 2000 sales was attributable to the Chinese water heater operation where sales almost
doubled over 1999, contributing an additional $12 million. The increase in sales from 1998 to 1999 resulted from the inclusion of $13
million of sales fromthe Chinese operation, which became wholly owned in December 1998, as well as higher commercial and other
international sales.

Earnings for Water Systems Technologies were $34.9 million in 2000 reflecting modest improvement over 1999 earnings of $33.8
million and resulted from improved performance in China. The earnings improvement from $30 million in 1998 to $33.8 millionin
1999 wasdue to higher gross margins associated with favorable cost performance in 1999.
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On January 21, 2000, the company announced its decision to exit the storage tank and fiberglass pipe markets, consistent with the
company's strategy to expand its presence in the electric motor and water products markets and to be a consolidator in those industries.
On December 8, 2000, the company sold the fiberglass piping business, operated as Smith Fiberglass Products Company to Varco
International Corporation. The transaction took the form of the sale of themgjority of the fiberglass piping domestic assets and thesale
of thecompany's equity interest in its Chinese operation. On January 10, 2001, the company sold substantially al of the assets of its
storage tank business, Engineered Storage Products Company, to CST Industries. The sale of these businesses will result in net
after-tax proceeds of approximately $62 million. After-tax losses associated with discontinued operations amounted to $11.9 million
and $7.8 million in 2000 and 1999, respectively, and consist mostly of losses associated with thedisposition of thesebusinesses. The
2000 loss asoincluded an after-tax charge of $4 million related to revised estimates on certain claims that arose out of thesale of its
automotive businessin April 1997. Earnings from discontinued operations in 1998 were $3.8 million and reflect the after-tax earnings
from operations of thefiberglass pipe and storage tank businesses.

Sdlling, general and administrative (SG&A) expensein 2000 was $154 million, $18 million morethan the $136 million recorded in
1999. The increase was due to the additional SG& A associated with afull year of operating the MagneTek motor business. SG&A in
1999 increased $31 million over 1998 dueto the MagneTek acquisition and the initial consolidation of the Chinesewater products
operation. Relativeto sales, SG& A has demonstrated a modestly declining trend over the last three years.

Interest expense, net of theamount allocated to discontinued operations, was $22.1 million in 2000 compared with $12.8 million and
$5.9 millionin 1999 and 1998, respectively. The increases over the three-year period were due primarily to acquisition-related
financings.

Amortization of intangibles has increased steadily to $6.9 million in 2000 from $5.2 million and $2.5 million in 1999 and 1998,
respectively, in connection with the company'sacquisitionsin 1998 and 1999.

Other expense in 2000 was$0.3 million and compares with other income of $0.6 million and $2.9 million in 1999 and 1998,
respectively. The reduction of income from 1998 to 1999 and recognition of expensein 2000

11
reflects a decrease in interest income as marketable securities were liquidated to fund the company's acquisitions.

The company's effective tax rate was36.0 percent in 2000, 34.8 percent in 1999, and 34.7 percent in 1998. The rateincreased in 2000
as aresult of fewer research tax credits availablein 2000 compared with 1999 and 1998.

Outlook

While theHVAC industry has reduced finished goods inventories going into the new year, it is still too early to know if market
demand will materialize as the cooling season of 2001 begins. The company aso believes the slowing domestic economy and
diminished consumer confidence may adversely affect motor sales to the ventilation and appliance markets as well as its residential

water heating business.

Consequently, the company expectsfirst-half sales and earningsin 2001 will not reach the record levelsgenerated during the first half
of last year. A. O. Smithis projecting first quarter earnings to range between $.30 and $.40 per share and believes sales and earnings
comparisons to 2000 results should improve during the second half of theyear, enabling it to exceed its2000 performance.

With the Storage & Fluid Handling divestiture concluded, the company has completed the transition begun in 1997 of making A. O.
Smith into a more focused, consistently profitable business. The company now consists of two very competitive business units, and is
confident it can continue to expand itssize, scope, and profitability.

OTHER MATTERS

Environmental

The company's operations aregoverned by a number of federal, state, and local environmental laws concerning the generation and
management of hazardous materials, the discharge of pollutants into the environment, and remediation of sites owned by the company
or third parties. The company hasexpended financial and managerial resources complying with such laws. Expenditures related to
environmental matterswere not material in 2000 and are not expected to be material in any single year. Although the company
believes that itsoperations are substantially in compliance with such lawsand maintains procedures designed to maintain compliance,
there are no assurances that substantial additional costs for compliance will not be incurred in the future. However, since the same laws
govern the company's competitors, the company should not be placed at a competitive disadvantage.

Market Risk
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The company is exposed to varioustypes of marketrisks, primarily currency and certain commodities. The company monitors its risks
in such areas on a continuous basis and generally entersinto forward and futures contractsto minimizesuch exposures for periods of
lessthan one year. The company does not engagein speculationin itsderivatives strategies. Further discussion regarding derivative
instruments is contained in Note 1 to the Consolidated Financial Statements.

Commodity risksinclude raw material price fluctuations. The company uses futures contractsto fix the cost of its expected needs with
the objective of reducing pricerisk. Futures contracts are purchased over time periods and at volume levelswhich approximate
expected usage. At December 31, 2000, the company had commodity futures contracts amounting to approximately $43 million of
commodity purchases. A hypothetical 10 percent change in the underlying commodity price of such contracts would have a potential
impact of $4.3 million. It isimportant to note that gains and losses from the company's futures contract activitieswill be offset by gains
and losses in the underlying commodity purchase transactions being hedged.

In addition, the company entersinto foreign currency forward contracts to minimize the effect of fluctuating foreign currencies. At
December 31, 2000, the company had net foreign currency contracts outstanding of
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approximately $57 million. Assuming a hypothetical 10 percent movement in the respective currencies, the potential foreign exchange
gain or loss associated with the change in rates would amount to $5.7 million. Itisimportant to note that gains and losses from the
company'sforward contract activitieswill be offset by gains and losses in the underlying transactions being hedged.

The company's earnings exposure related to movementsin interest ratesis primarily derived from outstanding floating rate debt
instruments that are determined by short-term money market rates. At December 31, 2000, the company had $219 millionin
outstanding floating rate debt with aweighted average interest rate of 7.0 percent at year end. A hypothetical 10 percent annual
increase or decrease in the year-end average cost of the company's outstanding floating rate debt would result in a change in annual
pre-tax interest expense of approximately $1.5 million.

Forward-L ooking Statements

Certain statementsin this report are "forward-looking statements." These forward-looking statements can generally be identified as
such because the context of the statement will includewords such asthe company "believes," "anticipates,”" "estimates," "expects,”
"projects,” or words of similar import.

Although the company believes that itsexpectations are based upon reasonable assumptionswithin the bounds of its knowledge of its
business, there can be no assurance that the results expressed in forward-looking statementswill be realized. Although a significant
portion of the company's sales are derived from the replacement of previously installed product, and such sales are therefore less
volatile, numerousfactors may affect actual resultsand cause resultsto differ materially from those expressed in forward-looking
statements made by, or on behaf of, the company. The company considers most important among such factors, the stability inits
electric motor and water products markets, thetimely and proper integration of the MagneTek motors acquisition, and the
implementation of associated cost reduction programs.

All subsequent written and oral forward-looking statements attributable to the company, or persons acting on its behalf, are expressly
qualified in their entirety by these cautionary statements.

ITEM 7A - QUANTITATIVE AND QUALITATIVE DISCLOSURES ABOUT MARKET RISK

See "Market Risk" above.
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ITEM 8 - FINANCIAL STATEMENTS AND SUPPLEMENTARY DATA
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REPORT OF ERNST & YOUNG LLP,
INDEPENDENT AUDITORS

The Board of Directors and Stockholders
A. O. Smith Corporation

We have audited the accompanying consolidated balance sheets of A. O. Smith Corporation as of December 31, 2000 and 1999, and
the related consolidated statements of earnings, comprehensive income, stockholders' equity, and cash flowsfor each of the threeyears
in the period ended December 31, 2000. Our audits also included thefinancial statement schedule listed in the index at

Item 14(a). Thesefinancial statements and schedule are theresponsibility of the company's management. Our responsibility is to
express an opinion on these financial statements and schedule based on our audits.

We conducted our audits in accordance with auditing standards generally accepted in the United States. Those standards require that
we plan and perform the audit to obtain reasonable assurance about whether the financial statements are free of material misstatement.
An audit includes examining, on atest basis, evidence supporting the amounts and disclosures in the financial statements. An audit
also includes assessing the accounting principles used and significant estimates made by management, as well as evaluating the overall
financial statement presentation. We believe that our audits provide areasonable basisfor our opinion.

In our opinion, the financia statementsreferred to above present fairly, in all material respects, the consolidated financia position of
A. O. Smith Corporation at December 31, 2000 and 1999, and the consolidated results of its operations and its cash flowsfor each of
the three yearsin the period ended December 31, 2000, in conformity with accounting principles generally accepted in the United
States. Also, inour opinion, the related financial statement schedule, when considered in relation to thebasic financial statements
taken as awhole, presentsfairly in al material respects the information set forth therein.

Ernst & Young LLP

Milwaukee, Wisconsin
January 19, 2001
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CONSCOLI DATED BALANCE SHEETS
Decenber 31 (dollars in thousands)

2000 1999
Asset s

Current Assets
Cash and cash equival ents $ 15,287 $ 14, 761
Recei vabl es 169, 117 179, 395
I nventories 169, 630 163, 443
Def erred incone taxes 7,215 11, 323
QG her current assets 22,199 9, 300
Net current assets - discontinued operations 22,651 10, 405
Total Current Assets 406, 099 388, 627
Net property, plant, and equi pnent 282, 835 283, 493
Net goodwi || and other intangibles 244,821 251, 085
Pr epai d pensi on 81, 958 64, 281
O her assets 25,970 24,709
Net |ong-term assets - discontinued operations 17, 493 51, 791

Total Assets

Liabilities

Current Liabilities
Trade payabl es $ 91,780 $ 81, 221
Accrued payroll and benefits 27, 388 32,272
Accrued liabilities 26, 865 27,301
Product warranty 11,574 10, 847
I ncone taxes 1, 695 7,170
Long-term debt due within one year 11, 129 9, 629
Total Current Liabilities 170, 431 168, 440
Long-term debt 316, 372 351, 251
Product warranty 17,631 17, 475
Post-retirement benefit obligation 18,012 18, 523
Def erred incone taxes 62,122 48, 675
G her liabilities 26, 213 28,538

Total Liabilities 610, 781 632, 902

Commi tnents and contingencies (Notes 7 and 12)

St ockhol ders' Equity

Preferred Stock - -
Cl ass A Comnmon Stock (shares issued 8,722,720 and 8, 722, 920) 43,614 43, 615

Common St ock (shares issued 23, 826, 642 and 23, 826, 442) 23, 827 23, 826
Capital in excess of par value 53, 521 53, 026
Ret ai ned ear ni ngs 549, 237 531, 204
Accunul at ed ot her conprehensive | oss (5,438) (3,238)
Treasury stock at cost (216, 366) (217, 349)

Total Stockhol ders' Equity 448, 395 431, 084

Total Liabilities and Stockhol ders' Equity $1, 059, 176 $1, 063, 986

See acconpanying notes which are an integral part of these statenents.
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CONSCOLI DATED STATEMENT OF EARNI NGS
Years ended Decenber 31 (dollars in thousands, except per share anounts)

2000 1999 1998

Cont i nui ng Operations
Net sal es $1, 247, 945 $1, 070, 339 $800, 803
Cost of products sold 999, 821 839, 572 623,173
G oss profit 248, 124 230, 767 177, 630
Selling, general, and adm nistrative expenses 153, 695 136, 304 105, 214
I nterest expense 22,102 12,821 5,914
Anortization of intangibles 6, 932 5,162 2,514
Q her (incone) expense - net 307 (612) (2,933)
65, 088 77,092 66, 921
Provision for incone taxes 23,432 26, 822 23,189

Earni ngs before equity in |oss

of joint venture 41, 656 50, 270 43,732
Equity in loss of joint venture - - (3,076)
Earni ngs from Continui ng Operations 41, 656 50, 270 40, 656

Di sconti nued Operations
Earni ngs (loss) fromdiscontinued operations |ess related income tax
(benefit) 2000 - $(7,772), 1999 - $(5,017),

and 1998 - $2,020 (11, 903) (7,848) 3,835

Net Ear ni ngs $ 29, 753 $ 42,422 $ 44,491

Basic Earnings (Loss) Per Share of Common Stock T

Conti nui ng Operations $1.78 $2. 17 $1.73

Di sconti nued Operations (.51) (.34) .16

Net Ear ni ngs $1. 27 $1.83 $1. 89
Diluted Earnings (Loss) Per Share of Common Stock

Cont i nui ng Operations $1.76 $2.11 $1. 68

Di sconti nued Operations (.50) (.33) .16

Net Ear ni ngs $1. 26 $1.78 $1. 84

CONSOLI DATED STATEMENT OF COVPREHENSI VE | NCOVE

Years ended Decenber 31 (dollars in thousands)

2000 1999 1998
Net ear ni ngs $ 29,753 $ 42,422 $ 44,491
Foreign currency translation adjustnents (2,200) (1, 750) 91
Conpr ehensi ve | nconme $ 27,553 $ 40, 672 $ 44,582

See accompanying notes which are an integral part of these statements.
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CONSCOLI DATED STATEMENT OF CASH FLOWS
Years ended Decenber 31 (dollars in thousands)

2000 1999 1998
Cont i nui ng
Qperating Activities
Earni ngs from continui ng operations $ 41,656 $ 50,270 $ 40, 656
Adj ustments to reconcile earnings from continuing
operations to cash provided by operating activities:
Depr eci ati on 36, 582 30, 769 22,952
Anorti zation 8, 477 6, 546 3,514
Equity in loss of joint venture - - 3,076
Net change in current assets and liabilities (2,707) (27, 378) (7,543)
Net change in noncurrent assets and liabilities (9,073) (11, 481) 1,769
Q her 1,680 856 1,198
Cash Provided by Operating Activities 76, 615 49, 582 65, 622
Investing Activities
Acqui sition of businesses - (244, 592) (126, 273)
Capi tal expenditures (40, 516) (32,807) (18,511)
Investment in joint venture - - (7,224)
Q her (1, 439) (1,767) (1, 705)
Cash Used in Investing Activities (41, 955) (279, 166) (153, 713)
Fi nanci ng Activities
Long-term debt incurred - 229, 677 30, 028
Long-term debt retired (33, 379) (4, 629) (5, 590)
Purchase of treasury stock - (2,773) (33, 288)
Net proceeds from common stock and option activity 816 1, 149 271
Di vi dends pai d (11, 720) (11, 172) (11, 051)
Cash Provided by (Used in) Financing Activities (44, 283) 212, 252 (19, 630)
Cash Flow Provided by (Used in) Discontinued Operations 10, 149 (5,573) (509)
Net increase (decrease) in cash and cash equival ents 526 (22, 905) (108, 230)
Cash and cash equival ent s--begi nni ng of year 14, 761 37, 666 145, 896
Cash and Cash Equival ents--End of Year $ 15, 287 $ 14, 761 $ 37, 666

See accompanying notes which are an integral part of these statements.
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CONSCOLI DATED STATEMENT OF STOCKHOLDERS' EQUITY
Years ended Decenber 31 (dollars in thousands)

2000 1999 1998
O ass A Common St ock
Bal ance at begi nning of year $ 43, 615 $ 43, 688 $ 43,782
Conversion of O ass A Common Stock (1) (73) (94)
Bal ance at end of year $ 43, 614 $ 43, 615 $ 43,688
Common St ock
Bal ance at begi nning of year $ 23,826 $ 23,812 $ 23,793
Conversion of O ass A Common Stock 1 14 19
Bal ance at end of year $ 23, 827 $ 23, 826 $ 23,812
Capital in Excess of Par Value
Bal ance at begi nning of year $ 53, 026 $ 51, 121 $ 50,020
Conversion of Oass A Common Stock - 59 75
Exercise of stock options (84) (182) 344
Tax benefit from exercise of stock options 404 1,797 168
Stock incentives and directors' conpensation 175 231 561
Q her - - (47)
Bal ance at end of year $ 53,521 $ 53,026 $ 51,121
Ret ai ned Ear ni ngs
Bal ance at begi nning of year $ 531,204 $ 499,954 $ 466,514
Net ear ni ngs 29, 753 42,422 44, 491
Cash di vi dends on conmmon stock (11, 720) (11,172) (11, 051)
Bal ance at end of year $ 549, 237 $ 531,204 $ 499, 954
Accunul ated O her Conprehensive Loss
Bal ance at begi nning of year $ (3,238) $ (1, 488) $ (1,579)
Foreign currency translation adjustnents (2, 200) (1, 750) 91
Bal ance at end of year $  (5,438) $ (3,238) $ (1,488)
Treasury Stock
Bal ance at begi nning of year $ (217, 349) $ (215, 994) $(182, 825)
Purchase of treasury stock - (2,773) (33, 497)
Exerci se of stock options 901 1, 330 183
Stock incentives and directors' conpensation 82 88 145
Bal ance at end of year $ (216, 366) $ (217, 349) $(215, 994)
Total Stockhol ders' Equity $ 448, 395 $ 431,084 $ 401, 093

See acconpanying notes which are an integral part of these statenents.
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NOTESTO CONSOLIDATED FINANCIAL STATEMENTS

1. Organization and Significant Accounting Policies

Organization. A. O. Smith Corporation is a manufacturer serving customers worldwide. The company'smajor product linesinclude
fractional and integral horsepower Alternating Current (A/C), Direct Current (D/C) and hermetic electric motors, as well asresidential
and commercia water heaters. The company's products are manufactured and marketed primarily in North America. Electric motors
are sold principally to original equipment manufacturers. Water heaters are distributed principally through a diverse network of
plumbing wholesalers.

Consolidation and basis of presentation. The consolidated financial statementsinclude the accounts of the company and itswholly
owned subsidiaries. Asdiscussed in Note 3, the company'sfiberglass piping systems and liquid and dry storage systems are classified
as discontinued operations.

Investment in joint ventures. In December 1998 and January 1999, the company bought out its partner in itswater heater joint venture
and its partner in its fiberglass piping joint venture, both in the People's Republic of China, and accordingly, the company consolidated
these entities since the acquisition dates. The fiberglass pipingjoint ventureis classified asa discontinued operation (see note 3).

[T — 3
FE s EDGARRS 2002, EDGAR Online, Inc.




Use of estimates. The preparation of financial statementsin conformity withgenerally accepted accounting principles requires
management to make estimates and assumptions that affect the amounts reported in the accompanying financial statements and notes.
Actual resultscould differ fromthose estimates.

Fair values. The carrying amounts of cash and cash equivalents, receivables, trade payables, and long-term debt approximated fair
value as of December 31, 2000 and 1999.

Foreign currency trandation. For al subsidiaries outside the United States with the exception of Mexico, the company uses thelocal
currency as the functional currency. For these operations, assets and liabilities are trandated into U.S. dollars at year-end exchange
rates, and revenues and expenses are trandated at weighted-average exchange rates. The resulting tranglation adjustments are recorded
as a separate component of stockholders' equity. Gainsand losses fromforeign currency transactions areincluded in net earnings.

Cash and cash equivalents. The company considers all highly liquid investments, generally with a maturity of three monthsor less
when purchased, to be cash equivalents.

Inventory valuation. Inventories are carried at lower of cost or market. Cost is determined on the last-in, first-out (LIFO) method for
substantially all domestic inventories. Inventories of foreign subsidiaries and supplies are determined using the first-in, first-out (FIFO)
method.

Property, plant, and equipment. Property, plant, and equipment arestated at cost. Depreciation is computed primarily by the
straight-line method. The estimated servicelives used to compute depreciation are generally 25 to 50 yearsfor buildings and 5to 20
yearsfor equipment. Maintenance and repair costs are expensed as incurred.

Goodwill and other intangibles. Goodwill and other intangibles are stated at cost and are amortized on a straight-line basis over the
estimated periods benefited ranging from 5to 40 years.
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1. Organization and Significant Accounting Policies (continued)
Decenber 31 (dollars in thousands) 2000 1999
Goodwi I I, at cost $ 248,925 $ 248,257
O her intangi bl es, at cost 11, 424 11, 424
260, 349 259, 681
Less accunul ated anortization 15, 528 8, 596

$ 244,821 $ 251,085

Impairment of long-lived and intangible assets. Property, plant, equipment, goodwill, and other intangibles are reviewed for
impairment whenever events or changesin circumstances indicate that the carrying amount may not be recoverable. If the sum of the
expected undiscounted cash flowsisless than the carrying value of therelated asset or group of assets, alossisrecognized for the
difference between the fair value and carrying value of the asset or group of assets. Such analyses necessarily involve significant
judgment.

Derivativeinstruments. The company enters into futurescontracts to fix thecost of certain raw material purchases, principally copper,
with the objective of minimizingchanges in inventory cost due to market price fluctuations. Through December 31, 2000 differences
between the company's fixed price and current market prices are included as part of the inventory cost whenthe contracts mature.
Beginning January 1, 2001, upon adoption of Statement of Financial Accounting Standard (SFAS) No. 133 asamended by SFAS No.
138, the effective portion of the gain or loss on the futures contract is reported as a component of other comprehensive incomeand
reclassified into earnings in the sameperiod during whichthe inventory is sold. The remaining gain or loss on the futures contract, if
any, isrecognized in current earnings during the period of changes. As of December 31, 2000, the company had contracts covering the
majority of its expected copper requirements for 2001. These futures contracts limit the impact from both favorable and unfavorable
price changes.
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The company and its subsidiaries conduct businessin various foreign currencies. To minimize the effect of fluctuating foreign
currencies on itsincome, the company entersinto foreign currency forward contracts. The contracts are used to hedge known foreign
currency transactions on a continuing basis for periods consistent with the company's exposures. Beginning January 1, 2001, upon
adoption of SFAS No. 133 as amended by SFAS No. 138, the effective portion of the gain or loss on theforeign currency forward
contract isreported as a component of other comprehensive income and reclassified into earnings in the same period during which the
hedged transaction affects earnings. The remaining gain or loss on the futures contract, if any, isrecognized in current earnings during

the period of changes.

The company does not engage in speculation. The difference between market and contract ratesis recognized in the same period in
which gains or losses from the transactions being hedged are recognized. The contracts, which are executed with major financia
institutions, generally mature within one year with no credit loss anticipated for failure of the counterparties to perform.

The following table summarizes, by currency, the contractual amounts of the company's forward exchange contracts.

Decenber 31 (dollars in thousands) 2000 1999

Buy Sel | Buy Sel |

U S dollar $ 1, 840 $ 12,400 $ 1,400 $ 8,100
British pound 1,515 1,532 477 1,391
Hungarian forint 3,135 - - -
Mexi can peso 64, 901 - 35,516 -
Tot al $ 71,391 $ 13,932 $ 37,393 $ 9,491
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1. Organization and Significant Accounting Policies (continued)

The forward contracts in place at December 31, 2000, amounted to approximately 75 percent of the company's 2001 anticipated
foreign currency requirements.

Revenue recognition. The company recognizes revenue upon transfer of title of product, generally upon shipment to the customer.

Compensated absences. In the second quarter, the company changed its vacation policy for certain employees so that vacation pay is
earned ratably throughout the year. The accrual for compensated absences was reduced by $2.3 million to eliminate vacation pay no
longer required to be accrued under the current policy.

Research and devel opment. Research and devel opment costs are charged to operations as incurred and amounted to $24.5, $23.9, and
$19.4 million for continuing operations during 2000, 1999, and 1998, respectively.

Environmental costs. The company accrues for |osses associated withenvironmental obligations when such losses are probable and
reasonably estimable. Costsof estimated future expenditures are not discounted to their present value. Recoveries of environmental
costs from other parties are recorded as assetswhen their receiptis considered probable. The accruas are adjusted as facts and

circumstances change.

Earnings per share of common stock. The numerator for the calculation of basic and diluted earnings per share is net earnings. The
following table setsforth the computation of basic and diluted weighted-average shares used in the earnings per share calculations:

[T S— .
E=amas EDGARSr 9002, EDGAR Online. Inc.




Denom nator for basic earnings per share--

wei ght ed- aver age shares 23, 396, 210 23, 220, 813
23, 583, 790
Effect of dilutive stock options 294,932 566, 540
600, 114
Denom nator for diluted earnings per share 23,691, 142 23,787, 353
24,183, 904

Reclassification. Certain amountsin the 1999 and 1998 financial statements, as previously reported, have been reclassified to conform
to the 2000 presentation. Sales and cost of products sold have been increased to reflect a reclassification of grossfreight costs. In
addition, product research and development expenses have been reclassified from cost of products sold to selling, general, and
administrative expenses.

New accounting standards. In June 1998, the Financial Accounting Standards Board issued SFAS No. 133, "Accounting for Derivative
Instruments and Hedging Activities' (the Statement), whichwas amended by SFAS No. 138. This new standard became effective for
the company on January 1, 2001, and will require the company to recognize all derivativesin the balance sheet at fair value. Any fair
value changeswill be recorded in net incomeor comprehensive income.

Theinitial adoption of this statement will not have a materia effect on the company's net earnings or statement of position.
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2. Acquisitions

On August 2, 1999, the company acquired the assetsof MagneTek, Inc.'s (MagneTek) domestic electric motor business and six wholly
owned foreign subsidiaries for $244.6 million. On July 1, 1998, the company acquired certain assets of General Electric Company's
domestic compressor motor business (Scottsville) for $125.6 million. Both of the acquisitions were accounted for using the purchase
method of accounting, and accordingly, the financia statementsinclude the operating results of the acquired businessesfrom their
respective dates of acquisition. The purchase prices have been alocated to the assets acquired and theliabilities assumed based upon
their respective fair values at the date of acquisition. The excess of the purchase prices over the fair values of net assets acquired,
$104.3 and $92.6 million for MagneTek and Scottsville, respectively, have been recorded as goodwill. Other intangibles acquiredin
connection with the MagneTek and Scottsville acquisitions, including assembled workforce, customer list, patents, and trademarks,
were assigned fair values aggregating $11.4 million and are being amortized over periods of 5to 30 years.

In connection with the MagneTek acquisition, additional purchase liabilities of $17.9 million wererecorded whichincluded employee
severance and relocation, aswell as certain facility exit costs. Costs incurred and charged against theliability to date totaled $3.6
million. The company estimates that approximately $10.0 million of the reserved liability will be expended during fiscal 2001.

The company purchased its partner'sinterest in its water systems joint venture in China December 1998. The excess of the
consideration, including thedistribution to the partner of certain inventoriesand equipment over thefair values of the assets acquired,
amounted to $5.3 million and has been recorded as goodwill.

On apro formabasis, the unaudited consolidated results from continuing operations assuming the acquisition of MagneTek occurred
on January 1, 1999, follows:
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Years ended Decenber 31 (dollars in thousands) 1999

Net sal es $1, 306, 566
Ear ni ngs 42, 379
Ear ni ngs per share:

Basic 1.83

Diluted 1.78

The pro formaresults have been prepared for informational purposes only andinclude adjustments to depreciation expense of acquired
plant and equipment, amortization of goodwill, increased interest expense on acquisition debt, and certain other adjustments, together
with related incometax effects of al such adjustments. Anticipated efficiencies from the consolidation of certain manufacturing and
commercial activities and anticipated lower material costsrelated to the consolidation of purchasing have been excluded from the pro
forma operating results. These pro formaresultsdo not purport to be indicative of theresults of operations that would have occurred
had the purchases been made asof the beginning of the periods presented or of theresults of operations that may occur in the future.

3. Divestitures and Discontinued Operations

On January 17, 2000, the company, with the approval of its Board of Directors, decided to divest the company'sfiberglass piping and
liquid and dry bulk storage businesses. Net salesof the fiberglass piping and liquid and dry storage businesses were $129.3, $118.6,
and $144.0 millionin fiscal 2000, 1999, and 1998, respectively.
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3. Divestitures and Discontinued Operations (continued)

On December 8, 2000, the company sold the fiberglass piping business, operated as Smith Fiberglass Products Company. The
transaction took the form of the sale of the majority of the fiberglass piping domestic assets, and the sale of the company's equity
interest inits Chinaoperations. Inaddition, the company sold itsEngineered Storage Products Company on January 10, 2001. Both
transactions are subject to final purchase price adjustments. When finalized, the after-tax cash proceeds are expected to approximate
$62 million. The company recognized a combined after-tax loss on the sales of approximately $7.9 million (net of tax benefit of $5.2
million) in fiscal 2000. Infiscal 1999, the company recognized after-tax loss from operations of $0.9 million (net of atax benefit of
$0.5 million) and an after-tax loss on sale of $7.0 million (net of tax benefit of $4.5 million). Discontinued after tax earnings from
operations were $3.8 millionin 1998 (net of incometaxes of $2.0 million). Certain expenses have been alocated to the operations of
the discontinued businesses, including interest expense, whichwas allocated based on the ratio of net assets of the discontinued
businessesto thetotal consolidated capital of the company.

During 2000, the company recorded after-tax charges of $4.0 million (net of tax benefit of $2.6 million) relating to revised estimates
on certain reserves and settlement of claimswhich arose out of the sale of its automotive businessin April 1997.

The components of the net assetsof discontinued operations included in the consolidated balance sheets are as follows:
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Decenmber 31 (dollars in thousands)

Current Assets
Recei vabl es
I nventori es
G her current assets
Trade payabl es
(6, 410)
Accrued payroll and benefits
(5, 410)
O her
(18, 103)

Net current assets

Long- Term Asset s
Net property, plant, and equi pment
O her assets
Long-term liabilities

(10, 309)

Net |ong-term assets

4, Statenent of Cash Fl ows

Supplemental cash flow informationis as follows:

Years ended Decenber 31 (dollars in thousands)

$

(2, 908)

(10, 141)

$

$ 23, 644

Change in current assets and liabilities:
Recei vabl es
Inventories
Gt her current assets
Trade payabl es
Accrued liabilities, including payroll and benefits
I ncone taxes

Bl o rara EDGARpra
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2002.

(3. 526)

EDGAR Onl i ne,

$

(7,726)
(20, 158)
(3, 655)
6, 654
(1,979)
(514)

I nc.




5. I nventori es

Decenber 31 (dollars in thousands) 2000 1999
Fi ni shed products $ 109, 702 $ 99, 335
Wirk in process 37,186 40, 197
Raw materi al s 40, 191 41, 997
Suppl i es 860 1, 322
I nventories, at FIFO cost 187, 939 182, 851
Al | onance to state inventories at LIFO cost 18, 309 19, 408

$ 169, 630 $ 163, 443

6. Property, Plant, and Equi prent

Decenmber 31 (dollars in thousands) 2000 1999
Land $ 6, 690 $ 6,690
Bui I di ngs 99, 888 91, 417
Equi pnent 435, 440 420, 634
542,018 518, 741

Less accunul at ed depreciation 259, 183 235, 248
$ 282,835 $ 283,493

In 2000 and 1999, there was no capitalized interest on borrowed funds during construction within the company's continuing
operations. Capitaized interest was $1.5 million in 1998.

7. Long-Term Debt and Lease Commitments
Decenber 31 (dollars in thousands) 2000 1999

Bank credit |ines, average year-end interest rate of
6.6 % for 2000 and 6.1% for 1999 $ 37,770 $ 19, 944

Conmrer ci al paper, average year-end interest rate of
7.1% for 2000 and 6.3% for 1999 124, 945 134, 522

Revol ver borrow ngs, average year-end interest rate of
7.2% for 2000 and 6.9% for 1999 50, 000 82,000

Long-term notes wi th insurance conpani es, expiring through
2018, average year-end interest rate of 7.0%for 2000 and 1999 102, 286 106, 914

QG her notes, expiring through 2012, average year-end

interest rate of 4.5 % for 2000 and 4.7% for 1999 12, 500 17, 500
327,501 360, 880

Less anmount due within one year 11,129 9, 629
$ 316, 372 $ 351, 251

The company has a $350 million revolving credit agreement with a group of nine banks of which $100 million expires July 27, 2001,
and $250 million expires August 2, 2004. At its option, the company maintains either cash balances or pays feesfor bank credit and
services.

The company's credit agreement and term notes contain certain conditions and provisions which restrict the company's payment of
dividends. Under the most restrictive of these provisions, retained earnings of $62.3 million wereunrestricted as of December 31,
2000.
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25
7. Long-Term Debt and Lease Commitments (continued)

Borrowings under the bank credit linesand in the commercial paper market are supported by the long-term portion of therevolving
credit agreement, and accordingly, such borrowings have been classified as long-term. It hasbeen the company's practice to renew or
replace the revolving credit agreement so as to maintain the availability of debt on along-term basis and to provide 100 percent
backup for its borrowings in the commercial paper market.

Long-term debt, maturing within each of the five years subsequent to December 31, 2000, is as follows: 2001-$11.1; 2002-$13.3;
2003-$11.7; 2004-$8.6; 2005-$8.6 million.

Future minimum payments under noncancel able operating leases for continuing operations total $52.5 million and are due as follows:
2001-$10.3; 2002-$8.5; 2003-$7.8; 2004-$6.6; 2005-$4.8; and thereafter-$14.5 million. Rent expense for continuing operations,
including payments under operating leases, was $18.3, $15.3, and $12.9 million in 2000, 1999, and 1998, respectively.

Interest paid by the company for continuing and discontinued operations, was$24.6, $13.8, and $6.4 million in 2000, 1999, and 1998,
respectively.

8. Stockholders Equity

The company'sauthorized capital consists of 3 million shares of Preferred Stock $1 par value, 14 million shares of Class A Common
Stock $5 par vaue, and 60 million shares of Common Stock $1 par value. The Common Stock has equal dividend rights withClass A
Common Stock and is entitled, as a class, to elect 25 percent of the board of directors and has 1/10th vote per share on al other
matters.

During 2000, 1999, and 1998, 200, 14,655, and 19,914 shares, respectively, of Class A Common Stock were converted into Common
Stock. Regular dividends paid on the Class A Common and Common Stock amounted to $.50, $.48, and $.47 per share in 2000, 1999,
and 1998, respectively.

On January 27, 1997, the company'sboard of directors approved the repurchase of up to 3 million shares of Common Stock. On June
10, 1997, and December 9, 1997, the board authorized therepurchase of up to $80 million and $50 million, respectively, of additiona
Common Stock. During 1999 and 1998, the company purchased 855 and 4,800 shares of Class A Common Stock and 128,396 and
1,183,650 shares of Common Stock, respectively. At December 31, 2000, 32,595 and 8,967,312 shares of Class A Common Stock and
Common Stock, respectively, were held as treasury stock. At December 31, 1999, 32,595 and 9,122,640 shares of Class A Common
Stock and Common Stock, respectively, were held as treasury stock.

9. Stock Options

The company has two Long-Term Executive Incentive Compensation Plans for granting nonqualified and incentive stock options to
key employees. The 1990 Plan has terminated except as to outstanding options. The 1999 Plan provides for theissuance of 1.5 million
stock optionsat fair value on thedate of grant. The options granted become exercisable one year from date of grant and, for active
employees, expire ten years after date of grant. The number of shares availablefor granting of options at December 31, 2000, was
638,300.
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9. Stock Options (continued)

Changes in option shares, all of which are Common Stock, were asfollows:
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Wei ght ed-

Aver age
Per Share
Exer ci se Years Ended Decenber 31
Price-2000 2000 1999 1998
Qut st andi ng at begi nning of year $16. 57 1, 979, 800 2,022,900 1, 883, 025
G ant ed
2000- - $13.56 to $16.28 per share 13.68 632, 000
1999- - $29. 03 per share 173, 900
1998--$18.31 to $29.83 per share 277, 350
Exerci sed
2000--$4.67 to $16.33 per share 5.76 (141, 600)
1999--$4.67 to $16.67 per share (217, 000)
1998--$5.79 to $18.33 per share (137, 475)
Expi r ed
2000- - $18.00 to $27.25 per share 21.56 (21, 700)
Qutstanding at end of year
(2000--$5.63 to $29.83 per share) 12. 87 2,448, 500 1, 979, 800 2,022, 900
Exerci sabl e at end of year 14.57 1, 816, 500 1, 805, 900 1, 745, 550

During 1998, an executive elected to defer the gainrelated to the exercise of 107,100 options. Asa result, the executive deferred the
receipt of 79,870 shares of Common Stock for which the company's obligation to issue the sharesis included within Stockholders
Equity.

The following table summarizes weighted-averageinformation by range of exercise pricesfor stock options outstanding and
exercisable at December 31, 2000:

Wei ght ed-
Opti ons Wi ght ed- Opti ons Weéi ght ed- Aver age
Qut st andi ng at Aver age Exerci sabl e at Aver age Remai ni ng
Range of Decenber 31, Exer ci se Decenber 31, Exer ci se Cont r act ual
Exercise Prices 2000 Price 2000 Price Life
$5. 63 206, 250 $5. 63 $ 5.63 1 year
$8.67 to $13.56 756, 100 12.58 8. 67 8 years
$16.28 to $18.33 1, 136, 300 17.28 16. 90 6 years
$25.25 to $29.83 349, 850 28.16 28.16 8 years
2,448, 500

SFASNo. 123, "Accounting for Stock-Based Compensation,” encourages, but does not require companies to record compensation
cost for stock-based employee compensation plans at fair value. The company has chosen to continue applying Accounting Principles
Board Opinion No. 25, "Accounting for Stock Issued to Employees,” and related interpretations in accounting for its stock option
plans. Accordingly, because the number of sharesisfixed and the exercise price of the stock options equals the market price of the
underlying stock on the date of grant, no compensation expense has been recognized.
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9. Stock Options (continued)

Had compensation cost been determined based upon thefair value at the grant date for awards under the plans based on the provisions
of SFAS No. 123, the company's pro forma earnings and earnings per share from continuing operations would have been asfollows:

Y ears ended December 31 (dollars in thousands,
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except per share amounts) 2000 1999 1998

Ear ni ngs:
As reported $ 41,656 $ 50,270 $ 40,656
Pro form 40, 330 49, 311 39, 839
Ear ni ngs per share:
As report ed:
Basi c $ 1.78 $2.17 $1.73
Diluted 1.76 2.11 1.68
Pro fornma:
Basi c 1.72 2.12 1.69
Diluted 1.70 2.07 1.65

The weighted-average fair value per option at the date of grant during 2000, 1999, and 1998 using the Black-Scholes option-pricing
model, was $4.73, $9.58, and $5.30, respectively. Assumptions wereas follows:

2000 1999 1998
Expected life (years) 5.0 4.0 4.0
Ri sk-free interest rate 5.0% 6. 5% 4. 6%
Di vidend vyield 2.2% 2.1% 2.1%
Expected volatility 39. 9% 38. 6% 35. 2%
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10. Pension and Other Post-retirement Benefits

The company provides retirement benefits for all United States employees. Plan assets consist primarily of marketable equities and
debt securities. The company aso has several foreign pension plans, none of which are materia to the company'sfinancia position. In
addition, the company has several unfunded defined benefit post-retirement plans covering certain hourly and salaried employees
which provide medical andlife insurance benefits fromretirement to age 65.

The following tables present the changesin benefit obligations, plan assets, funded status, and major assumptions used to determine
these amounts for domestic pension and post-retirement plans and components of net periodic benefit costs including amounts for
discontinued operations.
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Pensi on Benefits Post-retirement Benefits

Years ended Decenber 31 (dollars in thousands) 2000 1999 2000 1999
Change in benefit obligations
Benefit obligation at beginning of year $ (530, 658) $ (527,597) $ (17,477) $ (16,312)
Servi ce cost (6,631) (4,890) (271) (338)
I nterest cost (40, 926) (36, 314) (1, 267) (1, 195)
Partici pant contributions - - (264) (261)
Pl an anmendnent s - (125) - -
Acqui si tions - (33,136) - (1, 770)
Actuarial gains (losses) including

assunption changes (23, 084) 33,072 79 152
Benefits paid 39, 528 38, 332 2,023 2,247
Benefit obligation at end of year $ (561,771) $ (530, 658) $ (17,177) $ (17,477)
Change in plan assets
Fair value of plan assets at beginning of year $ 755,487 $ 628,856 $ - $ -
Actual return on plan assets 21, 160 134, 902 - -
Contribution by the conpany - - 1, 759 1,986
Partici pant contributions - - 264 261
Acqui si tions - 30, 061 - -
Benefits paid (39, 528) (38, 332) (2,023) (2, 247)
Fair value of plan assets at end of year $ 737,119 $ 755,487 $ - $ -
Funded status $ 175, 348 $ 224,829 $ (17,177) $ (17, 477)
Unr ecogni zed net actuarial gain (97, 503) (163, 361) (1, 845) (1, 848)
Unrecogni zed net transition asset (499) (1,437) - -
Unr ecogni zed prior service cost (credit) 4,612 4,250 (677) (829)
Prepai d pension asset (accrued cost) $ 81, 958 $ 64, 281 $ (19, 699) $ (20, 154)
Maj or assunptions as of Decenber 31
Di scount rate 7.50% 7.75% 7.50% 7.75%
Expected return on plan assets 10. 25% 10. 25% n/ a n/a
Rat e of conpensation increase 4. 00% 4. 00% 4. 00% 4. 00%
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10. Pension and Other Post-retirement Benefits (continued)
Pension Benefits Post-retirement Benefits

Years ended Decenber 31 (dollars in thousands) 2000 1999 1998 2000 1999 1998
Conponents of net periodic benefit cost
Servi ce cost $ 6, 631 $ 4,890 $ 4, 368 $ 271 $ 338 $ 194
Interest cost 40, 926 36, 314 35, 761 1, 267 1,195 1,026
Expected return on plan assets (64, 854) (56, 598) (53, 100) - - -
Anortization of prior service cost (credit) 559 502 346 (152) (152) (152)
Anortization of transition asset (939) (939) (939) - - -
Anortization of net actuarial gain - - - (82) (59) (162)
Defined benefit plan cost (incone) $ (17,677) $ (15,831) $ (13,564) $ 1,304 $ 1,322 $ 906
Various U.S. defined contribution

pl an cost 3,559 5,087 4,282

$ (14,118) $ (10, 744) $ (9, 282)

Net periodic benefit cost is determined using the assumptions as of the beginning of the year. The funded status is determined using the
assumptions as of the end of the year.

The company has a defined contribution profit sharing and retirement plan covering the majority of its salaried nonunion employees

which provides for annual company contributions of 35 percentto 140 percent of qualifying contributions made by participating

employees. The amount of the company's contribution in excess of 35 percent is dependent upon the company's profitability. In

connection with the acquisition of MagneTek, the company established a defined contribution plan that provides for matching

company contributions of 2 percent of thefirst 6 percent of qualified employee contributions up to an annual maximum contribution
oAk
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that is consistent with the plan provided by the previous employer.

The company does not provide post-retirement health care benefits beyond age 65. Certain hourly employees retiring after January 1,
1996, are subject to a maximum annual benefit and salaried employees hired after December 31, 1993, are not eligible for
post-retirement medical benefits. Asaresult, a one percentage point changein the health care cost trend rate would not have a
significant effect on the amounts reported. The post-retirement benefit obligation was determined using an assumed healthcare cost
trend rate of 10 percent in 2000 trending down to 6 percentin 2004 and thereafter.

Accrued post-retirement benefit cost isincluded in the consolidated balance sheet in the accounts shown below:

Decenber 31 (dollars in thousands) 2000 1999

Accrued liabilities $ 1,687 $ 1,631

Post-retirement benefit obligation 18,012 18, 523

Accrued post-retirenment benefit cost $ 19, 699 $ 20, 154
30

11. Income Taxes

The components of the provision for income taxes for continuing operations consisted of the following:

Years ended Decenber 31 (dollars in thousands) 2000 1999 1998
Current:
Feder al $ 3,964 $ 11,810 $ 14,286
State 428 2,399 1, 330
I nt er nati onal 3,581 1, 339 718
Deferred 15, 459 11, 274 6, 855

The provision for income taxes for continuing operations differsfrom the U.S. federal statutory rate due to the following items:

Years ended Decenber 31 2000 1999 1998
Provision at U S. federal statutory rate 35. 0% 35. 0% 35. 0%
International inconme tax rate differenti al (1.1) (1.8) (1.0)
State incone and franchi se taxes 3.0 3.6 2.3
Research tax credits (0.1) (1.8) (1.1)
O her (0.8) (0.2) (0.5)
36. 0% 34. 8% 34. 7%
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Components of earnings from continuing operations before income taxes wereas follows:

Years ended Decenber 31 (dollars in thousands) 2000 1999 1998
United States $ 57,845 $ 76,201 $ 62,449
I nt ernati onal 7,243 891 4,472

Total taxes paid by the company for continuing and discontinued operations amounted to $13.1, $11.6, and $6.5 million in 2000,
1999, and 1998, respectively.

No provision for U.S. income taxes or foreign taxes hasbeen made on the undistributed earnings of foreign subsidiaries as such
earnings are considered to be permanently invested. At December 31, 2000, the undistributed earnings amounted to $36.6 million.
Determination of theamount of unrecognized deferred tax liability on the undistributed earningsis not practicable. In addition, no
provision or benefit for U. S. income taxes have been made on foreign currency translation gains or losses.

31
11. Income Taxes (continued)

The tax effects of temporary differencesof assets and liabilities between income tax and financial reporting for continuing operations
are asfollows:

December 31 (dollarsin thousands)
2000 1999

Asset s Liabilities Asset s

Liabilities
Enpl oyee benefits $ 19,261 $ 33,791 $ 17,365 $ 26,895
Product liability and warranty 11,814 - 10, 107 -
Recei vabl es - 4,697 1, 022 -
Depreci ation differences - 27,781 - 25, 252
Anorti zation differences - 13,094 - 7,151
Al other - 6, 619 - 6, 548
$ 31,075 $ 85,982 $ 28,494 $ 65, 846
Net liability $ 54,907 $ 37,352

These deferred tax assets and liahilitiesare classified in the balance sheet ascurrent or long-term based on the balance sheet
classification of therelated assets and liabilities as follows:
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Decenmber 31 (dollars in thousands) 2000 1999

Current deferred incone tax assets $ 7,215 $ 11, 323
Long-term deferred inconme tax liabilities (62,122) (48, 675)
Net liability $ 54,907 $ 37, 352

12. Litigation and Insurance Matters

The company isinvolved in various unresolved legal actions, administrative proceedings, and claimsin the ordinary course of its
business involving product liability, property damage, insurance coverage, patents, and environmental mattersincluding the disposal of
hazardous waste. Although it is not possible to predict with certainty the outcome of theseunresolved legal actions or the range of
possible loss or recovery, the company believes theseunresolved legal actions will not have a material effect on its financial position
or results of operations. The following paragraphs summarize noteworthy actions and proceedings.

On July 16, 1999, a class action lawsuit was filed in the United States District Court, Western District of Missouri, by individuals on
behalf of themselves andall persons throughout the United States who have owned or currently own awater heater manufactured by
Rheem Manufacturing Company, A. O. Smith Corporation, Bradford White Company, American Water Heater Company, Lochinvar
Corporation, and State Industries, Inc. (the "water heater manufacturers") that contains a dip tube manufactured, designed, supplied, or
sold by Perfection Corporation between August 1993 and October 1996. A dip tube isaplastic tube in aresidential water heater that
brings the cold water supply to the bottom area of thetank to be heated.
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12. Litigation and Insurance Matters (continued)

The plaintiffs and defendants reached a settlement of the claims of this litigation. On November 22, 1999, the United States District
Court, Western District of Missouri, entered an order giving preliminary approval to the settlement. On May 1, 2000, the District
Court, which oversees the dip tube classaction, gavefina approval to the settlement. The final order approved the remedial system
provided for in the settlement agreement. The water heater manufacturers are currently funding settlement claims and employ a
third-party to administer the processing of claims. The deadline for filing claims under the class action settlement agreement was
December 31, 2000. All other legal actionsbrought against the water heater manufacturers respecting dip tube claims have been
dismissed asaresult of the settlement of the class action.

Separately, the water heater manufacturers on September 29, 1999, filed adirect action lawsuit in the Civil District Court for the
Parish of Orleans, State of Louisiana, against Perfection Corporation and American Meter Company, the parent company of

Perfection, and their insurers. This lawsuit seeks (1) recovery of damages sustained by thewater heater manufacturers related to the
costs of the class action settlement and the handling of dip tube claimsoutside of and prior to thenational class action settlement, (2)
damages for the liability of the water heater manufacturers assumed by Perfection Corporation by contract, and

(3) persona injuries suffered by the water heater manufacturers as a result of the disparagement of their businesses. Also relating to the
water heater manufacturers recovery efforts, the insurers of Perfection Corporation have brought third-party claims against the water
heater manufacturersin a state court action in Cook County, Illinois. Perfection Corporation has also sued thewater heater
manufacturersin a separate actionin Cook County, Illinois. The filing by Perfection Corporationis anattempt to preempt the
Louisiana lawsuit.

Asof December 31, 2000, the company has funded approximately $14.4 million related to dip tuberepair claims, administrative costs,
legal feesand related expenses. Itis the company's expectation that all or a substantial portion of its costswill be recovered fromthe
insurers of Perfection and American Meter Company, as well asthe company'sinsurers.

The company is currently involved as a potentially responsible party ("PRP") injudicial and administrative proceedings initiated on
behalf of various state and federal regulatory agencies seekingto clean up 13 sites which have been environmentally impacted and to
recover coststhey have incurred or will incur as to those sites. The company has also been designated a PRP with respect to a former
minein Colorado which is being environmentally remediated by the U.S. EPA. The U.S. EPA commenced a lawsuit against a former
owner of amining company involved at the site, and that former owner commenced a third-party action against the company and other
parties for contribution. In thefirst quarter of 2001, theU.S. EPA and theformer owner settled their respective claims against each

[T S— .
E=amas EDGARSr 9002, EDGAR Online. Inc.




other, and upon final approval of the settlement, both parties will dismisstheir claimsagainst each other. However, the former owner
indicated he intends to continue to pursue his contribution claim against the company. Following notice of that settlement, the State of
Colorado gave notice that it intends to commence alegal action against the company to recover the remediation and oversight costs it
incurred at the site. The U.S. EPA has indicated that it does not intend to pursue any claims against the company with respect to this
site. The company believesit has very good defenses to the claims of theformer owner and any potential claimsthat may be brought
by the State of Colorado.

It isimpossible at this time to estimate thetotal cost of remediation for the sites or the company's ultimateshare of those costs,
primarily because the sites are in various stages of the remediation process and issues remain open at many sites concerning the
selection and implementation of the final remedy, the cost of that remedy, and the company'sliability at a siterelativeto theliability
and viability of the other PRPs.
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12. Litigation and Insurance Matters (continued)

The company has established reserves for these sitesin a manner that is consistent withgenerally accepted accounting principles for
costs associated with such cleanups when those costs are capable of being reasonably estimated. To the best of the company's
knowledge, the reservesit has established and insurance proceeds that are available to the company are sufficient to cover the
company'sliability. The company further believes itsinsurers have thefinancial ability to pay any such covered claims, and there are
viable PRPs at each of the siteswhich havethefinancia ability to pay their respective shares of liability at the sites.

With respect to non-environmental claims, the company has self-insured a portion of itsproduct liability loss exposure and other
business risksfor many years. The company has established reserves which it believes are adequate to cover incurred claims. For the
year ended December 31, 2000, the company had $75 million of third-party product liability insurance for individual lossesin excess
of $1.5 million and for aggregate annual lossesin excess of $10 million. The company reevaluates its exposure on claims periodically
and makes adjustments to its reserves as appropriate.

13. Operations by Segment

The company has two reportable segments: Electric Motor Technologies and Water Systems Technologies. The Electric Motor
Technologies segment manufacturesfractional and integral Alternating Current (A/C) and Direct Current (D/C) motors usedin fans
and blowers in furnaces, air conditioners, and ventilating systems; industrial applications such as material handling; as well asin other
consumer products such ashome appliances and jet pump motors sold to manufacturers of home water systems, swimming pools, hot
tubs, and spas. Inaddition, the Electric Motor Technologies segment manufactureshermetic motors which are sold worldwide to
manufacturers of compressors used in air conditioning and refrigeration systems. The Water Systems Technol ogies segment
manufactures residential gasand electric water heatersas well ascommercial water heating equipment used in a wide range of
applications including hotels, laundries, car washes, factories, and large ingtitutions. In addition, the Water Systems Technologies
segment manufactures copper tube boilers used in large-volume hot water and hydronic heating applications.

The accounting policies of the reportable segments arethe same asthose described in the " Summary of Significant Accounting
Policies’ outlined in Note

1. Intersegment sales have been excluded from segment revenues and are immaterial. Earnings before interest and taxes is used to
measure the performance of the segments and allocate resources.
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13. Operations by Segment (continued)
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Operations by segment
Ear ni ngs before

Interest and Taxes Net Sal es

Years ended Decenber 31 (dollars in mllions) 2000 1999 1998 2000 1999 1998
El ectric Mtor Technol ogi es $ 75.5 $ 78.9 $ 56.5 $ 902.4 $ 735.0 $ 487.4
Wat er Systens Technol ogi es 34.9 33.8 30.0 345.5 335.3 313.4
Total Segnents 110.4 112.7 86.5 $ 1,247.9 $ 1,070.3 $ 800.8
Cor por at e Expense (23.2) (22.8) (18.7)
I nterest Expense (22.1) (12.8) (5.9)
Ear ni ngs from Conti nui ng Operations

bef ore I ncone Taxes 65.1 77.1 61.9
Provision for Incone Taxes (23.4) (26.8) (21.2)
Earni ngs from Conti nuing Operations $ 41.7 $ 50.3 $ 40.7

Net sales of the Electric Motor Technologies segment includes salesto Y ork International Corporation of $182.9, $191.3, and $131.8
million in 2000, 1999, and 1998, respectively.

Assets, depreciation, and capital expenditures by segment

Depreci ati on and Capi t al
Anorti zation Expendi t ures
Total Assets (Years ended (Years ended
(Decenber 31) Decenber 31) Decenber 31)
(dollars in mllions) 2000 1999 1998 2000 1999 1998 2000 1999 1998
El ectric Mdtor Technol ogi es $ 700.6 $ 705.1 $ 378.5 $ 34.7 $ 27.3 $18.8 $ 35.6 $ 27.0 $ 14.0
Water Systens Technol ogi es 182.8 177. 4 168. 1 9.0 8.8 6.7 4.6 5.6 4.2
Total Segnents 883.4 882.5 546. 6 43.7 36.1 25.5 40. 2 32.6 18. 2
Cor porate Assets 135.7 119.3 125.5 1.3 1.2 1.0 0.3 0.2 0.3
Di sconti nued Operations 40.1 62.2 64.5 5.6 5.3 4.7 1.5 5.1 9.4
Tot al $1,059.2 $1,064.0 $ 736.6 $ 50.6 $ 42.6 $31.2 $ 42.0 $ 37.9 $ 27.9

Corporate assetsconsist primarily of cash and cash equivalents, deferred taxes, and prepaid pension.
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13. Operations by Segment (continued)

Net sales and long-lived assets by geographic location

The following data by geographic areaincludes net sales based on product shipment destination and long-lived assets based on
physical location. Long-lived assets include net property, plant, equipment, prepaid pension, and other long-term assetsand exclude
intangible assets and long-lived assets of discontinued operations.

Long- Li ved Assets Net Sal es
(dollars in mllions) o 2000 ______ 1 _9_9_9 ________ 1 _9_9_8_ o (dollars in nmillions) o 2000 ________ 1 _9_9_9 __________ 1 _9_9_8
Wited States  $267.7  $252.3  $178.0 tnited States  $ 1,108.9 § 959.7 $726.7
Mexi co 98.7 91.7 71.7 For ei gn 139.0 110.6 74.1
O her Foreign 24. 4 28.5 26.1 Tot al $- - :-L2;17§ $- 1 -070-3 $- 8008
Tot al $390.8 $ 372.5 $ 275.8
EDGAR
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14. Quarterly Resultsof Operations (Unaudited)

(dollars in mllions, except per share anounts)

1st Quarter 2nd Quarter 3rd Quarter 4th Quarter
2000 1999 2000 1999 2000 1999 2000 1999

Net sal es $ 344.6 $ 236.8 $ 341.3 $ 242.5 $ 290.8 $ 295.1 $ 271.2 $ 295.9
G oss profit 73.4 51.1 73.5 54. 6 54.3 61.4 46.9 63.7
Ear ni ngs

Cont i nui ng 14. 2 12.0 17. 6 14.2 7.3 12.5 2.5 11. 6

Di sconti nued 0.4 (0.6) - (0.3) 1.5 (0.1) (13.8) (6.9)

Net Earni ngs 14.6 11. 4 17. 6 13.9 8.8 12. 4 (11.3) 4.7
Basic earnings per share

Cont i nui ng .61 .51 .75 .61 .31 .54 .11 .50

Di scont i nued .02 (.02) - (.01) .07 (.01) (.59) (.30)

Net Ear ni ngs .63 .49 .75 . 60 .38 .53 (.48) . 20
Di | uted earnings per share

Cont i nui ng . 60 .50 .74 .60 .31 .52 .11 .49

Di sconti nued .02 (.02) - (.01) .06 - (.58) (.29)

Net Ear ni ngs .62 .48 .74 .59 .37 .52 (.47) .20
Cormmon di vi dends decl ared .12 .12 .12 .12 .13 .12 .13 .12

Net earnings and dividends declared per share are computed separately for each period and, therefore, the sum of such quarterly per
share amountsmay differ from the total for the year.

See Note 7 for restrictionson the payment of dividends.
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PART I

ITEM 10 - DIRECTORSAND EXECUTIVE OFFICERS OF THE REGISTRANT

The information included under the heading "Election of Directors' in the company's definitive Proxy Statement for the 2001 Annual
Meeting of Stockholders (to be filed with the Securities and Exchange Commission under Regulation 14A within 120 days after the
end of theregistrant's fiscal year) isincorporated herein by reference. The information required regarding Executive Officers of the
company isincluded in Part | of this Form 10-K under the caption "Executive Officers of the company."”

The information included under the heading "Compliance with Section 16(a) of the Securities Exchange Act" in the company's
definitive Proxy Statement for the 2001 Annual Meeting of Stockholders (to be filed with the Securitiesand Exchange Commission
under Regulation 14A within 120 days after the end of theregistrant's fiscal year) isincorporated herein by reference.

ITEM 11 - EXECUTIVE COMPENSATION

The information included under the heading " Executive Compensation” in the company's definitive Proxy Statement for the 2001
Annual Meeting of Stockholders (to be filed with the Securities and Exchange Commission under Regulation 14A within 120 days
after theend of the registrant'sfiscal year) isincorporated herein by reference, except for theinformation required by paragraphs (i),
(k), and (1) of Item 402(a)(8) of Regulation S-K.

ITEM 12 - SECURITY OWNERSHIP OF CERTAIN BENEFICIAL OWNERS AND MANAGEMENT

The information included under the headings "Principal Stockholders® and " Security Ownership of Directors and Management” in the
company's definitive Proxy Statement for the 2001 Annual Mesting of Stockholders (to be filed with the Securities and Exchange
Commission under Regulation 14A within 120 days after theend of the registrant'sfiscal year) isincorporated herein by reference.

ITEM 13 - CERTAIN RELATIONSHIPSAND RELATED TRANSACTIONS

The information included under the headings and " Compensation Committee Interlocks and Insider Participation™ in the company's
definitive Proxy Statement for the 2001 Annua Meeting of Stockholders (to be filed with the Securitiesand Exchange Commission
under Regulation 14A within 120 days after the end of theregistrant's fiscal year) isincorporated herein by reference.
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ITEM 14 - EXHIBITS, FINANCIAL STATEMENT SCHEDUL ESand REPORTSON FORM 8-K

(a) Financia Statements and Financial Statement Schedules

Form 10- K
Page
Nunber
The foll owi ng consolidated financial statenments of
A. O Smth Corporation are included in Item 8:
Consol i dat ed Bal ance Sheets at Decenber 31, 2000 and 1999...... 16
For each of the three years in the period ended
Decenber 31, 2000:
- Consolidated Statenent of Earnings.......................... 17
- Consol idated Statenent of Conprehensive Incone.............. 17
- Consolidated Statement of Cash Flows........................ 18
- Consol idated Statenent of Stockholders' Equity.............. 19
Notes to Consolidated Financial Statenents 20- 36
The followi ng consolidated financial statenent schedul e of
A. O Smth Corporation is included in Item 14(d):
Schedule Il - Valuation and Qualifying Accounts................ 39

All other schedules are omitted since therequired information is not present or is not present in amounts sufficientto require
submission of the schedule, or because the information required isincluded in the consolidated financial statementsor the notes
thereto.
(b) Reports on Form 8-K
No reports on Form 8-K werefiled during the last quarter of 2000.
(c) Exhibits- seethe Index to Exhibits on pages 44-45 of this report.
Pursuant to the requirements of Rule 14a-3(b)(10) of the Securities Exchange Act of 1934, as amended, the company will, upon
request and upon payment of a reasonable fee not to exceed the rate at which such copies are available fromthe Securities and
Exchange Commission, furnish copies to its security holders of any exhibits listed in the Index to Exhibits.
Management contracts and compensatory plans and arrangements required to be filed as exhibits pursuant to Item 14(c) of Form 10-K
are listed as Exhibits
10(a) through 10(h) in the Index to Exhibits.
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A.0O. SMITH CORPORATION

SCHEDULE |1 - VALUATION AND QUALIFYING ACCOUNTS
(000 Omitted)

Y ears ended December 31, 2000, 1999, and 1998
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Addi tions

Bal ance at Charged to Char ged Bal ance at
Begi nni ng Costs and to O her End of
Description of Year Expensesl Account s Deduct i ons2 Year
2000:
Val uati on al | owance
for trade and notes
recei vabl e $ 3,121 $ 2,023 $ - $ 2,155 $ 2,989
1999:
Val uati on al | owance
for trade and notes
recei vabl e 2,523 1,159 - 561 3,121
1998:
Val uati on al | owance
for trade and notes
recei vabl e 1, 992 989 - 458 2,523

1Provision (credit) based upon estimated collection. 2Uncollectible amounts/expenditures charged against the reserve.

39
For the purposes of complying withthe amendmentsto therules governing Form S-8 (effective July 13, 1990) under the Securities Act
of 1933, the undersigned registrant hereby undertakes as follows, which undertaking shall be incorporated by reference into registrant's
Registration Statements on Form S-8 Nos. 2-72542 filed on May 26, 1981, Post-Effective Amendment No. 1, filed on May 12, 1983,
Post-Effective Amendment No. 2, filed on December 22, 1983, Post-Effective Amendment No. 3, filed on March 30, 1987; 33-19015
filed on December 11, 1987; 33-21356 filed on April 21, 1988; Form S-8 No. 33-37878 filed November 16, 1990; Form S-8 No.
33-56827 filed December 13, 1994; Form S-8 No. 333-05799 filed June 12, 1996, and 333-92329 filed December 8, 1999.
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SIGNATURES

Pursuant to the requirements of Section 13 or 15(d) of the Securities Exchange Act of 1934, the registrant hasduly caused this report
to be signed on behalf of the undersigned, thereunto duly authorized.

A.O. SMITH CORPORATION

By: /s/ Robert J. O Toole

Robert J. O Tool e
Chi ef Executive Oficer

Date: February 20, 2001

Pursuant to the requirements of the Securities Exchange Act of 1934, this report has been signed below as of February 20, 2001 by the
following persons on behalf of the registrant and in the capacities and on the dates indicated.
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Name and Title

ROBERT J. O TOOLE

Chai rman of the Board of
Directors, President and
Chi ef Executive Oficer

KENNETH W KRUEGER

Kr ueger

Seni or Vice President and
Kr ueger

Chief Financial Oficer

GLEN R BOVBERGER
Director and Executive Vice President

JOAN J. KITA

Vice President, Treasurer and Controller
TOM H. BARRETT

Di rect or

WLLIAM F. BUEHLER
Buehl er

D rector

Buehl er

KATHLEEN J.
Herpel

D rector
Herpel

HEMPEL

AGNAR PYTTE
D rector

ARTHUR O. SM TH
Di rect or

BRUCE M SM TH
D rector

W M CHAEL BARNES
Di rect or
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Exhi bi t
Nunmber

(3) (i)

report

(3)(ii)

(4)
debt

(10)

filed

by

for

1992

Description

Restated Certificate of Incorporation of the corporation as anended
April 5, 1995 incorporated by reference to the quarterly report on
Form 10-Q for the quarter ended March 31, 1995 and as further anmended
on February 5, 1996 and incorporated by reference to the annual

on Form 10-K for the year ended Decenber 31, 1995

By-l aws of the corporation as anended Cctober 7, 1997 incorporated by
reference to the quarterly report on Form 10-Q for the quarter ended
Sept enber 30, 1997

(a) The corporation's outstanding |ong-term debt is described in Note
7 to the Consolidated Financial Statenents. None of the long-term

is registered under the Securities Act of 1933. None of the debt
instruments outstanding at the date of this report exceeds 10 percent
of the corporation's total consolidated assets, except for the item
di scl osed as exhibit 4(b) below The corporation agrees to furnish to
the Securities & Exchange Comm ssion, upon request, copies of any
instruments defining rights of holders of |ong-term debt described in
Note 7.

(b) Credit Agreenent dated as of August 2, 1999

(c) 364 Day Credit Agreenent dated as of August 2, 1999

(d) A O Snmith Corporation Restated Certificate of Incorporation as
anended April 5, 1995 [incorporated by reference to Exhibit (3)(i)
above]

Material Contracts

(a) 1990 Long-Term Executive Incentive Conpensation Plan, as anended,
i ncorporated by reference to the Form S-8 Regi stration Statenent

by the corporation on Decenber 13, 1994, (Reg. No. 33-56827)
(b) Long-Term Executive |Incentive Conpensation Plan incorporated by

reference to the Form S-8 Registration Statenent filed by the
corporation on Decenber 8, 1999, (Reg. No. 333-92329)

(c) Executive Incentive Conpensation Plan, as anended, incorporated

reference to Exhibit Ato the Proxy Statement dated April 21, 1997

a May 21, 1997 Annual Meeting of Stockhol ders

(d) Supplermental Benefit Plan, as anmended, incorporated by reference
to the Annual Report on Form 10-K for the fiscal year ended Decenber
31, 1992

(e) Executive Life Insurance Plan, incorporated by reference to the

Annual Report on Form 10-K for the fiscal year ended Decenber 31

(f) Corporate Directors' Deferred Conpensation Plan, as anended
i ncorporated by reference to the Annual Report on Form 10-K for the
fiscal year ended Decenber 31, 1992
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INDEX TOEXHIBITS (continued)

Exhi bi t

Nurber Description

(21) Subsi di ari es [ Page 40]

(23) Consent of |ndependent Auditors [Page
41]
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CREDIT AGREEMENT
Dated asof August 2, 1999
among
A.O.SMITH CORPORATION,
VARIOUS FINANCIAL INSTITUTIONS,
THE FIRST NATIONAL BANK OF CHICAGO,
as Syndication Agent,
and
BANK OF AMERICA, N.A.,
asAgent

BANC OF AMERICA SECURITIESLLC
Lead Arranger and Sole Book Manager

TABLE OF CONTENT
Page
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CREDIT AGREEMENT
ThisCREDIT AGREEMENT isentered into as of August 2, 1999 among A.O. SMITH CORPORATION, a Delaware corporation
(the "Company"), the several financial institutionsfrom time to time party to this Agreement (collectively the"Lenders'; individually
each a"Lender"), THE FIRST NATIONAL BANK OF CHICAGO, as Syndication Agent, and BANK OF AMERICA, N.A,, as
Agent.

WHEREAS, the Lenders have agreed to make available to the Company a revolving credit facility upon theterms and conditions set
forth in this Agreement;

NOW, THEREFORE, in consideration of themutual agreements, provisions and covenants contained herein, the parties agree as
follows:

SECTION 1 DEFINITIONS
1.1 Certain Defined Terms. The following terms have the following meanings:
Absolute Rate - see subsection 2.6(c)(ii)(C).

Affected Lender - see Section 3.7.
Affiliate means, as to any Person, any other Person which, directly or indirectly, isin control of, is controlled by, or isunder common
control with, such Person. A Person shall be deemed to control another Personif the controlling Person possesses, directly or
indirectly, the power to direct or cause the direction of the management and policies of such other Person, whether through the

ownership of voting securities or membership interests, by contract, or otherwise.

Agent meansBofA inits capacity asagent for the Lenders hereunder, and any successor agent arising under Section 9.9.
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Agent-Related Persons means the Agent and any successor thereto in such capacity hereunder, together withits Affiliates, and the
officers, directors, employees, agents and attorneys-in-fact of such Personsand Affiliates.

Agent's Payment Office means the address for paymentsto the Agent set forth on Schedule 10.2 or such other address as the Agent
may from time to time specify.

Aggregate Commitment Amount means $250,000,000, as such amount may be increased pursuant to Section 2.17 or decreased

pursuant to
Section 2.7.

Agreement means this Credit Agreement.
Applicable Margin means, at any time, the percentage set forth in Schedule 1.1 opposite thethen-current Leverage Ratio.
Arranger meansBanc of America SecuritiesLLC.
Assignee - see subsection 10.8(a).

Attorney Costsmeans and includesall reasonable fees and disbursements of any law firm or other external counsel, the reasonable
allocated cost of internal legal services (without duplication) and all reasonable disbursements of internal counsel.

Base Rate means, for any day, the higher of: (a) 0.50% per annum above the latest Federal FundsRate; and (b) the rate of interest in
effect for such day aspublicly announced from timeto time by BofA at its principal officein the United States as its"reference rate.”
(The"reference rate" isarate set by Bof A based upon various factorsincluding BofA's costs and desired return, general economic
conditions and other factors, and is used as a reference point for pricing someloans, which may be priced at, above or below such
announced rate.) Any change in the reference rate announced by BofA shall take effect at the opening of business on theday specified
in the public announcement of such change.

Base Rate Loan meansa Committed Loan that bearsinterest based on the Base Rate.
Bid Borrowing meansa Borrowing hereunder consisting of one or more Bid Loans made on the same day by one or more Lenders.
Bid Loan means a Loan by a Lender to the Company under Section 2.6.
BofA meansBank of America, N.A., a national banking association.
Borrowing meansa Bid Borrowing or a Committed Borrowing.

Borrowing Date means any date on which a Borrowing occurs under Section 2.3 or 2.6.

2
Business Day meansany day other than a Saturday, Sunday or other day on which commercial banksin New Y ork City, Charlotte,
Chicago or San Francisco are authorized or required by law to close and, if the applicable Business Day relates to a Eurodollar Loan,
means such a day on whichdealings arecarried onin the London interbank eurodollar market.
Capital Adequacy Regulation means any guideline, request or directive of any central bank or other Governmental Authority, or any
other law, rule or regulation, whether or not having the force of law, in each case, regarding capital adequacy of any bank or of any

Person controlling a bank.

Capital Lease means, at any time, alease with respect to which the lessee isrequired concurrently to recognize the acquisition of an
asset and theincurrence of aliability in accordance withGAAP.

Capitalized Lease Obligations means, with respect to any Person, all outstanding obligations of such Person in respect of Capital
L eases, taken at the capitalized amount thereof accounted for as indebtedness in accordance with GAAP.

Change of Control means any of thefollowing events:

(a) any Person or group (within themeaning of Rule 13d-5 of the SEC under the Exchange Act as in effect on the date hereof), other
than Permitted Holders, shall become the Beneficial Owner (as defined in Rule 13d-3 of the SEC under the Exchange Act asin effect
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on the date hereof) of 20% or more (by number of votes) of the Voting Stock of the Company and more of such Voting Stock than the
Permitted Holders;

(b) amajority of the membersof the Board of Directors of the Company shall cease to be Continuing Members; or

(c) any event or condition relating to a change of control of the Company shall occur which requires, or permitsthe holder or holders
(or any agent or trustee therefor) of any Debt of the Company or any Subsidiary to require, the purchase or repurchase prior toits
expressed maturity of any Debt of the Company or any Subsidiary.

Closing Date meansthe date on which all conditions precedent set forth in Section 4.1 are satisfied or waived by al Lenders (or, inthe
case of subsection 4.1(e), waived by the Person entitled to receive the applicable payment).

Code meansthe Internal Revenue Code of 1986.

3
Commitment means, withrespect to any Lender, such Lender's commitment to make Committed L oanshereunder. The initial amount
of each Lender's Commitment is set forth on Schedule 2.1 (and such amount may be adjusted by any applicable increase pursuant to
Section 2.17, any reduction of the combined Commitments pursuant to Section 2.7 and any assignment pursuant to Section 10.8).

Committed Borrowing meansa Borrowing hereunder consisting of Committed Loans of the same Type made by the Lenders onthe
same day ratably according to their respective Pro Rata Shares.

Committed Loan means aLoanby a Lender to the Company under
Section 2.1, whichmay be a Eurodollar Loan or a Base Rate Loan (each a"Type" of Committed Loan).

Company - seethe Preamble.
Competitive Bid meansan offer by a Lender to make a Bid Loan in accordance with subsection 2.6(b).
Competitive Bid Request - see subsection 2.6(a).
Compliance Certificate means a certificate substantially in theform of Exhibit|.

Consolidated Net Earnings means, for any period, (@) the consolidated net income of the Company and its Subsidiaries for such period
(considered as a single accounting period), but excluding any equity of the Company or any Subsidiary in the undistributed earnings of
any Personwhich is not a Subsidiary minus (b) the aggregate amount of all dividends paid by the Company onits preferred stock
during such period.

Consolidated Net Worth means, at any date, the consolidated stockholders' equity of the Company and its Subsidiaries.

Continuing Member means a member of the Board of Directors of the Company who either (a) was a member of the Company's Board
of Directors on the Effective Date and hasbeen such continuoudly thereafter or (b) became a member of such Board of Directors after
the Effective Date and whose el ection or nomination for election was approved by a vote of the majority of the Continuing Members
then membersof the Company'sBoard of Directors.

Contractual Obligation means, as to any Person, any provision of any security issued by such Person or of any agreement, undertaking,
contract, indenture, mortgage,

4
deed of trust or other instrument, document or agreement to which such Person isa party or by whichit or any of its property is bound.

Conversion/Continuation Date means any date on which, under
Section 2.4, the Company (a) converts Committed Loans of one Type to the other Type or (b) continues as Eurodollar Loans, but with
anew Interest Period, Eurodollar Loanshaving an Interest Period expiring on such date.

Debt of any Person means, without duplication, (a) al indebtedness of such Person for borrowed money and all mandatory purchase,

redemption or other retirement obligations of such Person in respect of its mandatorily redeemable preferred stock; (b) all obligations
issued, undertaken or assumed by such Person asthe deferred purchase price of property or services (other than trade payables arising
inthe ordinary course of business); (c) al reimbursement or payment obligations of such Person with respect to letters of credit; (d) al
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obligations of such Person evidenced by notes, bonds, debentures or similar instruments; (€) all indebtedness of such Person created or
arising under any conditional sale or other titleretention agreement, or incurred as financing, in either case with respect to property
acquired by such Person (even though the rights and remedies of the seller or lender under such agreement in the event of default are
limited to repossession or sale of such property);

(f) al Capitalized Lease Obligations of such Person; (g) al indebtedness of thetypes referred to in clauses (@) through (f) above
secured by (or for whichthe holder of suchindebtedness has an existing right, contingent or otherwise, to be secured by) any Lien
upon or in property (including accounts and contracts rights) owned by such Person, even though such Person hasnot assumed or
become liablefor the payment of such Debt, provided that the amount of any such Debt shall be deemed to be the lesser of the face
principal amount thereof and thefair market value of the property subject to such Lien; (h) all Hedging Obligationsof such Person;
and (i) all Guaranty Obligations of such Person in respect of indebtedness or obligations of others.

Disposition - see Section 7.3.
Dollars and $ each mean lawful money of the United States.
Effective Date means the date on which the Agent has received counterparts of this Agreement executed by the parties hereto.

Eligible Assignee means: (a) acommercial bank organized under the lawsof the United States, or any state thereof, and having a
combined capital and surplus of at least $1,000,000,000; (b) acommercia bank organized under thelaws of any other country which
isamember of the Organization for Economic Cooperation and Devel opment (the "OECD"), or a political subdivision of such
country, and having a combined capital and

5
surplus of at least $1,000,000,000, provided that such bank is acting through a branch or agency located in the United States; (c) a
Person that is primarily engaged in the business of commercial banking and that is (i) a Lender, (ii) a Subsidiary of a Lender, (iii) a
Subsidiary of a Person of which aLenderisa Subsidiary or (iv) a Person of whicha Lender isa Subsidiary; or (d) any other Person
approved by the Agent and, unless an Event of Default or Unmatured Event of Default has occurred and is continuing at thetime any
assignment is effected in accordance with Section 10.8, the Company, such approvals not to be unreasonably withheld or delayed;
provided that neither the Company nor an Affiliate of the Company shall qualify asan Eligible Assignee.

Environmental Claims meansall claims, however asserted, by any Governmenta Authority or other Person alleging potential liability
or responsibility for violation of any Environmental Law, or for release or injury to the environment.

Environmental Laws means all Federal, state or local laws, statutes, common law duties, rules, regulations, ordinances and codes,
together with all administrative orders, directed duties, requests, licenses, authorizations and permits of, and agreementswith, any
Governmental Authorities, in each caserelating to environmental and land use matters.

ERISA means the Employee Retirement |ncome Security Act of 1974.

ERISA Affiliate means any trade or business (whether or not incorporated) under common control with the Company withinthe
meaning of Section 414(b) or (c) of the Code (and Sections 414(m) and (o) of the Code for purposes of provisions relating to Section
412 of the Code).

ERISA Event means: (a) a Reportable Event with respect to a Pension Plan; (b) awithdrawal by the Company or any ERISA Affiliate
from a Pension Plan subject to Section 4063 of ERISA during a plan year in whichit was a substantial employer (as defined in Section
4001(a)(2) of ERISA) or a substantial cessation of operations whichistreated as such awithdrawal; (c) a complete or partial
withdrawal by the Company or any ERISA Affiliate from a Multiemployer Plan or notification that a Multiemployer Planisin
reorganization; (d) the filing of a notice of intent to terminate, thetreatment of a Pension Plan amendment asa termination under
Section 4041 or 4041A of ERISA, or the commencement of proceedings by the PBGC to terminate a Pension Plan or Multiemployer
Plan; (e) an event or condition which might reasonably be expected to constitute grounds under Section 4042 of ERISA for the
termination of, or the appointment of a trustee to administer, any Pension Plan or Multiemployer Plan; or (f) the imposition of any
liability under Title IV of ERISA, other than PBGC premiums duebut not delinquent under Section 4007 of ERISA, upon the
Company or any ERISA Affiliate.

6
Eurodollar Loan means any Committed Loanwhich bears interest by referenceto the Eurodollar Rate.

Eurodollar Rate means, for any Interest Period, with respect to Eurodollar Loans comprising part of the same Borrowing, the rate of
interest per annum determined by the Agent as the rate (rounded upward, if necessary to an integral multiple of /100 of 1%) at which
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Dollar depositsin the approximate amount of the Eurodollar Loan of BofA for such Interest Period would be offered by BofA's
London office (or such other office as may be designated for such purpose by BofA), to major banksin the eurodollar interbank
market at their request at approximately 11:00 am. (London time) two Business Days prior to the commencement of such Interest
Period.

Event of Default - see Section 8.1.
Exchange Act meansthe Securities Exchange Act of 1934.

Facility Fee Rate means the percentage set forth in Schedule
1.1 opposite thethen-current Leverage Ratio.

Federal FundsRate means, for any day, the rate set forth in the weekly statistical release designated asH.15(519), or any successor
publication, published by the Federal Reserve Bank of New Y ork (including any such successor, "H.15(519)") on the immediately
preceding Business Day opposite the caption "Federal Funds (Effective)”; or, if for any relevant day such rate isnot so published on
any suchimmediately preceding Business Day, the ratefor such day will be the arithmetic mean asdetermined by the Agent of the
ratesfor thelast transaction in overnight Federal fundsarranged prior to 9:00

am. (New York City time) onthat day by each of three leading brokers of Federal funds transactionsin New Y ork City selected by the
Agent.

FRB means the Board of Governors of the Federal Reserve System, and any Governmental Authority succeeding to any of its principal
functions.

Funded Debt means, at any time, the sum (determined on a consolidated basis and without duplication) of (i) al Debt of the Company
and its Subsidiaries of thetypes described in clauses (a),

(b), (d), (e), (f) and (g) of the definition of Debt, (ii) all non-contingent obligations of the Company and its Subsidiaries with respect to
letters of credit, (iii) all contingent obligationsof the Company and itsSubsidiaries with respect to |etters of credit issued for the
account of the Company or any Subsidiary to support, and all Guaranty Obligations of the Company and its Subsidiaries in respect of,
Funded Debt of any Person other than the Company or a Subsidiary and

(iv) to the extent not includedin thedefinition of Debt, the aggregate outstanding investment or claim held at such time by purchasers,
assignees or other transferees of (or of interests in) receivables or other rights
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to payment of the Company and its Subsidiaries in connection with any Securitization Transaction (regardless of the accounting
treatment of such Securitization Transaction).

GAAP meansgenerally accepted accounting principles set forth from time to time in the opinions and pronouncements of the
Accounting Principles Board and the American Ingtitute of Certified Public Accountants and statements and pronouncements of the
Financial Accounting Standards Board (or agencies with similar functions of comparable stature and authority within the U.S.
accounting profession), which are applicable to the circumstancesas of the date of determination.

Governmental Authority means any nation or government, any state or other political subdivision thereof, any central bank (or similar
monetary or regulatory authority) thereof, any entity exercising executive, legidative, judicial, regulatory or administrative functions of
or pertaining to government, and any corporation or other entity owned or controlled, through stock or capital ownership or otherwise,
by any of theforegoing.

Guaranty Obligation means, asto any Person, any direct or indirect liability of such Person, with or without recourse, with respect to
any Debt, lease, dividend, letter of credit or other obligation (the "primary obligations") of another Person (the "primary obligor"),
including any obligation of such Person (i) to purchase, repurchase or otherwise acquire such primary obligations or any security
therefor, (ii) to advance or provide fundsfor the payment or discharge of any such primary obligation, or to maintain working capital
or equity capital of the primary obligor or otherwise to maintain the net worth or solvency or any balance sheet item, level of income
or financial condition of the primary obligor, (iii) to purchase property, securities or services primarily for the purpose of assuring the
owner of any such primary obligation of the ability of the primary obligor to make payment of such primary obligationor (iv)
otherwise to assure or hold harmlessthe holder of any such primary obligation against loss in respect thereof. The amount of any
Guaranty Obligation shall be deemed equal to the stated or determinable amount of the primary obligationin respect of which such
Guaranty Obligation is made or, if not stated or if indeterminable, the maximum reasonably anticipated liability in respect thereof.

Hedging Obligations means, with respect to any Person, al liabilities of such Person under interest rate, currency and commaodity swap
agreements, cap agreementsand collar agreements, and al other agreementsor arrangements designed to protect such Person against
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fluctuationsin interest rates, currency exchange rates or commodity prices.
Indemnified Liabilities - see Section 10.5.
Indemnified Person - see Section 10.5.
Independent Auditor - see subsection 6.1(a).

8
Insolvency Proceeding means, withrespect to any Person, (a) any case, action or proceeding with respect to such Person before any
court or other Governmental Authority relating to bankruptcy, reorganization, insolvency, liquidation, receivership, dissolution,
winding-up or relief of debtors or (b) any general assignment for the benefit of creditors, composition, marshalling of assets for
creditors, or other, smilar arrangement in respect of its creditors generally or any substantial portion of itscreditors, undertaken under
U.S. Federal, state or foreign law, including the U.S. Bankruptcy Code.

Interest Payment Date means, as to any Loan other than a Base Rate Loan, the last day of each Interest Period applicableto such Loan
and, as to any Base Rate Loan, the last Business Day of each calendar quarter, provided that () if any Interest Period for a Eurodollar
L oan exceeds three months, each three month anniversary of the beginning of such Interest Period shall also be an Interest Payment
Date and (b) asto any Bid Loan, suchintervening dates prior to the maturity thereof as may be specified by the Company and agreed
to by theapplicable Lender in the applicable Competitive Bid also shall be Interest Payment Dates.

Interest Period means, (a) as to any Eurodollar Loan, the period commencing on the Borrowing Date of such Loan or onthe
Conversion/Continuation Date on whichthe Loan is converted into or continued as a Eurodollar Loan, and ending on the date one,
two, three or six months thereafter as selected by the Company in its Notice of Borrowing or Notice of Conversion/Continuation, as
the case may be; and

(b) astoany Bid Loan, aperiod of not lessthan 7 days and not more than 183 daysas selected by the Company in the applicable
Competitive Bid Request; provided that:

(i) if any Interest Period would otherwise end on a day that is not a Business Day, such Interest Period shall be extended to the
following Business Day unless, in the case of aEurodollar Loan, the result of such extension would be to carry such Interest Period
into another calendar month, in which event such Interest Period shall end on the preceding Business Day;

(ii) any Interest Period for a Eurodollar Loan that begins on a day for which there is no numerically corresponding day in the calendar
month at the end of such Interest Period shall end onthe last Business Day of the calendar month at theend of such Interest Period;
and

(iii) no Interest Period for any Loan shall extend beyond the Termination Date.

Invitation for Competitive Bids meansa solicitation for Competitive Bids substantially in the form of Exhibit D.
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IRS means the Internal Revenue Service, and any Governmental Authority succeeding to any of its principal functions under the Code.

Lender - seethe Preamble.

Lending Office means, asto any Lender, the office or offices of such Lender specified asits "Lending Office" or "Domestic Lending
Office" or "Eurodollar Lending Office", as the case may be, on Schedule 10.2, or such other office or officesas such Lender may from
time to time notify the Company and the Agent.

Leverage Ratio meansat any timetheratio of (a) Funded Debt to (b) the sum of Funded Debt plus Consolidated Net Worth.

Lien meansany security interest, mortgage, deed of trust, pledge, hypothecation, assignment, charge or deposit arrangement,
encumbrance, lien (statutory or other) or preferential arrangement of any kind or nature whatsoever in respect of any property
(including those created by, arising under or evidenced by any conditional sale or other title retention agreement), the interest of a
lessor under a capital lease, or any financing lease having substantially the same economic effect as any of the foregoing, but not
including theinterest of alessor under an operating lease.

Loan means anextension of credit by a Lender to the Company under Section 2. A Loan may be a Committed Loan or a Bid Loan.
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Margin Stock means "margin stock" as suchterm isdefined in Regulation T, U or X of the FRB.

Material Adverse Effect means(a) a material adverse change in, or amaterial adverse effect upon, the operations, business, properties,
condition (financial or otherwise) or prospects of the Company and its Subsidiaries taken as awhole; or (b) amaterial impairment of
the ability of the Company to perform itsobligations hereunder.

Material Financial Obligations meansDebt, Guaranty Obligations or Hedging Obligationsof the Company or any Subsidiary, or
obligations of the Company or any Subsidiary in respect of any Securitization Transaction, in an aggregate principal amount (for all
applicable Debt, Guaranty Obligations, Hedging Obligationsand obligations in respect of Securitization Transactions) equal to
$10,000,000 or more.

Multiemployer Plan means a"multiemployer plan”, within the meaning of Section 4001(a)(3) of ERISA, with respect to whichthe
Company or any ERISA Affiliate may have any liability.
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Net Cash Proceeds means, with respect to any Disposition, the aggregate cash proceeds (including cash proceeds received by way of
deferred payment of principal pursuant to a note, installment receivable or otherwise, but only as and when received) received by the
Company or any Subsidiary pursuant to such Disposition, net of (i) direct costsrelating to such Disposition (including sales
commissions and legal, accounting and investment banking fees), (ii) taxes paid or reasonably estimated by the Company to be payable
as aresult thereof (after taking into account any available tax credits or deductions and any tax sharing arrangements) and (iii) amounts
required to be applied to the repayment of any Debt secured by a Lien on the asset subject to such Disposition (other than the Loans).

Note means a promissory note executed by the Company in favor of aLender pursuant to subsection 2.2(b), in substantially theform
of Exhibit H.

Notice of Borrowing means a notice in substantially theform of Exhibit A.
Notice of Conversion/Continuation meansa notice in substantially the form of Exhibit B.

Obligations means all advances, debts, liabilities, obligations, covenants and duties arising under this Agreement owing by the
Company to any Lender, the Agent or any Indemnified Person, whether direct orindirect (including those acquired by assignment),
absolute or contingent, due or to become due, or now existing or hereafter arising.

Organization Documents means (i) for any corporation, the certificate of incorporation, the bylaws, any certificate of determination or
instrument relatingto therights of preferred shareholders of such corporation, any shareholder rights agreement, and all applicable
resolutions of the board of directors (or any committee thereof) of such corporation, (ii) for any partnership or joint venture, the
partnership or joint venture agreement and any other organizational document of such entity, (iii) for any limited liability company, the
certificate or articles of organization, the operating agreement and any other organizational document of such limited liability
company, (iv) for any trust, thedeclaration of trust, the trust agreement and any other organizational document of such trust and

(v) for any other entity, the document or agreement pursuant to which such entity was formed and any other organizational document
of suchentity.

Other Taxes meansany present or future stamp or documentary taxes or any other excise or property taxes, charges or similar levies
which arise from any payment made hereunder or from the execution, delivery, performance, enforcement or registration of, or
otherwise with respect to, thisAgreement or any Note.

Participant - see subsection 10.8(c).
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PBGC meansthe Pension Benefit Guaranty Corporation, or any Governmental Authority succeeding to any of its principal functions
under ERISA.

Pension Plan means a pension plan (as defined in Section 3(2) of ERISA) subject to Title 1V of ERISA with respect to which the
Company or any ERISA Affiliate may have any liability but not including any Multiemployer Plan.

Permitted Holders means Arthur O. Smith and Lloyd B. Smith, their respective spouses, their respective lineal descendants and the
spouses of such descendants, trusts for the benefit of or controlled by the foregoing and any corporation controlled by any of the
foregoing.
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Person meansan individual, partnership, corporation, limited liability company, business trust, joint stock company, trust,
unincorporated association, joint venture or Governmental Authority.

Plan means an employee benefit plan (as defined in Section 3(3) of ERISA) with respect to which the Company may have any liability.

Pro Rata Share means, asto any Lender at any time, the percentage equivalent (expressed as a decimal, rounded to the ninth decimal
place) at suchtime of (i) prior to termination of the Commitments, theamount of such Lender's Commitment divided by the combined
Commitmentsof all Lendersand (ii) after termination of the Commitments, the unpaid principal amount of such Lender's Loans
divided by thethen aggregate unpaid amount of the Loans of al Lenders.

Replacement Lender - see Section 3.7.

Reportable Event means any of the events set forth in Section 4043(b) of ERISA or theregulations thereunder, other than any such
event for which the 30-day notice requirement under ERISA has been waived in regulations issued by the PBGC.

Required Lenders means(a) prior to the Termination Date, Lenders holding more than 50% of the Commitments, and (b) thereafter,
Lenders holding more than 50% of the then aggregate unpaid principal amount of the Loans.

Requirement of Law means, asto any Person, any law (statutory or common), treaty, rule or regulation or determination of an
arbitrator (under binding arbitration) or of a Governmental Authority, in each case applicable to or binding upon such Person or any of
its property or to which such Person or any of itsproperty is subject.
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Responsible Officer means the chief executive officer or the president of the Company, or any other officer having substantially the
same authority and responsibility; or, with respect to compliance with financial covenants, the chief financial officer, the secretary or
the treasurer of the Company, or any other officer having substantially the same authority and responsibility.

SEC meansthe Securities and Exchange Commission, or any Governmental Authority succeeding to any of its principal functions.

Securitization Transaction means any sale, assignment or other transfer by the Company or any Subsidiary of accounts receivable,
lease receivables or other payment obligations owing to the Company or such Subsidiary or any interest in any of the foregoing,
together in each case with any collections and other proceeds thereof, any collection or deposit accountsrelated thereto, and any
collateral, guaranties or other property or claimsin favor of the Company or such Subsidiary supporting or securing payment by the
obligor thereon of, or otherwise related to, any such receivables.

Subsidiary of a Person means any corporation, association, partnership, limited liability company, joint venture or other business entity
of which more than 50% of the voting stock, membership interests or other equity interests(in the case of Persons other than
corporations), is ownedor controlled directly or indirectly by the Person, or one or moreof the Subsidiaries of the Person, or a
combination thereof. Unless the context otherwise clearly requires, references herein to a"Subsidiary” refer to a Subsidiary of the
Company.

Taxes means any and all present or future taxes, levies, assessments, imposts, duties, deductions, chargesor withholdings, fees,
withholdings or similar charges, and all liabilitieswith respect thereto, excluding, in the case of each Lender and the Agent, such taxes
(including income taxes or franchise taxes) as areimposed on or measured by its net income by the jurisdiction (or any political
subdivision thereof) under thelaws of which such Lender or the Agent, as the case may be, is organized or maintainsalending office.

Termination Date means the earlier to occur of (a) August 2, 2004 or (b) the date on which the Commitmentsterminate in accordance
with the provisions of this Agreement.

364-Day Commitment Amount meansthe "Aggregate Commitment Amount” under and as defined in the 364-Day Credit Agreement.

364-Day Credit Agreement means the 364-Day Credit Agreement dated as of the date hereof among the Company, variousfinancial
institutionsand BofA, as agent.

13
Total Commitment Amount means at any time the sum of the Aggregate Commitment Amount and the 364-Day Commitment Amount.

Type has the meaning specified in the definition of "Committed L oan."
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Unfunded Pension Liability means the excess of a Pension Plan's accrued benefit liabilities under Section 4001(a)(16) of ERISA over
the current value of that Plan's assets, determined in accordance with the assumptions used for funding the Pension Plan pursuant to
Section 412 of the Code for the applicable planyear.

United States and U.S. each meansthe United States of America.

Unmatured Event of Default meansany event or circumstance which, with the giving of notice, the lapse of time, or both, would (if not
cured or otherwise remedied during suchtime) constitute an Event of Defaullt.

Voting Stock means, as to any Person, al outstanding securities of all classes of such Person ordinarily (and apart fromrights accruing
under special circumstances) having theright to elect directors of such Person.

Wholly-Owned Subsidiary means any Subsidiary in which (other than directors qualifying sharesrequired by law) 100% of the Voting
Stock, and 100% of the capital stock of every other class, in each case, at the time asof which any determination isbeing made, is
owned, beneficially and of record, by the Company, or by one or moreof the other Wholly-Owned Subsidiaries, or both.

Y ear 2000 Problem means therisk that computer applications and embedded microchips in non-computing devices may be unable to
recognize and perform properly date-sensitive functionsinvolving certain dates prior to and any date after December 31, 1999.

1.2 Other Interpretive Provisions.

(a) The meanings of defined terms areequally applicable to the singular and plural formsof the defined terms.

(b) Section, subsection, Article, Schedule and Exhibit references areto this Agreement unless otherwise specified.
(c) Theterm"including” is not limiting and means "including without limitation."
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(d) In the computation of periods of time from a specified date to alater specified date, theword "from" means "from and including";
the words"to" and "until" each mean "to but excluding”, and the word "through” means"to and including."

(e) Unless otherwise expressly provided herein, (i) referencesto agreements (including this Agreement) and other contractual
instruments shall be deemed to includeall subsequent amendments and other modifications thereto, but only to the extent such
amendments and other modifications are not prohibited by the termsof this Agreement, and (ii) references to any statute or regulation
are to be construed as including all statutory and regulatory provisions or rulesconsolidating, amending, replacing, supplementing,
interpreting or implementing such statute or regulation.

(f) The captionsand headings of this Agreement are for convenience of reference only and shall not affect theinterpretation of this
Agreement.

(g) This Agreement may use several different limitations, tests or measurements to regul ate the same or similar matters. All such
limitations, tests and measurements are cumulative and shall each be performed in accordance with their terms.

(h) This Agreement istheresult of negotiations among and has been reviewed by counsel to the Agent, the Company and the Lenders,
and isthe product of all parties. Accordingly, this Agreement shall not be construed against the Lenders or the Agent merely because
of the Agent's or Lenders' involvement in its preparation.

1.3 Accounting Principles.

(a) Unlessthe context otherwise clearly requires, all accounting termsnot expressly defined herein shall be construed, and all financial
computations required under this Agreement shall be made, in accordance with GAAP, consistently applied; provided that if the
Company notifiesthe Agent that the Company wishesto amend any covenant in Section 7 to eliminate the effect of any change in
GAAP onthe operation of such covenant (or if the Agent notifies the Company that the Required L enders wish to amend

Section 7 for such purpose), then the Company's compliance with such covenant shall be determined on the basis of GAAP in effect
immediately before the relevant change in GAAP became effective, until either such notice iswithdrawn or such covenant is amended
in amanner satisfactory to the Company and the Required Lenders.

(b) References hereinto "fiscal year" and"fiscal quarter” refer to such fiscal periods of the Company.
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SECTION 2 THE CREDITS

2.1 Amounts and Terms of Commitments. Each Lender severally agrees, on the termsand conditions set forth herein, to make
Committed L oans to the Company fromtimeto time on any Business Day during the period fromthe Closing Dateto the Termination
Date, in an aggregate amount not to exceed at any time outstanding the amount of such Lender's Commitment; provided that the
aggregate principal amount of all outstanding Loans (whether Committed Loansor Bid Loans) shall not at any time exceed the
Aggregate Commitment Amount. Subject to the foregoing and the other terms and conditions hereof, the Company may borrow under
this Section 2.1, prepay under Section 2.8 and reborrow under this Section 2.1.

2.2 Loan Accounts. () The Loans made by each Lender shall be evidenced by one or more accounts or records maintained by such
Lender intheordinary course of business. The accounts or records maintained by the Agent and each Lender shall be conclusive
(absent manifest error) of the amount of the L oans made by the Lendersto the Company, and theinterest and paymentsthereon. Any
failure so to record or any error in doing so shall not, however, limit or otherwise affect the obligation of the Company hereunder to
pay any amount owing withrespect to theLoans.

(b) Upon the request of any Lender made through the Agent, the Loansmade by such Lender may be evidenced by oneor more Notes,
instead of or in addition to loan accounts. Each such Lender shall endorse on the schedules annexed to its Note(s) thedate, amount and
maturity of each Loan made by it and theamount of each payment of principal made by the Company with respect thereto. Each such
Lender isirrevocably authorized by the Company to endorse its Note(s) and each Lender's record shall be conclusive absent manifest
error; provided that the failure of a Lender to make, or an error in making, a notation thereon with respect to any Loan shall not limit
or otherwise affect the obligations of the Company hereunder or under any such Note to such Lender.

2.3 Procedure for Committed Borrowing. (a) Each Committed Borrowing shall be made upon the Company's irrevocable written
notice delivered to the Agent in the form of a Notice of Borrowing, which notice must be received by the Agent prior to 10:30 am.
(Chicago time) (i) three Business Days prior to the requested Borrowing Date, in the case of Eurodollar Loans, and (ii) onthe
requested Borrowing Date, in the case of Base Rate L oans, specifying:

(A) the amount of the Committed Borrowing, which shall be in an aggregate amount not less than $10,000,000 or a higher integral
multiple of $1,000,000 (provided that any Borrowing of Base Rate Loansmay be in an amount equal to the unused Aggregate
Commitment Amount);

(B) the requested Borrowing Date, which shall be a Business Day;
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(C) the Type of Loans comprising such Committed Borrowing; and

(D) in the case of Eurodollar Loans, the duration of the initial Interest Period therefor.

(b) The Agent will promptly notify each Lender of its receipt of any Notice of Borrowing and of the amount of such Lender's Pro Rata
Share of such Borrowing.

(c) Each Lender will make the amount of its Pro Rata Share of each Committed Borrowing available to the Agent for the account of
the Company at the Agent's Payment Office by 12:00 noon (Chicago time) on the Borrowing Date requested by the Company in funds
immediately available to the Agent. The proceeds of al such Committed Loans will then be made available to the Company by the
Agent at such office by crediting the account of the Company on the books of BofA with the aggregate of the amounts made available
to the Agent by theLenders and in like funds as received by the Agent.

2.4 Conversion and Continuation Electionsfor Committed Borrowings. (a) The Company may, upon irrevocable written notice to the
Agent in accordance with subsection 2.4(b):

(i) elect, as of any Business Day, in the case of Base Rate Loans, or as of the last day of the applicable Interest Period, in the case of
Eurodollar Loans, to convert any such Committed Loans (or any part thereof in an aggregate amount not less than $5,000,000 or a
higher integral multiple of $1,000,000) into Committed L oans of the other Type; or

(ii) elect as of thelast day of the applicable Interest Period, to continue any Eurodollar Loans having Interest Periods expiring on such
day (or any part thereof in an amount not less than $5,000,000 or ahigher integral multiple of $1,000,000);

provided that if at any time the aggregate amount of Eurodollar Loans in respect of any Borrowing isreduced, by payment,
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prepayment or conversion of part thereof, to be lessthan $5,000,000, such Eurodollar Loans shall automatically convert into Base
Rate Loans.

(b) The Company shall deliver aNatice of Conversion/Continuation to be received by the Agent not later than 10:30 am. (Chicago
time) at least (i) three Business Days in advance of the Conversion/Continuation Date, if the Committed Loans are to be converted into
or continued asEurodollar Loansand (ii) on the Conversion/Continuation Date, if the Committed Loans areto be converted into Base
Rate Loans, specifying:

(A\) the proposed Conversion/Continuation Date;
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(B) the aggregate amount of Committed Loansto be converted or continued;

(C) the Type of Committed L oans resulting from the proposed conversion or continuation; and
(D) in the case of conversionsinto Eurodollar Loans, the duration of the requested Interest Period.

(c) If upon the expiration of any Interest Period applicable to Eurodollar Loans, the Company has failed to select timely a new Interest
Period to be applicable to such Eurodollar Loans, the Company shall be deemed to have elected to convert such Eurodollar Loans into
Base Rate Loanseffective asof the expiration date of such Interest Period.

(d) The Agent will promptly notify each Lender of its receipt of a Notice of Conversion/Continuation, or, if no timely notice is
provided by the Company, the Agent will promptly notify each Lender of the details of any automatic conversion. All conversions and
continuations shall be made ratably according to the respective outstanding principal amounts of the Committed L oans with respect to
which the notice was given held by each Lender.

(e) Unlessthe Required Lenders otherwise consent, during the existence of an Event of Default or Unmatured Event of Default, the
Company may not elect to have a Loan converted into or continued asa Eurodollar Loan.

2.5 Bid Borrowings. In addition to Committed Borrowings pursuant to

Section 2.3, each Lender severally agrees that the Company may, as set forthin

Section 2.6, from time to time request the Lenders prior to the Termination Date to submit offers to make Bid Loans to the Company;
provided that the Lenders may, but shall have no obligationto, submit such offers and the Company may, but shall have no obligation
to, accept any such offers; and provided, further, that the aggregate principal amount of all outstanding Loans (whether Bid Loansor
Committed Loans) shall not at any time exceed the Aggregate Commitment Amount.

2.6 Procedure for Bid Borrowings.

(8 When the Company wishes to request the Lendersto submit offers to make Bid L oans hereunder, it shall transmit to the Agent by
telephone call followed promptly by facsimile transmission a notice in substantially theform of Exhibit C (a"Competitive Bid
Request") so asto be received no later than 9:00 am. (Chicago time) one Business Day prior to the date of such proposed Bid

Borrowing, specifying:
(i) the date of such Bid Borrowing, which shall be a Business Day;
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(i) the aggregate amount of such Bid Borrowing, which shall be a minimumamount of $5,000,000 or a higher integral multiple of
$1,000,000; and

(iii) the duration of theInterest Period applicable thereto, subject to the provisions of the definition of "Interest Period" herein.

The Company may not request Competitive Bids for more than three Interest Periodsin a single Competitive Bid Request and may not
request Competitive Bids more than once in any period of five Business Days.

(b) Upon receipt of aCompetitive Bid Request, the Agent will promptly send to the Lenders by facsimile transmission an Invitation for

Competitive Bids, which shall constitute an invitation by the Company to each Lender to submit Competitive Bids offering to make the
Bid Loans to which such Competitive Bid Request relates in accordance with this Section 2.6.

(c) (i) Each Lender may at its discretion submit a Competitive Bid containing an offer or offers to make Bid Loans in response to any
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Invitation for Competitive Bids. Each Competitive Bid must comply with the requirements of this subsection 2.6(c) and must be
submitted to the Agent by facsimile transmission at the Agent's office for notices not later than 8:30 am. (Chicago time) on the
proposed date of Borrowing; provided that Competitive Bids submitted by the Agent (or any Affiliate of the Agent) in the capacity of
a Lender may be submitted, and may only be submitted, if the Agent or such Affiliate notifies the Company of the termsof the offer or
offers contained therein not later than 8:15 am. (Chicago time) on the proposed date of Borrowing.

(i) Each Competitive Bid shall be in substantially theform of Exhibit E, specifying therein:
(A) the proposed date of Borrowing;

(B) the principal amount of each Bid Loan for which such Competitive Bid is being made, which principal amount (X) may be equa to,
greater than or lessthan theamount of the Commitment of the quoting Lender, (y) must be $5,000,000 or a higher integral multiple of
$1,000,000 and (z) may not exceed the principal amount of Bid Loansfor which Competitive Bidswere requested;

(C) therate of interest per annum (which shall be an integral multiple of 1/100th of 1%) (the "Absolute Rate") offered for each such
Bid Loan; and
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(D) the identity of the quoting Lender.

A Competitive Bid may contain up to three separate offersby the quoting Lender with respect to each Interest Period specified inthe
related Invitation for Competitive Bids.

(iii) Any Competitive Bid shall be disregarded if it:

(A) isnot substantially in conformity with Exhibit E or does not specify al of the information required by subsection (c)(ii) of this
Section;

(B) contains qualifying, conditional or similar language (other than a maximum aggregate principal amount of Competitive Bids which
may be accepted thereunder);

(C) proposes termsother than or in addition to those set forthin the applicable Invitation for Competitive Bids; or
(D) arrives after thetime set forth in subsection (c)(i) of this Section.

(d) Promptly onreceipt and not later than 9:00 a.m. (Chicago time) on the proposed date of Borrowing, the Agent will notify the
Company of theterms (i) of any Competitive Bid submitted by a Lender that isin accordance with subsection 2.6(c) and (ii) of any
Competitive Bid that amends, modifies or is otherwise inconsistent with a previous Competitive Bid submitted by such Lender with
respect to the same Competitive Bid Request. Any such subsequent Competitive Bid shall be disregarded by the Agent unless such
subsequent Competitive Bid is submitted solely to correct a manifest error in such former Competitive Bid and only if received within
the time set forth in subsection

2.6(c). The Agent's notice to the Company shall specify (1) the aggregate principa amount of Bid Loans for which offers have been
received for each Interest Period specified in the related Competitive Bid request; and (2) the respective principal amounts and
Absolute Rates so offered. Subject only to the provisions of Sections 3.2 and 4.2 hereof and the provisions of this subsection

(d), any Competitive Bid shall be irrevocable except with the written consent of the Agent given on thewritten instructions of the
Company.

(e) Not later than 9:30 am. (Chicago time) on the proposed date of a Bid Borrowing, the Company shall notify the Agent of its
acceptance or non-acceptance of the offers notified to it pursuant to subsection 2.6(d). The Company shall be under no obligation to
accept any offer and may chooseto reject al offers. In the case of acceptance, such notice shall specify the aggregate principal amount
of offers for each Interest Period that is accepted. The Company may accept any Competitive Bid in wholeor in part; provided that:
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(i) the aggregate principal amount of each Bid Borrowing may not exceed the applicable amount set forthin the related Competitive
Bid Request;

(i) the principal amount of each Bid Borrowing must be $5,000,000 or a higher integral multiple of $1,000,000;

(iii) acceptance of offersmay only be made on the basis of ascending Absolute Rates, within each Interest Period; and
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(iv) the Company may not accept any offer that is described in subsection 2.6(c)(iii) or that otherwise fails to comply with the
requirements of this Agreement.

(f) If offersare made by two or more Lenders with the same Absolute Ratefor agreater aggregate principal amount than the amount in
respect of which such offersare accepted for the related Interest Period, the principal amount of Bid Loans in respect of which such
offers are accepted shall be allocated by the Agent among such Lenders as nearly as possible (in such multiples, not less than
$1,000,000, as the Agent may deem appropriate) in proportion to the aggregate principal amounts of such offers. Determination by the
Agent of the amount of Bid Loans shall be conclusive in the absence of manifest error.

(9) (i) The Agent will promptly notify each Lender having submitted a Competitive Bid if its offer has been accepted and, if its offer
has been accepted, of the amount of the Bid Loan or Bid Loans to be made by it on thedate of the Bid Borrowing.

(if) Each Lender which has received notice pursuant to subsection 2.6(g)(i) that its Competitive Bid hasbeen accepted shall make the
amounts of such Bid Loans available to the Agent for the account of the Company at the Agent's Payment Office by 12:00 noon
(Chicago time) on such date of Bid Borrowing, in immediately available funds.

(iii) Promptly following each Bid Borrowing, the Agent shall notify each Lender of the ranges of bids submitted and the highest and
lowest Bids accepted for each Interest Period requested by the Company and the aggregate amount borrowed pursuant to such Bid
Borrowing.

(h) If, onthe proposed date of Borrowing, the Commitments have not been terminated and all applicable conditions to funding
referenced in Sections 3.2 and 4.2 hereof are satisfied, the Lender or Lenders whose offers the Company hasaccepted will fund each
Bid Loan so accepted. Nothing in this

Section 2.6 shall be construed as aright of first offer in favor of the Lenders or to otherwise limit the ability of the Company to request
and accept credit facilities from any Person (including any of the Lenders), provided that no Event of Default or Unmatured Event of
Default would otherwise arise or exist as aresult of the Company executing, delivering or performing under such credit facilities.

21
2.7 Termination or Reduction of Commitments.

(a) On each date on which the Aggregate Commitment Amount isrequired to be reduced pursuant to Section 7.3, the Aggregate
Commitment Amount shall be reduced by the amount required pursuant to Section 7.3.

(b) The Company may, upon not lessthan four BusinessDays prior notice to the Agent, terminate the Commitments or permanently
reduce the Aggregate Commitment Amount to an amount whichis not lessthan the aggregate principal amount of all outstanding
Loans; provided that, if the 364-Day Credit Agreement is still in effect, the Company shall concurrently terminate or reduce by a
proportionate amount, as the case may be, the 364-Day Commitment Amount. Any reduction pursuant to this subsection (b) shall
reduce the Total Commitment Amount by $10,000,000 or a higher integral multiple of $1,000,000 (provided that if the 364-Day
Credit Agreement has been terminated, any reduction shall be in anamount which resultsin the Aggregate Commitment Amount being
an integral multiple of $1,000,000).

(c) Any reduction of the Aggregate Commitment Amount shall be applied to reduce the amount of the Commitment of each Lender
according to its Pro Rata Share. All accrued facility fees to, but not including, the effective date of any reduction or termination of
Commitmentsshall be paid on the effective date of such reduction or termination.

2.8 Prepayments.

(@) If, on any date on whichthe Aggregate Commitment Amount is required to be reduced pursuant to subsection 2.7(a), the aggregate
principal amount of all outstanding L oans (whether Committed L oans or Bid Loans) would exceed the Aggregate Commitment
Amount after giving effect to such reduction, then the Company shall make an immediate repayment of outstanding Committed L oans
inaprincipal amount equal to such excess (rounded upward, if necessary, to an integral multiple of $1,000,000) or, if less, inthe
aggregate principal amount of all outstanding Committed Loans. Any such prepayment shall be applied, first, to prepay Base Rate
Loans, and, second, to prepay Eurodollar Loans(in such order as the Company shall specify). If after prepayment of all Committed
Loans, the aggregate principal amount of all outstanding Loans would exceed the Aggregate Commitment Amount after giving effect
to the applicable reduction, the Company shall deposit with the Agent, to be held by the Agent as cash collateral for the Obligations,
an amount sufficient to eliminate such excess, and the Agent shall apply such funds to repay Bid Loans asthey mature or asotherwise
provided in Section 2.15.
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(b) The Company may, from time to time, upon irrevocable notice to the Agent not later than 10:30 am. (Chicago time) on the date of
prepayment, with respect to prepayments of Base Rate Loans, and one Business Day prior to the proposed date of prepayment, with
respect to Eurodollar Loans, ratably prepay Committed Loans inwhole or in
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part, in minimumamounts of $5,000,000 or a higher integral multiple of $1,000,000 (provided that the Company may make a
prepayment of Base Rate Loans in an amount whichis not such an integral multipleif, after giving effect to such prepayment, the
outstanding principal amount of all Base Rate Loans will be an integral multiple of $1,000,000). Such notice of prepayment shall
specify the date and amount of such prepayment and the Committed L oans to be prepaid. The Agent will promptly notify each Lender
of itsreceipt of any such notice, and of such Lender's Pro Rata Share of such prepayment. If such notice is given by the Company, the
Company shall make such prepayment and the payment amount specified in such notice shall be due and payable on the date specified
therein.

(c) Any prepayment of Eurodollar Loans shall include accrued interest to the date of prepayment on the amount prepaid and any
amounts required pursuant to Section 3.4.

(d) Bid Loans may not be voluntarily prepaid.

2.9 Repayment. The Company shall repay each Bid Loan on the last day of each Interest Period therefor. The Company shall repay all
Loans (including any outstanding Bid Loan) on the Termination Date.

2.10 Interest. (a) Each Committed Loan shall bear interest on the outstanding principal amount thereof from the applicable Borrowing
Date at arate per annum equal to (i) in thecase of a Eurodollar Loan, the Eurodollar Rate for each applicable Interest Period plus the
Applicable Margin as in effect from time to time and (ii) in the case of a Base Rate Committed Loan, the Base Rateas in effect from
timeto time. Each Bid Loan shall bear interest on the outstanding principal amount thereof from the relevant Borrowing Date at arate
per annum equal to the Absolute Rate.

(b) Interest on each Loan shall be paid in arrears on each Interest Payment Date. Interest also shall be paid on each Eurodollar Loanon
the date of any conversion of such Eurodollar Loan under Section 2.4 and any prepayment of such Eurodollar Loan under Section 2.8,
in each case for the portion of the Loan so prepaid.

(c) The Company shall pay to each Lender, at any time such Lender is required under regulations of the FRB to maintain reserves with
respect to liabilities or assetsconsisting of or including Eurocurrency funds or deposits (currently known as "Eurocurrency liabilities"),
additional interest on theunpaid principal amount of each Eurodollar Loan equal to the actual cost of such reserves allocated to such
Eurodollar Loan by such Lender (as determined by such Lender in good faith, which determination shall be conclusive), payable on
each date on which interest is payable on such Eurodollar Loan, provided that the Company shall have received at least 10 days prior
written notice (with a copy to the Agent) of the amount of such additional interest from such Lender. If aLender fails to give notice 10
days prior to the relevant Interest Payment Date, such additional interest shall be payable 10 days after receipt of such notice.
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(d) Notwithstanding theforegoing provisions of this Section, upon notice to the Company from the Agent (acting at the request or with
the consent of the Required Lenders) during the existence of an Event of Default, and for so long assuch Event of Default continues,
the Company shall pay interest (after as well asbefore entry of judgment thereon to the extent permitted by law) on the principal
amount of all outstanding Loans and, to the extent permitted by applicable law, on any other amount payable hereunder, at a rate per
annum equal to therate otherwise applicable thereto pursuant to theterms hereof (or, if no such rateis specified, the Base Rate) plus
2%. All such interest shall be payable on demand.

(e) Anything herein to the contrary notwithstanding, the obligations of the Company to any Lender hereunder shall be subject to the
limitation that payments of interest shall not be required for any period for whichinterest is computed hereunder, to the extent (but
only to the extent) that contracting for or receiving such payment by such Lender would be contrary to the provisions of any law
applicable to such Lender limiting the highest rate of interest that may be lawfully contracted for, charged or received by such Lender,
and in such event the Company shall pay such Lender interest at the highest rate permitted by applicable law.

2.11 Fees.

(a) Arrangement and Agency Fees. The Company shall pay arrangement feesto the Arranger for the Arranger's own account, and shall
pay an agency fee to the Agent for the Agent's own account, asagreed among the Company, the Arranger and the Agent from time to
time.
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(b) Facility Fees. The Company shall pay to the Agent for the account of each Lender afacility feeon theamount of such Lender's
Commitment (and, if any Loans remain outstanding after termination of such Commitment, on the aggregate principal amount of such
Lender's Loans) at the Facility Fee Rate. Such facility fee shall accrue fromthe Closing Date to the Termination Date and shall be due
and payable quarterly in arrears on the last Business Day of each calendar quarter through the Termination Date (or, if later, the date
onwhich al Loans are paid in full), with thefinal payment to be made on the Termination Date (or such later date); provided that, in
connection with any reduction or termination of Commitmentsunder Section 2.7, the accrued facility feecalculated for the period
ending on such date shall aso be paid on the date of such reduction or termination, with (in the case of areduction) thefollowing
quarterly payment being calculated on thebasis of the period from such reduction date to the quarterly payment date. The facility fees
shall accrue at all times after the Closing Date, including at any time during which one or more conditions in Section 4 are not met.

(c) Utilization Fees. The Company shall pay to the Agent for the account of each Lender a utilization fee on such Lender's Pro Rata
Share of the aggregate principal amount of all outstanding Committed L oans for any day on which such aggregate principal amount
plus the
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aggregate principal amount of all outstanding "Committed Loans' under and as defined in the 364-Day Credit Agreement exceeds
50% of the Total Commitment Amount, computed at a rate per annum equal to 0.05%, or, at any time the Leverage Ratio is greater
than 0.55 to 1, 0.075%. Such utilization fee shall accrue on each applicable day from the Closing Date to the Termination Date and
shall be due and payable quarterly in arrears on the last Business Day of each calendar quarter through the Termination Date, with the
final payment to be made on the Termination Date.

2.12 Computation of Fees and Interest. (a) All computations of interest for Base Rate L oans whenthe Base Rate is determined by
BofA's"reference rate” shall be made on the basis of ayear of 365 or 366 days, as the case may be, and actual days elapsed. All other
computations of interest and fees shall be made on thebasis of a 360-day year and actual days elapsed. Interest and fees shall accrue
during each period during which such interest or such feesare computed from thefirst day thereof to thelast day thereof.

(b) Each determination of an interest rate by the Agent shall be conclusive and binding on the Company andthe Lenders in the absence
of manifest error. The Agent will, at the request of the Company or any Lender, deliver to the Company or such Lender, as the case
may be, a statement showing the quotations used by the Agent in determining any interest rate and the resulting interest rate.

2.13 Payments by the Company. (8) All paymentsto be made by the Company shall be made without set-off, recoupment or
counterclaim. Except as otherwise expressly provided herein (including Section 10.11), all payments by the Company shall be madeto
the Agent for the account of the Lendersat the Agent's Payment Office, and shall be made in Dollars and inimmediately available
funds, no later than 12:00 noon (Chicago time) on the date specified herein. The Agent will promptly distribute to each Lender its Pro
Rata Share (or other applicable share as expressly provided herein) of such payment in likefunds as received. Any payment received
by the Agent later than 12:00 noon (Chicago time) shall be deemed to have been received on thefollowing Business Day and any
applicable interest or fee shall continue to accrue.

(b) Whenever any payment is due on aday other than a Business Day, such payment shall be made on the following Business Day
(unless, in the case of a Eurodollar Loan, the following Business Day isin another calendar month, in which case such payment shall
be made on the preceding Business Day), and such extension of time shall in such case be included in the computation of interest or
fees, as the case may be.

(c) Unlessthe Agent receives noticefrom the Company prior to the date on which any payment is due to the Lendersthat the Company
will not make such payment in full as and when required, the Agent may assume that the Company has made such payment in full to
the Agent on such date in immediately available funds and the Agent may (but shall not be so required), in reliance upon such
assumption, distribute to each Lender on such due date an
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amount equal to theamount then due such Lender. If andto the extent the Company hasnot made such payment in full to the Agent,
each Lender shall repay to the Agent on demand such amount distributed to such Lender, together with interest thereon at the Federal
Funds Ratefor each day from the date such amount is distributed to such Lender until the date repaid.

2.14 Payments by the Lenders to the Agent. (a) Unless the Agent receives notice from a Lender on or prior to the Closing Date or, with
respect to any Committed Borrowing after the Closing Date, at least one Business Day prior to the date of a Borrowing of Eurodollar
Loans and prior to 11:30 am. (Chicago time) on the date of a Borrowing of Base Rate L oans that such Lender will not makeavailable
as and whenrequired hereunder to the Agent for the account of the Company the amount of such Lender's Pro Rata Share of such
Committed Borrowing, the Agent may assumethat such Lender hasmade such amount available to the Agentinimmediately available
funds on the Borrowing Date and the Agent may (but shall not be so required), in reliance upon such assumption, make available to the
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Company on such date a corresponding amount. If and to the extent any Lender shall not have made its full amount available to the
Agent inimmediately available funds andthe Agent in such circumstances has made available to the Company such amount, such
Lender shall on the Business Day following such Borrowing Date make such amount available to the Agent, together with interest at
the Federal Funds Rate for each day during such period. A noticeof the Agent submitted to any Lender withrespect to amounts owing
under this subsection (a) shall be conclusive, absent manifest error. If such amount is so made available, such payment to the Agent
shall constitute such Lender's Committed Loan on the date of Borrowing for all purposes of this Agreement. If such amount is not
made available to the Agent on the Business Day following the Borrowing Date, the Agent will notify the Company of suchfailure to
fund and, upon demand by the Agent, the Company shall pay such amount to the Agent for the Agent's account, together with interest
thereon for each day elapsed since the date of such Borrowing, at arate per annum equal to theinterest rate applicable at the timeto
the Committed L oanscomprising such Committed Borrowing.

(b The failure of any Lender to make any Loan on any Borrowing Date shall not relieve any other Lender of any obligation hereunder
to make a Loan on such Borrowing Date, but no Lender shall be responsible for the failure of any other Lender to makethe Loan to be

made by such other Lender on any Borrowing Date.

2.15 Sharing of Payments, Etc. If, other than as expressly provided elsewhere herein, any Lender shall obtain on account of the
Committed Loans made by it any payment (whether voluntary, involuntary, through the exercise of any right of set-off, or otherwise) in
excess of its Pro Rata Share (or other share contemplated hereunder), such Lender shall immediately (a) notify the Agent of suchfact
and (b) purchase from the other Lenders such participationsin the Committed L oans made by them as shall be necessary to cause such
purchasing Lender to share the excess payment pro ratawith each of them; provided that if all or any portion of such excess paymentis
thereafter recovered fromthe purchasing Lender, such purchase shall to that extent be rescinded and each other Lender shall repay to
the purchasing Lender the purchase price paid
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therefor, together with anamount equal to such paying Lender's ratable share (according to the proportion of (i) the amount of such
paying Lender's required repayment to (ii) thetotal amount so recovered from the purchasing Lender) of any interest or other amount
paid or payable by the purchasing Lender in respect of thetotal amount so recovered. The Company agreesthat any Lender so
purchasing a participation from another Lender may, to thefullest extent permitted by law, exercise al its rights of payment (including
the right of set-off, but subject to Section 10.10) with respect to such participation as fully as if such Lender werethe direct creditor of
the Company in theamount of such participation. The Agent will keep records (which shall be conclusive and binding in the absence
of manifest error) of participations purchased under this
Section and will in each case notify the Lenders following any such purchases or repayments.

2.16 Limitation on Interest Periods. After giving effect to any Borrowing, and any conversion or continuation of Committed L oans,
there may not be more than eight different Interest Periodsin effect for all Loans.
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2.17 Optiona Increasein Commitments. The Company may at any time (but not more than oncein any calendar year), by means of a
letter to the Agent substantially in the form of Exhibit J, request that the Aggregate Commitment Amount be increased by (a)
increasing the amount of the Commitment of oneor more Lenders which have agreed to such increase and/or (b) adding anEligible
Assignee as a party hereto with a Commitment in an amount agreed to by such Eligible Assignee; provided that (i) no Eligible
Assignee shall be added asa party hereto unless (A) such Eligible Assigneeshall have been approved inwriting by the Agent (which
approva shall not be unreasonably withheld) and (B) if the 364-Day Credit Agreement is still in effect, such Eligible Assigneeshall
concurrently become a party to the 364-Day Credit Agreement with a"Pro RataShare” under and as defined thereunder equal to its
Pro Rata Share hereunder,
(i) in no event shall the Aggregate Commitment Amount exceed $285,714,285.71 without the written consent of all Lenders, (iii) in
no event shall the Total Commitment Amount exceed $400,000,000, (iv) at the time of suchincrease, and after giving effect thereto,
no Event of Default or Unmatured Event of Default shall exist and (v) both before and after giving effect to such increase, the
Company shall be in pro forma compliance with all financial covenants set forth in Section 7. Any increase in the Aggregate
Commitment Amount pursuant to this
Section 2.17 shall become effective three Business Daysafter the date on which the Agent has received and accepted the applicable
increase letter in the form of Annex 1 to Exhibit J(in the case of an increase in the amount of the Commitment of an existing Lender)
or assumption letter in theform of Annex 2 to Exhibit J (inthe case of the addition of an Eligible Assigneeas a new Lender) or on
such other date as is agreed among the Company, the Agent and the increasing or new Lender. The Agent shall promptly notify the
Company and the Lenders of any increase in theamount of the Aggregate Commitment Amount pursuant to thisSection 2.17 and of
the amount of the Commitment and Pro Rata Share of each Lender after giving effect thereto. The Company acknowledges that, in
order to maintain Committed L oans in accordance witheach Lender's Pro Rata Share, areallocation of the Commitments asa result of
anon-pro-rataincrease in the Aggregate Commitment Amount may require prepayment of all or portions of certain Committed Loans
on the date of such increase (and any such prepayment shall be subject to the provisions of Section 3.4).
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SECTION 3TAXES, YIELD PROTECTION AND ILLEGALITY

3.1 Taxes. (a) Any and all payments by the Company to each Lender and the Agent under this Agreement and any Note shall be made
free and clear of, and without deduction or withholding for, any Taxes. Inaddition, the Company shall pay all Other Taxes.

(b If the Company shall be required by law to deduct or withhold any Taxes or Other Taxesfrom or in respect of any sum payable
hereunder to any Lender or the Agent, then:
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(i thesum payable shall be increased as necessary so that, after making all required deductions and withholdings (including deductions
and withholdings applicable to additional sums payable under this Section), such Lender or the Agent, asthe case may be, receives and
retains an amount equal to the sum it would have received and retained had no such deductions or withholdings been made;

(ii the Company shall make such deductions and withholdings;

(iii the Company shall pay thefull amount deducted or withheld to the relevant taxing authority or other authority in accordance with
applicable law; and

(iv the Company shall also pay to the Agent for the account of any applicable Lender or the Agent, at the time interest is paid, all
additional amounts which such Lender or such Agent specifies asnecessary to preserve the after-tax yield such Lender or the Agent
would have received if such Taxes or Other Taxes had not been imposed.

(c The Company agrees to indemnify and hold harmlesseach Lender and the Agent for the full amount of Taxes or Other Taxesin the
amount that such Lender or the Agent specifies as necessary to preserve the after-tax yield such Lender would have received if such
Taxes or Other Taxes had not been imposed, and any liability (including penalties, interest, additions to tax and expenses) arising
therefrom or withrespect thereto, whether or not such Taxes or Other Taxes werecorrectly or legally asserted. Payment under this
indemnification shall be made within 30 daysafter the date such Lender or the Agent makes written demand therefor. The Company
will not be obligated to indemnify any Lender for any Other Taxes which are to be paid as a result of such Lender's gross negligence or
willful misconduct in failing to timely pay such amounts when due.

(d Within 10 daysafter the date of any payment by the Company of Taxes or Other Taxes, the Company shall furnish to each Lender
and the Agent the original or a certified copy of areceipt evidencing payment thereof, or other evidence of payment satisfactory to
such Lender or the Agent.

(elf the Company isrequired to pay any amount to any Lender or the Agent pursuant to subsection (b) or (c) of thisSection, then such
Lender or the Agent shall use reasonable efforts (consistent with legal and regulatory restrictions) to change thejurisdiction of its
Lending Office or other relevant office so as to eliminate any such additional payment by the Company which may theresfter accrue, if
such changein the judgment of such Lender or the Agent is not otherwise disadvantageous to such Lender or the Agent.

3.2 lllegality. (a) If any Lender determines that the introduction of any Requirement of Law, or any change in any Requirement of
Law, or in the interpretation or administration of any
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Requirement of Law, has made it unlawful, or that any central bank or other Governmental Authority hasasserted that it is unlawful,
for any Lender or its applicable Lending Office to makeEurodollar Loans, then, on notice thereof by the Lender to the Company
through the Agent, any obligation of that Lender to make Eurodollar Loans shall be suspended until the circumstances givingrise to
such determination no longer exist.

(b If aLender determinesthat it is unlawful to maintain any Eurodollar Loan, the Company shall, upon its receipt of notice of suchfact
and demand from such Lender (with a copy to the Agent), prepay in full such Eurodollar Loan, together withinterest accrued thereon
and amounts required under Section 3.4, either onthe last day of the Interest Period thereof or, if earlier, on the date on which such
Lender may no longer lawfully continue to maintain such Eurodollar Loan. If the Company isrequired to so prepay any Eurodollar
Loan, then concurrently withsuch prepayment, the Company shall borrow from the Affected Lender, in theamount of such repayment,
aBase Rate Loan.

(c If the obligation of any Lender to make or maintain Eurodollar Loans has been so terminated or suspended, all Loans which would

otherwise be made by such Lender asEurodollar Loans shall be instead Base Rate L oans.
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(d Before giving any notice to the Agent or demand upon the Company under this Section, the Affected Lender shall designate a
different Lending Office with respect to its Eurodollar Loans if such designation will avoid the need for giving such notice or making
such demand and will not, in the judgment of such Lender, be illegal or otherwise disadvantageous to such Lender.

3.3 Increased Costs and Reduction of Return. (a) If after the date hereof any Lender determines that, due to either (i) the introduction
of or any change (other than any change by way of imposition of orincrease in reserve requirements included in the calculation of
interest pursuant to Section

2.10(c)) inor intheinterpretation of any law or regulationor (ii) the compliance by that Lender with any guideline or request from any
central bank or other Governmental Authority (whether or not having the force of law), there shall be any increase in the cost to such
Lender of agreeing to make or making, funding or maintaining any Eurodollar Loan, then the Company shall be liable for, and shall
from time to time, upon demand (with a copy of such demand to be sent to the Agent), pay to the Agent for the account of such
Lender, additional amounts asare sufficient to compensate such Lender for such increased costs.

(b If after the date hereof any Lender shall have determined that (i) theintroduction of any Capital Adequacy Regulation, (ii) any
change in any Capital Adeguacy Regulation, (iii) any change in theinterpretation or administration of any Capital Adequacy
Regulation by any central bank or other Governmental Authority charged with the interpretation or administration thereof or (iv)
compliance by the Lender (or its Lending Office) or any Person controlling the Lender with any Capital Adegquacy Regulation, affects
or would affect the amount
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of capital required or expected to be maintained by the Lender or any Person controlling the Lender and (takinginto consideration
such Lender's or such corporation's policieswith respect to capital adequacy and such Lender's desired return on capital) determines
that the amount of such capital isincreased as a consequence of its Commitment, Loans, credits or obligations under this Agreement,
then, upon demand of such Lender to the Company through the Agent, the Company shall pay to the Lender, from timetotimeas
specified by the Lender, additional amounts sufficient to compensate the Lender for such increase.

3.4 Funding Losses. The Company shall reimburse each Lender and hold each Lender harmless fromany loss or expense which such
Lender may sustain or incur as aconseguence of:

(athe failure of the Company to make on atimely basisany payment of principal of any Eurodollar Loan;

(b the failure of the Company to borrow, continue or convert a L oan after the Company has given (or is deemed to have given) a
Notice of Borrowing, a Notice of Conversion/Continuation or accepted a Competitive Bid;

(c the failure of the Company to make any prepayment of aCommitted Loan in accordance with any noticedelivered under Section
2.8;

(d the prepayment or other payment (including after acceleration thereof) of a Eurodollar Loan on aday that is not thelast day of the
relevant Interest Period; or

(ethe automatic conversion under Section 2.4 of any Eurodollar Loan to a Base Rate Loan on a day that is not thelast day of the
relevant Interest Period;

including any suchloss or expense arising from theliquidation or reemployment of funds obtained by it to maintain any Eurodollar
Loan or from fees payable to terminate the deposits fromwhich such funds were obtained. For purposes of cal culating amounts
payable by the Company to the Lenders under this Section and under subsection 3.3(a), each Eurodollar Loan made by a Lender (and
each related reserve, special deposit or similar requirement) shall be conclusively deemed to have been funded at Eurodollar Rate for
such Eurodollar Loan by a matching deposit or other borrowingin the eurodollar interbank market for a comparable amount and for a
comparable period, whether or not such Eurodollar Loan isin fact so funded.

3.5 Inahility to Determine Rates. If the Agent determines that for any reason adequate and reasonable means do not exist for
determining the Eurodollar Rate for any requested Interest Period with respect to a proposed Eurodollar Loan, or if Lenders having
35% or more of theamount of the Commitments notify the Agent that the Eurodollar Rate applicable pursuant to subsection 2.10(a)
for any requested Interest Period with respect to a proposed Eurodollar Loan does not adequately and fairly reflect the cost to such
Lenders of funding such Loan, the Agent

31
will promptly so notify the Company and each Lender. Thereafter, the obligation of the Lendersto make or maintain Eurodollar Loans
hereunder shall be suspended until the Agent revokes such notice in writing. Upon receipt of such notice, the Company may revoke
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any Notice of Borrowing or Notice of Conversion/Continuation then submitted by it. If the Company does not revoke such Notice, the
Lenders shall make, convert or continue the Committed Loans, as proposed by the Company, in the amount specified in the applicable
notice submitted by the Company, but such Loansshall be made, converted or continued asBase Rate L oans instead of Eurodollar
Loans.

3.6 Certificates of Lenders. Any Lender claiming reimbursement or compensation under this Section 3 shall deliver to the Company
(with acopy to the Agent) a certificate setting forth in reasonable detail the amount payableto the Lender hereunder and such
certificate shall be conclusive and binding on the Company in the absence of manifest error.

3.7 Substitution of Lenders. Upon the receipt by the Company from any Lender of a claim for compensation under Section 3.1 or 3.3
or a notice under

Section 3.2, or aLender declines or failsto respond to an Extension Request (as defined in the 364-Day Credit Agreement pursuant to
subsection 2.18(a) of the 364-Day Credit Agreement) (each Lender making such a claim for compensation or such anotice, or
declining or failing to respond to such an Extension Request, an "Affected Lender"), the Company may: (i) request one more of the
other Lenders to acquire and assumeall or part of such Affected Lender's Loansand Commitment; or (ii) designate a replacement bank
or other financial institution (a"Replacement Lender") to acquire and assumeall or part of such Affected Lender'sLoans and
Commitment. Any such designation of a Replacement Lender shall be subject to the prior written consent of the Agent (which consent
shall not be unreasonably withheld). Any acquisition and assumption of Loans and Commitments pursuant to this Section shall be
governed by Sections 10.8(a) and

(b) and shall be for apurchase price equal to the outstanding principal amount of the Loans payableto the Affected Lender plus any
accrued but unpaid interest on such Loans and accrued but unpaid fees in respect of such Lender's Commitment and/or Loans plus any
amount payable under Section 3.4 (assuming for purposes of calculating such amount that each Eurodollar Loan (or the relevant
portion thereof) sold by such Affected Lender hasbeen prepaid on thedate of such sale).

3.8 Survival. The agreementsand obligations of the Company in this
Section 3 shall survive the payment of all other Obligations.

SECTION 4 CONDITIONS PRECEDENT
4.1 Conditions of Initial Loans. The obligation of each Lender to make its initial Committed Loan, and to receive through the Agent
the initial Competitive Bid Request, is, in addition to the conditions precedent set forthin Section 4.2, subject to the conditions that the
Agent shall havereceived (i) evidence that the Amended and Restated Credit Agreement dated as of February 26, 1993 among the
Company, various financial institutions and The Chase
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Manhattan Bank (formerly Chemical Bank) has been terminated and that all outstanding loans thereunder have been paidin full and
(i) al of the following, in form and substance satisfactory to the Agent and each Lender, and in sufficient copies for each Lender:

(aNotes. A Note for each applicable Lender.
(b Resolutions; Incumbency.

(i Copies of resolutions of theboard of directors of the Company authorizing the transactions contemplated hereby, certified as of the
Closing Date by the Secretary or an Assistant Secretary of the Company; and

(ii acertificate of the Secretary or Assistant Secretary of the Company certifying the namesand true signatures of the officers of the
Company authorized to execute and deliver this Agreement and the Notes.

(c Good Standing Certificate. A copy of agood standing certificate as of arecent date for the Company from the Secretary of State of
the State of Delaware.

(d Lega Opinions. An opinion of W. David Romoser, Vice President, General Counsel and Secretary to the Company, substantially in
the form of Exhibit F.

(e Payment of Fees. Evidence of payment by the Company of all accrued and unpaid fees, costs and expensesin respect hereof to the
extent then due and payable on the Closing Date.

(f Certificate. A certificate signed by a Responsible Officer, dated as of the Closing Date, stating that:
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(i therepresentations and warranties contained in
Section 5 are true and correct on and as of such date, as though made on and as of such date;

(ii no Event of Default or Unmatured Event of Default exists or would result from theinitial Borrowing; and

(iii since December 31, 1998, no event or circumstance has occurred that has resulted or could reasonably be expected to resultina
Material Adverse Effect.

(g Other Documents. Such other approvals, opinions, documents or materials asthe Agent or any Lender may reasonably request.
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4.2 Conditions to All Loans. The obligation of each Lender to make any Committed L oan to be made by it, or any Bid Loanas to
which the Company has accepted the relevant Competitive Bid, is subject to the satisfaction of thefollowing conditions precedent on
the relevant Borrowing Date:
(aNotice. Asto any Committed L oan, the Agent shall have received a Notice of Borrowing.
(b Continuation of Representations and Warranties. The representations and warrantiesin Section 5 (other than subsection 5.11(b))
shall be true and correct on and as of such Borrowing Date with the same effect as if made on and as of such Borrowing Date (except
to the extent such representations and warranties expressly refer to an earlier date, in which casethey shall be true and correct as of
such earlier date).
(c No Existing Default. No Event of Default or Unmatured Event of Default shall exist or shall result from such Borrowing.
Each Notice of Borrowing and Competitive Bid Request submitted by the Company hereunder shall constitute a representation and
warranty by the Company that, as of thedate of such notice or request and as of the applicable Borrowing Date, the conditions in this
Section 4.2 are satisfied.
SECTION 5 REPRESENTATIONS AND WARRANTIES
The Company represents and warrantsto the Agent and each Lender that:
5.1 Corporate Existence and Power. The Company and each of itsSubsidiaries:

(aisduly organized, validly existingand in good standing under the lawsof the jurisdiction of itsincorporation;

(b has the power and authority and all governmental licenses, authorizations, consentsand approvals to (i) ownits assets, (ii) carry on
its business and (iii) execute, deliver and perform its obligations hereunder and under the Notes;

(cisduly qualified as aforeign entity and is licensed and in good standing under the lawsof each jurisdiction whereits ownership,
lease or operation of property or the conduct of its business requires such qualification or license; and

(disin compliance withall Requirementsof Law;
34
except, in each case referred to in clause (a) (with respect to Subsidiaries), clause (b)(i), clause (b)(ii), clause (c) or clause (d), to the

extent that the failure to do so could not reasonably be expected to have aMaterial Adverse Effect.

5.2 Authorization; No Contravention. The execution, delivery and performance by the Company of this Agreement and each Note
have been duly authorized by all necessary corporate action, and do not andwill not:

(acontravene the terms of any of the Company's Organization Documents;
(b conflict with or result in any breach or contravention of, or the creation of any Lien under, any document evidencing any
Contractual Obligation to which the Company isaparty or any order, injunction, writ or decree of any Governmental Authority to

whichthe Company or its property is subject; or

(cviolate any Requirement of Law.
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5.3 Governmental Authorization. No approval, consent, exemption, authorization or other action by, or notice to, or filingwith, any
Governmental Authority is necessary or required in connection with the execution, delivery or performance by, or enforcement againgt,
the Company of this Agreement or any Note.

5.4 Binding Effect. This Agreement has been, and upon execution and delivery thereof by the Company each Note will be, duly
executed and delivered by the Company. This Agreement constitutes, and, upon the execution and delivery thereof by the Company
each Note will constitute, alegal, valid and binding obligation of the Company, enforceable against the Company in accordance with
its respective terms, except as enforceability may be limited by applicable bankruptcy, insolvency, or similar lawsaffecting the
enforcement of creditors' rights generally or by equitable principles relatingto enforceability.

5.5 Litigation. Except as specifically disclosed in Schedule 5.5, there are no actions, suits, proceedings, claims or disputes pending or,
to the knowledge of the Company, threatened or contemplated, at law, in equity, in arbitration or before any Governmental Authority,
against the Company or its Subsidiaries or any of their respective properties which:

(apurport to affect or pertain to this Agreement or any of thetransactions contemplated hereby; or
(b would reasonably be expected to have a Material Adverse Effect.

No injunction, writ, temporary restraining order or other order of any nature has been issued by any court or other Governmental
Authority purporting to enjoin or restrain the execution, delivery
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or performance of thisAgreement or directing that the transactions provided for herein not be consummated asherein provided.

5.6 No Default. No Event of Default or Unmatured Event of Default exists or would result from the incurring of any Obligations by the
Company. As of the Closing Date, neither the Company nor any Subsidiary isin default under or with respect to any Contractual
Obligation in any respect which, individually or together with all other such defaults, could reasonably be expected to have a Materia
Adverse Effect or that would, if such default had occurred after the Closing Date, create an Event of Default under subsection 8.1(€).

5.7 ERISA Compliance. Except as specifically disclosedin Schedule 5.7:

(a) Each Planisin compliancein al material respectswith the applicable provisions of ERISA, the Code and other Federa or state
law. Each Plan whichisintended to qualify under Section 401(a) of the Code has received a favorable determination letter from the
IRS and to the best knowledge of the Company, nothing has occurred whichwould causethe loss of such qualification. The Company
and each ERISA Affiliate has made al required contributions to any Plan subject to Section 412 of the Code, and no application for a
funding waiver or an extension of any amortization period pursuant to

Section 412 of the Code has been made with respect to any Plan.

(b) There are no pending or, to the best knowledge of Company, threatened claims, actionsor lawsuits, or actions by any
Governmental Authority, withrespect to any Plan which has resulted or could reasonably be expected to result in a Material Adverse
Effect. There has been no prohibited transaction or violation of the fiduciary responsibility rules with respect to any Plan which has
resulted or could reasonably be expected to resultin aMaterial Adverse Effect.

(o) (i) NoERISA Event has occurred or isreasonably expected to occur; (ii) no contribution failure has occurred with respect to a
Pension Plan sufficient to give rise to a Lien under Section 302(f) of ERISA; (iii) no Pension Plan hasany Unfunded Pension Liability
in excess of $10,000,000; (iv) neither the Company nor any ERISA Affiliate has incurred, or reasonably expectsto incur, any liability
under Title IV of ERISA withrespect to any Pension Plan (other than premiums due and not delinquent under Section 4007 of
ERISA); (v) neither the Company nor any ERISA Affiliate hasincurred, or reasonably expectsto incur, any liability (and no event has
occurred which, withthe giving of notice under Section 4219 of ERISA, would result in suchliability) under

Section 4201 or 4243 of ERISA withrespect to a Multiemployer Plan; and (vi) neither the Company nor any ERISA Affiliate has
engaged in atransaction that could be subject to Section 4069 or 4212(c) of ERISA.

5.8 Use of Proceeds; Margin Regulations. The proceeds of the Loans are to be used solely for the purposes set forth in and permitted
by Section 6.10 and Section 7.6. Neither the

36
Company nor any Subsidiary is generally engaged in the business of purchasing or selling Margin Stock or extending credit for the
purpose of purchasing or carrying Margin Stock. Margin Stock constitutes less than 25% of the consolidated assets of the Company
and its Subsidiaries which are subject to any limitation on sale, pledge or other disposition hereunder.
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5.9 Title to Properties. The Company and each Subsidiary have good record and marketable title in feesimple to, or valid leasehold
interests in, al real property necessary or used in the ordinary conduct of their respective businesses, except for such defectsintitle as
could not, individually or inthe aggregate, have a Material Adverse Effect. The Company and its Subsidiaries have good title to all
their other respective material properties and assets. As of each of the Effective Date and the Closing Date, the property of the
Company and its Subsidiaries is subject to no Liens other than Liens permitted by

Section 7.1.

5.10 Taxes. The Company and its Subsidiaries have filed all Federal and other material tax returns and reports required to be filed, and
have paid all Federal and other materia taxes, assessments, fees and other governmental charges levied or imposed upon them or their
properties, income or assets otherwise due and payable, except those which arebeing contested in good faith by appropriate
proceedings and for which adequate reserves have been provided in accordance with GAAP. There isno proposed tax assessment
against the Company or any Subsidiary that would, if made, have a Material Adverse Effect.

5.11 Financial Condition. (a) The audited consolidated financial statements of the Company and its Subsidiaries dated December 31,
1998 and the unaudited consolidated financial statements of the Company and itsSubsidiaries dated March 31, 1999 and the related
consolidated statements of income or operations, stockholders' equity and cash flows for thefiscal periods ended on such dates:

(i wereprepared in accordance with GAAP consistently applied throughout the periods covered thereby, except as otherwise expressly
noted therein;

(ii fairly present thefinancia condition of the Company and itsSubsidiaries asof the dates thereof and results of operations for the
periods covered thereby; and

(iii except asspecifically disclosed in Schedule
5.11, show all material indebtedness and other liahilities, direct or contingent, of the Company and itsconsolidated Subsidiaries asof
the dates thereof.

(b Since December 31, 1998, there hasbeen no Material Adverse Effect.

5.12 Environmental Matters. Except as disclosed on Schedule 5.12, to the best of the Company'sknowledge, all existing
Environmental Laws and existing Environmental Claimson its
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business, operations and properties, could not, individually or in the aggregate, reasonably be expected to have a Material Adverse
Effect.

5.13 Regulated Entities. Neither the Company nor any Subsidiary isan"Investment Company” within the meaning of the Investment
Company Act of 1940. Neither the Company nor any Subsidiary is subject to regulation under the Public Utility Holding Company Act
of 1935, the Federal Power Act, any state public utilities code, or any other Federal or state statute or regulation limiting its ability to
incur Debt.

5.14 No Burdensome Restrictions. Neither the Company nor any Subsidiary is aparty to or bound by any Contractua Obligation, or
subject to any restriction in any Organization Document or any Requirement of Law, which could reasonably be expected to have a
Material Adverse Effect.

5.15 Subsidiaries. Asof the Closing Date, the Company has no Subsidiaries other than those listed on Schedule 5.15.

5.16 Insurance. The properties of the Company and its Subsidiaries areinsured either by adequately reserved self-insurance or with
financially sound and reputable insurance companies, in such amounts, with such deductibles and covering such risks as are
customarily carried by companies engaged in similar businesses and owning similar propertiesin localities where the Company or such
Subsidiary operates.

5.17 Full Disclosure. None of the representations or warranties made by the Company in this Agreement as of the date such
representations and warranties are made or deemed made, and none of the statements contained in any exhibit, report, statement or
certificate furnished by or on behalf of the Company in connection with this Agreement (including the offering and disclosure
materias delivered by or on behaf of the Company to the Lendersprior to the Closing Date), containsany untrue statement of a
material fact or omits any material fact required to be stated therein or necessary to make the statements made therein, in light of the
circumstances under which they are made, not misleading as of thetime when made or delivered.
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5.18 Year 2000 Problem. The Company and its Subsidiaries (a) have reviewed the areas withintheir business and operations which
could be adversely affected by, and have devel oped aprogram to address on atimely basis, the Y ear 2000 Problem and (b) have made
appropriate inquiries asto theeffect the Y ear 2000 Problem will have on their material suppliers and customers. Based on such
review, program and inquiries, the Company reasonably believesthat the Year 2000 Problem will not have a Material Adverse Effect.

SECTION 6 AFFIRMATIVE COVENANTS

38
So long as any Lender shall have any Commitment hereunder, or any Loan or other Obligation shall remain unpaid or unsatisfied,
unless the Required Lenderswaive compliance in writing:

6.1 Financia Statements. The Company shall deliver to the Agent and each Lender, in form and detail reasonably satisfactory to the
Agent and the Required Lenders:

(aAs soon as available, but not later than 90 daysafter the end of each fiscal year, a copy of theaudited consolidated balance sheet of
the Company andits Subsidiaries as at the end of such year and the related consolidated statements of incomeor operations,
stockholders equity and cash flowsfor such year, setting forth in each casein comparative form thefiguresfor the previous fiscal year,
and accompanied by the opinion of Ernst & Young or another nationally-recognized independent public accounting firm
("Independent Auditor") which report shall (x) statethat such consolidated financial statements present fairly the financial position for
the periods indicated in conformity with GAAP applied on abasis consistent with prior yearsand (y) not be qualified or limited
because of arestricted or limited examination by the Independent Auditor of any material portion of the Company'sor any Subsidiary's
records.

(b Assoon as available, but not later than 45 days after theend of each of thefirst threefiscal quarters of each fiscal year, a copy of
the unaudited consolidated balance sheet of the Company andits Subsidiaries asof the end of such quarter and therelated

consolidated statements of income, stockholders' equity and cash flowsfor such quarter and for the period commencing on thefirst day
of thethen-current fiscal year and ending on thelast day of such quarter, certified by a Responsible Officer asfairly presenting, in
accordance with GAAP (subject to the absence of footnotes andto ordinary year-end audit adjustments), the financial position and the
results of operations of the Company and itsSubsidiaries.

6.2 Certificates, Other Information. The Company shall furnish to the Agent and each Lender:

(aconcurrently with thedelivery of the financial statementsreferred to in subsection 6.1(a) and each set of quarterly statements
referred to in subsection 6.1(b), aCompliance Certificate executed by a Responsible Officer;

(b promptly, copies of al registration statements (other than the exhibits thereto and any registration statements on Form S-8 or its
equivalent) and regular, periodic or special reports (including Forms 10K, 10Q and 8K) that the Company or any Subsidiary may make
to, or filewith, the SEC,;

(c promptly, suchinformation or documentation as the Agent, at the request of any Lender, may request from time to time regarding
the efforts of the Company and its Subsidiaries to addressthe Y ear 2000 Problem; and
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(d promptly, such additional information regarding the business, financial or corporate affairs of the Company or any Subsidiary asthe
Agent, at therequest of any Lender, may fromtimeto time reasonably request.

6.3 Notices. The Company shall promptly notify the Agent and each Lender promptly after a Responsible Officer obtains knowledge
of:

(athe occurrence of any Event of Default or Unmatured Event of Defaullt;

(b any of the following mattersthat has resulted or may reasonably be expected to resultin a Material Adverse Effect (i) any breach or
non-performance of, or any default under, aContractual Obligation of the Company or any Subsidiary, (ii) any dispute, litigation,
investigation, proceeding or suspension between the Company or any Subsidiary and any Governmental Authority, (iii) the assertion of
any Environmental Claim or (iv) the commencement of, or any material development in, any litigation or proceeding affecting the
Company or any Subsidiary;

(c the occurrence of any of the following events affecting the Company or any ERISA Affiliate:
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(i) an ERISA Event;
(i) acontribution failure with respect to a Pension Plan sufficient to giverise to a Lien under Section 302(f) of ERISA;
(iii) amaterial increase inthe Unfunded Pension Liability of any Pension Plan;

(iv) theadoption of, or the commencement of contributions to, any Plan subject to Section 412 of the Code by the Company or any
ERISA Affiliate; or

(v) the adoption of any amendment to a Plan subject to Section 412 of the Code, if such amendment results in a material increasein
contributions or Unfunded Pension Liability; and

(d any material changein accounting policies or financial reporting practices by the Company or any of its consolidated Subsidiaries.

Each notice under this Section shall be accompanied by a written statement by a Responsible Officer setting forth details of the
occurrence referred to therein, and stating what action the Company or any affected Subsidiary proposes to take with respect thereto
and at what time. Each notice under subsection 6.3(a) shall describe with particularity all provisions of this Agreement that have been
breached or violated.
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6.4 Preservation of Corporate Existence, Etc. Except as otherwise expressly permitted under thisAgreement, the Company shall, and
shall cause each Subsidiary to:

(apreserve and maintain in full force and effect its corporate existence and good standing under the laws of its jurisdiction of
incorporation;

(b preserve and maintain in full force and effect all governmental rights, privileges, qualifications, permits, licenses and franchises
necessary or desirable inthenormal conduct of its business except in connection withtransactions permitted by Section 7.3 and sales
of assets permitted by Section 7.2;

(c use reasonable efforts, in the ordinary course of business, to preserve its business organization and goodwill; and
(d preserve or renew all of its registered patents, trademarks, trade namesand service marks;

unless (with respect to any Subsidiary in the case of clause (a)) in the good faith judgment of the Company, the failureto do any of the
acts specified above could not reasonably be expected to have a Material Adverse Effect.

6.5 Insurance. The Company shall, and shall cause each Subsidiary to, maintain withfinancially sound and reputable insurers,
insurance withrespect to itsproperties and business against 1oss or damage of the kinds customarily insured against by Persons
engaged in the same or similar business, of such typesand in such amounts as are customarily carried under similar circumstances by
such other Persons; provided that the Company and its Subsidiaries may remain self-insured for such matters and in such amountsas
the Company and its Subsidiaries have been customarily self-insured.

6.6 Compliance withLaws. The Company shall, and shall cause each Subsidiary to, comply in all material respects with all
Requirements of Law (including any Environmental Law) of any Governmental Authority having jurisdiction over it or itsbusiness.

6.7 Compliance withERISA. The Company shall, and shall cause each of its ERISA Affiliates to: (@) maintain each Plan in
compliancein all material respects with the applicable provisions of ERISA, the Code and other Federal or state law; (b) cause each
Plan which is qualified under Section 401(a) of the Code to maintain such qualification; and (c) make all required contributions to any
Plan subject to Section 412 of the Code.

6.8 Inspection of Property and Books and Records. The Company shall, and shall cause each Subsidiary to, maintain proper books of
record and account, in which full, true and correct entries sufficientto permit the preparation of financial statementsin conformity with
GAAP shall

41
be made of al financial transactions and matters involving the assets and business of the Company and such Subsidiary. The Company
shall, and shall cause each Subsidiary to, permit representatives and independent contractors of the Agent or any Lender to visit and
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inspect any of their respective properties, to examine their respective corporate, financial and operating records, and make copies
thereof or abstracts therefrom, and to discuss their respective affairs, financesand accounts with their respective directors, officers and
independent public accountants, during normal business hoursand at reasonable intervals upon reasonable advance notice; provided
that when an Event of Default exists, no such notice shall be required. After the occurrence and during the continuance of an Event of
Default, any such inspection shall be at the Company's expense.

6.9 Payment of Taxes. The Company shall, and shall cause each Subsidiary to, pay whendue all tax liabilities, assessments and
governmental charges upon it or its properties, unlessthe same arebeing contested in good faith by appropriate proceedings and
adequate reserves in accordance with GAAP are being maintained with respect thereto.

6.10 Use of Proceeds. The Company shall use the proceeds of the L oans for working capital and other general corporate purposes
(including acquisitions and repurchases of the Company's stock) not in contravention of any Requirement of Law.

6.11 Availability. The Company shall maintain at all times unused availability hereunder and under the Company's other unsecured
committed credit facilities (including the 364-Day Credit Agreement) in an amount which is not lessthan the amount of al outstanding
commercial paper issued by the Company.

SECTION 7NEGATIVE COVENANTS

So long as any Lender shall have any Commitment hereunder, or any Loan or other Obligation shall remain unpaid or unsatisfied,
unlessthe Required Lenderswaive compliance in writing:

7.1 Limitation on Liens. The Company shall not, and shall not suffer or permit any Subsidiary to, directly or indirectly, make, create,
incur, assume or suffer to exist any Lien upon or with respect to any part of its property, whether now owned or hereafter acquired,
other than thefollowing:

(aany Lien existing on property of the Company or any Subsidiary on the Effective Date and set forthin Schedule 7.1 securing Debt
outstanding on such date, and any extension, renewal or replacement of any such Lien so long as the principal amount secured thereby
isnot increased and the scope of the property subject to such Lienis not extended;
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(b Liensfor taxes, fees, assessmentsor other governmental charges which are not delinquent or remain payable without penalty, or to
the extent that non-payment thereof is permitted by Section 6.9, provided that no notice of lien has been filed or recorded under the
Code or any other Requirement of Law;

(c carriers, warehousemen's, mechanics, landlords, materialmen's, repairmen's or other similar Liens arising in the ordinary course of
business which arenot delinquent or remain payable without penalty or which are being contested in good faith and by appropriate
proceedings, which proceedings have the effect of preventing the forfeiture or sale of the property subject thereto;

(d Liens (other thanany Lienimposed by ERISA) consisting of pledges or deposits required in the ordinary course of businessin
connection with workers compensation, unemployment insurance and other social security legislation;

(eLiens on the property of the Company or any Subsidiary securing (i) the non-delinquent performance of bids, leases or statutory
obligations, (ii) surety bonds (excluding appeal bonds and other bonds posted in connection with court proceedings or judgments) and
(iii) other non-delinquent obligations of alike nature, in each caseincurred in the ordinary course of business; provided al suchLiens
in the aggregate would not (even if enforced) cause a Material Adverse Effect;

(f easements, rights-of-way, restrictions and other similar encumbrancesincurred in the ordinary course of business which, individually
or inthe aggregate, do not materially detract from the value of the property subject thereto or interfere withthe ordinary conduct of the
businesses of the Company and itsSubsidiaries;

(g Lienssecuring obligations in respect of Capital Leases on the assetssubject to such Capital Leases;

(h) Liens arising solely by virtue of any statutory or common law provision relating to banker's liens, rights of set-off or similar rights
and remedies as to deposit accounts or other funds maintained with a creditor depository institution; provided that (i) such deposit
account is not a dedicated cash collateral account and is not subject to restrictions against access by the Company or the applicable
Subsidiary in excess of those set forth by regulations promulgated by the FRB and (i) such deposit account is not intended by the
Company or any Subsidiary to provide collateral to thedepository institution;
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() Liensarising in connection with Securitization Transactions; provided that the aggregate investment or claim held at any time by all
purchasers, assignees or other transferees of (or of interests in) receivables and other rightsto paymentin all Securitization
Transactions shall not exceed $150,000,000; and
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(j) any Liennot otherwise permitted by theforegoing clauses of this Section; provided that the aggregate amount of all obligations of
the Company and its Subsidiaries secured by all Liens permitted by thisclause (j) does not exceed 15% of Consolidated Net Worth.

7.2 Consolidations and Mergers. The Company shall not, and shall not permit any Subsidiary to, be aparty to any merger or
consolidation, except for any merger or consolidation of or by any Wholly-Owned Subsidiary intothe Company or into or with any
other Wholly-Owned Subsidiary; provided that (a) the Company may merge with another Person if (i) the Company isthe acquiring
and surviving corporation, (ii) the holders of the capital stock of the Company before such merger continueto own at least 75% of the
capital stock of the Company immediately after such merger and (iii) immediately after giving effect to such merger, no Event of
Default or Unmatured Event of Default shall have occurred and be continuing; and (b) any Subsidiary may merge withand into the
Company or with any other Subsidiary.

7.3 Sales of Assets. The Company shall not, and shall not permit any Subsidiary to, sell, transfer, convey or lease (any of the
foregoing, a"Disposition”) all or any substantial part of itsassets, except for (i) any Disposition of inventory or obsolete equipment in
the ordinary course of business, (ii) any Disposition of or by any Wholly-Owned Subsidiary to the Company or to any other
Wholly-Owned Subsidiary and (iii) the sale, assignment or other transfer of accounts receivable, lease receivables or other rightsto
payment pursuant to any Securitization Transaction; provided that the aggregate investment or claim held at any time by all purchasers,
assignees or other transferees of (or of interests in) such receivables or other rights to payment shall not exceed $150,000,000.
Notwithstanding the foregoing, (a) the Company and its Subsidiaries may make Dispositions of any assetsso long as the aggregate
book value of all assetsdisposed of in any fiscal year (in addition to Dispositions permitted by theforegoing sentence) do not exceed
5% (or, if neither the Company nor any Subsidiary isa party to any Securitization Transaction, 10%) of Consolidated Net Worth; and
(b) the Company and the Subsidiaries may make additional Dispositions so long as 75% of the Net Cash Proceeds for all Dispositions
inany fiscal year (excluding any Disposition permitted by the foregoing provisions of this Section 7.3) are applied to reduce the
Aggregate Commitment Amount hereunder and, if applicable, the 364-Day Commitment Amount on a proportiona basis.

7.4 Operating Leases. The Company shall not, and shall not permit any Subsidiary to, incur or assume (whether pursuant to a Guaranty
Obligation or otherwise) any liability for rental paymentsunder any lease (including any lease resulting from a sale and |easeback
transaction, but excluding Excluded L eases as defined below) if, immediately after giving effect thereto, the aggregate amount of lease
paymentsthat the Company and its Subsidiaries are obligated to pay in any one fiscal year under all such leaseswill exceed, ona
consolidated basis, 10% of Consolidated Net Worth. As used in thisSection, "Excluded Leases' means (i) Capital Leases and (ii)
leases of transportation and data processing equipment.
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7.5 Transactions with Affiliates. The Company shall not, and shall not permit any Subsidiary to, enter into any material transaction
with any Affiliate of the Company (other than a Subsidiary), except upon fair and reasonable termsno less favorable to the Company
or such Subsidiary than would obtain in a comparable arm's-length transaction with a Person not an Affiliate of the Company.

7.6 Use of Proceeds. The Company shall not, and shall not permit any Subsidiary to, use any portion of the Loan proceeds, directly or
indirectly, (a) to make any acquisition if the Personto be acquired (or its Board of Directorsor other equivalent governing body) has
announced that it will oppose such acquisition or commenced any litigation which alleges that such acquisition violates or will violate
any Requirement of Law or (b) for the purpose of (i) purchasing or carrying Margin Stock, (ii) repaying or otherwise refinancing
indebtedness of the Company or others incurred to purchase or carry Margin Stock or (iii) extending credit for the purpose of
purchasing or carrying any Margin Stock; provided that, solong as no Event of Default or Unmatured Event of Default exists or will
result therefrom, the Company may use the proceeds the Loansto repurchase stock of the Company.

7.7 ERISA. The Company shall not, and shall not permit any of its ERISA Affiliatesto: (a) engage in a prohibited transaction or
violation of thefiduciary responsibility rules with respect to any Plan which has resulted or could reasonably be expected to resultin
liability of the Company in an aggregate amount in excess of $1,000,000; or (b) engage in a transaction that could be subject to
Section 4069 or 4212(c) of ERISA.

7.8 Maximum Leverage Ratio. The Company shall not at any time permit the Leverage Ratio to exceed 0.6:1.0.

7.9 Minimum Consolidated Net Worth. The Company shall not permit Consolidated Net Worth at any time to be less than the sum of
(a) $350,000,000 plus (b) 50% of positive Consolidated Net Earnings (if any) for eachfiscal year ended after December 31, 1998 and,
if financia statementstherefor have been delivered pursuant to subsection 6.1(b), for the completed portion of the then-current fiscal
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year.

7.10 Limitation on Subsidiary Debt. The Company shall not permit the aggregate amount of all Debt of Subsidiaries (other than Debt
to the Company or to another Subsidiary) to exceed 10% of Consolidated Net Worth.

7.11 Business Activities. The Company shall not, and shall not permit any Subsidiary to, engage in any material line of business other
than the businesses engaged in by the Company and its Subsidiaries on the date of this Agreement and businesses reasonably related
thereto.

7.12 Hedging Obligations. The Company will not, and will not permit any Subsidiary to, incur any Hedging Obligations other than in
the ordinary course of business for the purpose of directly mitigating risks associated with(a) raw materials purchases, (b) interest or
currency
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exchange rates, (c) operating expenses or other anticipated obligations of such Person, (d) other liabilities, commitments or assets held
or reasonably anticipated by such Person or (€) changesin thevalue of securitiesissued by such Person in conjunction with a securities
repurchase program not otherwise prohibited hereunder.

SECTION 8 EVENTS OF DEFAULT
8.1 Event of Default. Any of the following shall constitute an "Event of Default":

(a) Non-Payment. The Company failsto pay, (i) whenand as required to be paid herein, any amount of principal of any Loan, or (ii)
within five Business Days after the same becomes due, any interest, feeor any other amount payable hereunder or under any Note.

(b) Representation or Warranty. Any representation or warranty by the Company made or deemed made herein, or whichis contained
inany certificate, document or financial or other statement by the Company or any Responsible Officer furnished at any time under
this Agreement, isincorrect in any material respect on or as of the date made or deemed made.

(c) Specific Defaults. The Company fails to perform or observe any term, covenant or agreement contained in any of Section 6.3(a) or
Section 7.

(d) Other Defaults. The Company fails to perform or observe any other term or covenant contained in this Agreement, and such default
shall continue unremedied for a period of 30 days after the earlier of (i) the date upon which a Responsible Officer knew of such
failureor (ii) the date upon which written notice thereof is givento the Company by the Agent or any Lender.

(e) Cross-Default. The Company and its Subsidiaries (A) fail (subject to any applicable grace period) to make any payment in respect
of Material Financial Obligationswhen due (whether by scheduled maturity, required prepayment, acceleration, demand, or
otherwise); or (B) fail to perform or observe any other condition or covenant, or any other event shall occur or condition shall exist,
under one or more agreementsor instruments relating to Material Financial Obligations if the effect of suchfailure, event or condition
isto cause (or require), or to permit (subject to any applicable grace period) the holder or holdersof such Materia Financial
Obligations or the beneficiary or beneficiaries of such Material Financial Obligations (or atrustee or agent on behalf of such holder or
holders or beneficiary or beneficiaries) to cause (or require), such Material Financial Obligations to become due and payable (or to be
purchased, repurchased or defeased) prior to the stated maturity thereof.

(f) Insolvency; Voluntary Proceedings. The Company or any Subsidiary: (i) ceases or failsto be solvent, or generaly fails to pay, or
admits in writing its inability to pay, its
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debts asthey become due, subject to applicable grace periods, if any, whether at stated maturity or otherwise; (ii) voluntarily ceasesto
conduct its business in the ordinary course; (iii) commences any Insolvency Proceeding with respect to itsdlf; or (iv) takes any action
to effectuate or authorize any of theforegoing.

(9) Involuntary Proceedings. (i) Any involuntary Insolvency Proceeding is commenced or filed against the Company or any
Subsidiary, or any writ, judgment, warrant of attachment, execution or similar process, isissued or levied against a substantial part of
the properties of the Company or any Subsidiary, and any such proceeding or petition shall not be dismissed, or suchwrit, judgment,
warrant of attachment, execution or similar process shall not be released, vacated or fully bonded within 60 daysafter commencement,
filing or levy; (ii) the Company or any Subsidiary admitsthe material allegations of a petition against it in any Insolvency Proceeding,
or an order for relief (or similar order under non-U.S. law) is ordered in any Insolvency Proceeding; or
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(iii) the Company or any Subsidiary acquiesces in the appointment of areceiver, trustee, custodian, conservator, liquidator, mortgagee
in possession (or agent therefor), or other similar Person for itself or a substantial portion of its property or business.

(h) ERISA. (i) AnERISA Event shall occur with respect to one or more Pension Plans or Multiemployer Plans which has resulted or
could reasonably be expected to resultin liability of the Company or any ERISA Affiliate under TitlelV of ERISA to oneor more
Pension Plans, Multiemployer Plans or the PBGC in an aggregate amount in excess of $10,000,000; (ii) a contribution failure shall
have occurred with respect to a Pension Plan sufficient to give rise to a Lien under Section 302(f) of ERISA,; (iii) the aggregate amount
of Unfunded Pension Liability among all Pension Plans at any time exceeds $10,000,000; or (iv) the Company or any ERISA Affiliate
shall fail to pay when due, after the expiration of any applicable grace period, any installment payment with respect to its withdrawal
liability under Section 4201 of ERISA under a Multiemployer Plan in an aggregate amount in excess of $1,000,000.

(i) Monetary Judgments or Settlements. One or more judgments, orders, decrees or arbitration awardsis entered against the Company
or any Subsidiary involving in the aggregate aliability (to the extent not covered by

(x) third-party insurance asto whichthe insurer does not dispute coverage or

(y) aself-insurance reserve), as to any single or related series of transactions, incidents or conditions, of $10,000,000 or more, and the
same shall remain unsatisfied, unvacated and unstayed pending appeal for a period of 30 days after the entry thereof, or the Company
or any Subsidiary shall enter into any agreement to settle or compromise any pending or threatened litigation as to any single or related
series of claimsthat would reasonably be expected to have a Material Adverse Effect.

(j) Non-Monetary Judgments. Any non-monetary judgment, order or decree is entered against the Company or any Subsidiary which
has or would reasonably be expected to have a Material Adverse Effect, and there shall be any period of 30 consecutive days during
which
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a stay of enforcement of such judgment or order, by reason of a pending appeal or otherwise, shall not be in effect.

(k) Change of Control. Any Change of Control occurs.

8.2 Remedies. If any Event of Default occurs, the Agent shall at therequest of, or may with the consent of, the Required Lenders, do
any or al of thefollowing:

(a) declare the Commitment of each Lender to be terminated, whereupon such Commitmentsshall be terminated;

(b) declare theunpaid principal amount of al outstanding Loans, all interest accrued and unpaid thereon, and al other amounts owing
or payable hereunder to be immediately due and payable, without presentment, demand, protest or other notice of any kind, all of
which are hereby expressly waived by the Company; and

(c) exercise on behalf of itself and the Lenders all rights and remedies availableto it and the Lendersunder this Agreement or
applicable law;

provided that upon the occurrence of any event specified in subsection (f) or

(g) of Section 8.1, the obligation of each Lender to make Loans shall automatically terminate and the unpaid principal amount of al

outstanding Loans and all interest and other amountsas aforesaid shall automatically become due and payable without further act of

the Agent or any Lender, without presentment, demand, protest or other notice of any kind, al of which are hereby expressy waived
by the Company.

8.3 RightsNot Exclusive. Therights provided for in this Agreement and the Notes are cumulative and are not exclusive of any other
rights, powers, privileges or remedies provided by law or in equity, or under any other instrument, document or agreement now
existing or hereafter arising.

SECTION 9 THE AGENT
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9.1 Appointment and Authorization. Each Lender hereby irrevocably (subject to Section 9.9) appoints, designatesand authorizes the
Agent to take such action on its behalf under the provisions of thisAgreement and to exercise such powers and perform such duties as
are expressly delegated to it by the terms of this Agreement, together with such powers as are reasonably incidental thereto.
Notwithstanding any provision to the contrary contained elsewhere in this Agreement, the Agent shall not have any duties or
responsibilities, except those expresdy set forth herein, nor shall the Agent have or be deemed to have any fiduciary relationship with
any Lender, and no implied covenants, functions, responsibilities, duties, obligationsor liabilities shall be read into this Agreement or
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otherwise exist against the Agent. Without limiting the generality of theforegoing sentence, the use of theterm "agent” in this
Agreement with reference to the Agentis not intended to connote any fiduciary or other implied (or express) obligations arising under
agency doctrine of any applicable law. Instead, suchterm is used merely as amatter of market custom, andis intended to create or
reflect only an administrative relationship between independent contracting parties.

9.2 Delegation of Duties. The Agent may execute any of its duties under thisAgreement by or through agents, employees or
attorneys-in-fact and shall be entitled to advice of counsel concerning all matters pertaining to such duties. The Agent shall not be
responsible for the negligence or misconduct of any agent or attorney-in-fact that it selects with reasonable care.

9.3 Liahility of Agent. None of the Agent-Related Persons shall (i) be liable for any action takenor omitted to be takenby any of them
under or in connection with this Agreement or the transactions contemplated hereby (except for itsown gross negligence or willful
misconduct), or (ii) be responsible in any manner to any of the Lendersfor any recital, statement, representation or warranty made by
the Company or any Subsidiary or Affiliate of the Company, or any officer thereof, contained in this Agreement or in any certificate,
report, statement or other document referred to or provided for in, or received by the Agent under or in connection with, this
Agreement, or thevalidity, effectiveness, genuineness, enforceability or sufficiency of this Agreement or any Note, or for any failure
of the Company or any other party hereto to performits obligations hereunder. No Agent-Related Person shall be under any obligation
to any Lender to ascertain or to inquire as to the observance or performance of any of the agreements contained in, or conditions of,
this Agreement, or to inspect the properties, books or records of the Company or any of the Company's Subsidiaries or Affiliates.

9.4 Reliance by Agent. The Agent shall be entitled to rely, and shall be fully protected in relying, upon any writing, resolution, notice,
consent, certificate, affidavit, |etter, telegram, facsimile, telex or telephone message, statement or other document or conversation
believed by it to be genuine and correct and to have been signed, sent or made by the proper Person or Persons, and upon advice and
statements of legal counsel (including counsel to the Company), independent accountants and other experts selected by the Agent. The
Agent shall be fully justified in failing or refusing to take any action under this Agreement unlessit shall first receive such advice or
concurrence of the Required Lendersas it deems appropriate and, if it so requests, it shall first be
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indemnified to its satisfaction by the Lenders against any and all liability and expense which may be incurred by it by reason of taking
or continuing to take any suchaction. The Agent shall in all cases be fully protected in acting, or in refraining from acting, under this
Agreement in accordance with arequest or consent of the Required Lenders and such request and any action taken or failureto act
pursuant thereto shall be binding upon all of the Lenders.

9.5 Notice of Default. The Agent shall not be deemed to have knowledge or notice of the occurrence of any Event of Default or
Unmatured Event of Default, except with respect to defaults in the payment of principal, interest and feesrequired to be paidto the
Agent for theaccount of theLenders, unlessthe Agent shall have received written notice froma Lender or the Company referring to
this Agreement, describing such Event of Default or Unmatured Event of Default and stating that such notice isa " notice of default".
The Agent will promptly notify the Lenders of its receipt of any such notice. The Agent shall take such action withrespect to such
Event of Default or Unmatured Event of Default as may be requested by the Required Lenders in accordance with Section 8; provided
that unless and until the Agent has received any such request, the Agent may (but shall not be obligated to) take such action, or refrain
from taking such action, with respect to such Event of Default or Unmatured Event of Default as it shall deem advisable or in the best
interest of the Lenders.

9.6 Credit Decision. Each Lender acknowledges that none of the Agent-Related Persons has made any representation or warranty toit,
and that no act by the Agent hereafter taken, including any review of the affairs of the Company and its Subsidiaries, shall be deemed
to constitute any representation or warranty by any Agent-Related Person to any Lender. Each Lender represents to the Agent that it
has, independently and without reliance upon any Agent-Related Person and based on such documentsand information asit has
deemed appropriate, made its own appraisal of and investigation intothe business, prospects, operations, property, financial and other
condition and creditworthiness of the Company and its Subsidiaries, and al applicable bank regulatory laws relatingto thetransactions
contemplated hereby, and made its own decision to enter into thisAgreement and to extend credit to the Company hereunder. Each
Lender also represents that it will, independently and without reliance upon any Agent-Related Person and based on such documents
and information as it shall deem appropriate at the time, continue to make its own credit analysis, appraisals and decisionsin taking or
not taking action under this Agreement, and to make such investigationsas it deems necessary to inform itself as to the business,
prospects, operations, property, financial and other condition and creditworthiness of the Company. Except for notices, reports and
other documents expressly herein required to be furnished to the Lenders by the Agent, the Agent shall not have any duty or
responsibility to provide any Lender with any credit or other information concerning the business, prospects, operations, property,
financial and other condition or creditworthiness of the Company which may come into the possession of any of the Agent-Related
Persons.

9.7 Indemnification of Agent. Whether or not the transactions contemplated hereby are consummated, the Lenders shall indemnify
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upon demand the Agent-Related Persons (to the extent
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not reimbursed by or on behaf of the Company and without limiting the obligation of the Company to do so), pro rata, fromand
against any and al Indemnified Liabilities; provided that no Lender shall be liable for the payment to any Agent-Related Person of any
portion of the Indemnified Liabilities resulting from such Person's gross negligence or willful misconduct. Without limitation of the
foregoing, each Lender shall reimburse the Agent upon demand for its ratable share of any costs or out-of-pocket expenses (including
Attorney Costs) incurred by the Agent in connection with the preparation, execution, delivery, administration, modification,
amendment or enforcement (whether through negotiations, legal proceedings or otherwise) of, or legal advicein respect of rights or
responsibilities under, thisAgreement or any document contemplated by or referred to herein, to the extent that the Agent is not
reimbursed for such expensesby or on behalf of the Company. The undertaking in this Section shall survivethe payment of all
Obligations and theresignation or replacement of the Agent.

9.8 Agent in Individual Capacity. BofA and its Affiliates may make loansto, issue letters of credit for theaccount of, accept deposits
from, acquire equity interests in and generally engage in any kind of banking, trust, financial advisory, underwriting or other business
with the Company and its Subsidiaries and Affiliates as though BofA were not the Agent hereunder and without notice to or consent of
the Lenders. The Lenders acknowledge that, pursuant to such activities, BofA or its Affiliates may receive information regarding the
Company or its Affiliates (including information that may be subject to confidentiality obligations in favor of the Company or such
Subsidiary) and acknowledge that the Agent shall be under no obligation to provide such information to them. With respect to its
Loans, BofA and any Affiliate thereof shall have the same rights and powers under this Agreement as any other Lender and may
exercise the same asthough BofA were not the Agent.

9.9 Successor Agent. The Agent may, and at therequest of the Required Lenders shall, resign as Agent upon 30 days' notice to the
Lenders. If the Agent resigns under this Agreement, the Required Lenders shall appoint from among the Lenders a successor agent for
the Lenders, which (so long as no Event of Default exists) successor agent shall be reasonably acceptable to the Company. If no
successor agent is appointed prior to the effective date of the resignation of the Agent, the Agent may appoint, after consulting withthe
Lenders and the Company, a successor agent from among the Lenders, which (so long as no Event of Default exists) successor agent
shall be reasonably acceptable to the Company. Upon the acceptance of its appointment as successor agent hereunder, such successor
agent shall succeed to al the rights, powers and duties of the retiring Agent and the term " Agent" shall mean such successor agent and
the retiring Agent's appointment, powers and duties as Agent shall be terminated. After any retiring Agent's resignation hereunder as
Agent, the provisions of thisSection 9 and Sections 10.4 and 10.5 shall inure to its benefit as to any actionstaken or omitted to be
taken by it while it wasAgent under this Agreement. If no successor agent has accepted appointment as Agent by the date whichis 30
days following aretiring Agent's notice of resignation, the retiring Agent's resignation shall nevertheless thereupon become effective
and the Lenders shall perform all of the duties of the Agent hereunder until suchtime, if any, asthe Required Lenders appoint a
successor agent asprovided for above.
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9.10 Withholding Tax. (a) If any Lender isa "foreign corporation, partnership or trust” withinthe meaning of the Code and such
Lender claims exemption from, or areduction of, U.S. withholding tax under Sections 1441 or 1442 of the Code, such Lender agrees
with and in favor of the Agent, to deliver to the Agent:

(i) if such Lender claimsan exemption from, or a reduction of, withholding tax under a United Statestax treaty, properly completed
IRS Forms 1001 and W-8 before the payment of any interest in the first calendar year and before the payment of any interestin each
third succeeding calendar year during which interest may be paid under this Agreement;

(i) if such Lender claimsthat interest paid under this Agreement is exempt from United States withholding tax because it is effectively
connected with a United States trade or business of such Lender, two properly completed and executed copies of IRS Form 4224
before the payment of any interestisdue in thefirst taxable year of such Lender andin each succeeding taxable year of such Lender
during which interest may be paid under this Agreement, and IRS Form W-9; and

(iii) such other form or formsas may be required under the Code or other laws of the United States as a condition to exemption from,
or reduction of, United States withholding tax.

Each such Lender agrees to promptly notify the Agent of any change in circumstances which would modify or render invalid any
claimed exemption or reduction.

(b) If any Lender claims exemption from, or reduction of, withholding tax under a United States tax treaty by providing IRS Form
1001 and such Lender sells, assigns, grants a participation in, or otherwise transfers al or part of the Obligations of the Company to
such Lender, such Lender agrees to notify the Agent of the percentage amount in whichit is no longer the beneficial owner of
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Obligations of the Company to such Lender. To the extent of such percentage amount, the Agent will treat such Lender's IRS Form
1001 as no longer valid.

(c) If any Lender claiming exemption from United States withholding tax by filing IRS Form 4224 withthe Agent grantsa
participation in all or part of the Obligations of the Company to such Lender, such Lender agrees to undertake sole responsibility for
complying with thewithholding tax requirementsimposed by Sections 1441 and 1442 of the Code with respect to its participant.

(d) If any Lender isentitled to areduction in the applicable withholding tax, the Agent may withhold from any interest payment to such
Lender an amount equivalent to the applicable withholding tax after taking into account such reduction. If theforms or other
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documentation required by subsection (@) of thisSection are not delivered to the Agent, then the Agent may withhold from any interest
payment to such Lender not providing such forms or other documentation an amount equivalent to the applicable withholding tax.

(e) If thelRS or any other Governmental Authority of the United States or other jurisdiction asserts a claim that the Agent did not
properly withhold tax fromamounts paid to or for the account of any Lender (because the appropriate form wasnot delivered or was
not properly executed, or because such Lender failed to notify the Agent of a changein circumstances which rendered the exemption
from, or reduction of, withholding tax ineffective, or for any other reason) such Lender shall indemnify the Agent fully for all amounts
paid, directly or indirectly, by the Agent astax or otherwise, including penalties and interest, and including any taxes imposed by any
jurisdiction on the amounts payable to the Agent under this Section, together with all costs and expenses (including Attorney Costs).
The obligation of the Lenders under this subsection shall survivethe payment of all Obligations and the resignation or replacement of
the Agent.

9.11 Syndication Agent. No Lender identified herein orin any related document adsthe "Syndication Agent" shall have any right,
power, obligation, liability, responsibility or duty under this Agreement other than those applicable to al Lenders as such. Without
limiting theforegoing, no Lender so identified shall have or be deemed to have any fiduciary relationship with any Lender. Each
Lender acknowledgesthat it hasnot relied, and will not rely, onany Lender so identified in deciding to enter into this Agreement or in
taking or not taking action hereunder.

SECTION 10 MISCELLANEOUS

10.1 Amendments and Waivers. No amendment or waiver of any provision of this Agreement, and no consent with respect to any
departure by the Company or any Subsidiary therefrom, shall be effective unless the same shall be in writing and signed by the
Required Lenders (or by the Agent at the written request of the Required Lenders) and the Company and acknowledged by the Agent,
and then any such waiver or consent shall be effective only in the specific instance and for the specific purpose for which given;
provided that no such waiver, amendment or consent shall, unless in writing and signed by all Lendersand the Company and
acknowledged by the Agent, do any of the following:

(8) increase (except as permitted by Section 2.17) or extend the Commitment of any Lender (or reinstate any Commitment terminated
pursuant to
Section 8.2);

(b) postpone or delay any date fixed by this Agreement for any payment of principal, interest, feesor other amounts due to the Lenders
(or any of them) hereunder;

(c) reduce theprincipa of, or therate of interest specified herein on, any Loan, or reduce any feesor other amounts payable hereunder;

53
(d) change the percentage of the Commitmentsor of the aggregate unpaid principal amount of the Loans whichis required for the
Lenders or any of them to take any action hereunder; or

(e) amend the definition of "Required Lenders," thisSection or Section 2.15, or any provision herein providing for consent or other
action by all Lenders;

and provided, further, that no amendment, waiver or consent shall, unlessin writingand signed by the Agentin addition to the
Required Lenders or al Lenders, as the case may be, affect the rights or duties of the Agent under this Agreement.

10.2 Notices. (a) All notices, requests and other communications shall be inwriting (including, unless the context expressly otherwise
provides, by facsimile transmission, provided that any matter transmitted by the Company by facsimile (i) shall be immediately
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confirmed by atelephone call to the recipient and (ii) shall be followed promptly by delivery of ahard copy original thereof) and
mailed, faxed or delivered to the address or facsimile number specified for noticeson Schedule 10.2; or, as directed to the Company or
the Agent, to such other address as shall be designated by such party in awritten noticeto the other parties, and as directed to any
other party, at such other address as shall be designated by such party in awritten notice to the Company and the Agent.

(b) All such notices, requests and communications shall, whentransmitted by overnight delivery or faxed, be effective when delivered
or transmitted in legible form by facsimile machine, respectively, or if mailed, upon thethird BusinessDay after the date deposited
into the U.S. mail; except that notices pursuant to Section 2 or 9 to the Agent shall not be effective until actually received by the
Agent.

(c) Any agreement of the Agent and the Lenders herein to receive certain notices by telephone or facsimile is solely for the
convenience and at theregquest of the Company. The Agent and the Lenders shall be entitled to rely on the authority of any Person
purporting to be a Person authorized by the Company to give such notice and the Agent and the Lenders shall not have any liability to
the Company or any other Person on account of any action taken or not taken by the Agent or the Lenders in reliance upon such
telephonic or facsimile notice. The obligation of the Company to repay the Loans shall not be affected in any way or to any extent by
any failure by the Agent and the Lenders to receive written confirmation of any telephonic or facsimilenotice or the receipt by the
Agent and the Lenders of a confirmation which is at variance withthe termsunderstood by the Agent and the Lenders to be contained
in the telephonic or facsimilenotice.

10.3 No Waiver; Cumulative Remedies. No failureto exercise and no delay in exercising, on the part of the Agent or any Lender, any
right, remedy, power or privilege hereunder, shall
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operate as awaiver thereof; nor shall any single or partial exercise of any right, remedy, power or privilege hereunder preclude any
other or further exercise thereof or the exercise of any other right, remedy, power or privilege.

10.4 Costs and Expenses. The Company shall:

(a) whether or not the transactions contemplated hereby are consummated, pay or reimburse the Agent and the Arranger withinfive
Business Days after demand (subject to subsection 4.1(e)) for al costs and expenses (including Attorney Costs) incurred by the Agent
in connection with the devel opment, preparation, delivery, administration and execution of, and any amendment, supplement, waiver
or modification to (in each case, whether or not consummated), this Agreement and any other document prepared in connection
herewith, and the consummation of the transactions contemplated hereby; and

(b) pay or reimburse the Agent, the Arranger and each Lender within five Business Days after demand, for all costs and expenses
(including Attorney Costs) incurred by them in connection with the enforcement, or preservation of any rights or remedies under this
Agreement during the existence of an Event of Default (including in connection withany "workout" or restructuring regarding the
Loans, and including in any Insolvency Proceeding or appellate proceeding).

10.5 Company Indemnification. Whether or not the transactions contemplated hereby are consummated, the Company shall indemnify
and hold the Agent-Related Persons and each Lender and each of their respective officers, directors, employees, counsel, agents and
attorneys-in-fact (each an "Indemnified Person") harmless from and against any and al liabilities, obligations, losses, damages,
penalties, actions, judgments, suits, costs, charges, expenses and disbursements (including Attorney Costs) of any kind or nature
whatsoever which may at any time (including at any time following repayment of the Loans and the termination, resignation or
replacement of the Agent or replacement of any Lender) be imposed on, incurred by or asserted against any such Person in any way
relating to or arising out of this Agreement or any document contemplated by or referred to herein, or the transactions contempl ated
hereby or thereby, or any action taken or omitted by any such Person under or in connection with any of the foregoing, including with
respect to any investigation, litigation or proceeding (including any Insolvency Proceeding or appellate proceeding) related to or
arising out of this Agreement or the Loans or the use of the proceeds thereof, whether or not any Indemnified Person is a party thereto
(al theforegoing, collectively, the "Indemnified Liabilities"); provided that the Company shall have no obligation hereunder to any
Indemnified Person with respect to Indemnified Liabilitiesresulting from the gross negligence or willful misconduct of such
Indemnified Person. The agreements in this Section shall survive payment of al other Obligations.

10.6 Payments Set Aside. To the extent that the Company makes a payment to the Agent or any Lender, or the Agent or any Lender
exercisesits right of set-off, and such payment or the
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proceeds of such set-off or any part thereof are subsequently invalidated, declared to be fraudulent or preferential, set aside or required
(including pursuant to any settlement entered into by the Agent or such Lender inits discretion) to be repaid to atrustee or receiver, or
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any other party, in connection with any Insolvency Proceeding or otherwise, then (a) to the extent of such recovery the obligation or
part thereof originally intended to be satisfied shall be revived and continued in full force and effect as if such payment had not been
made or such set-off had not occurred and (b) each Lender severally agrees to pay to the Agent upon demand its pro rata share of any
amount so recovered fromor repaid by the Agent.

10.7 Successors and Assigns. The provisions of this Agreement shall be binding upon and inure to the benefit of the parties hereto and
their respective successors and assigns, except that the Company may not assign or transfer any of its rights or obligationsunder this
Agreement without the prior written consent of the Agent and each Lender.

10.8 Assignments, Participations, etc. (a) Any Lender may, with the written consent of the Company (at all timesother than during the
existence of an Event of Default or Unmatured Event of Default) and the Agent, which consents shall not be unreasonably withheld, at
any time assign and delegate to one or more Eligible Assignees (provided that no written consent of the Company or the Agent shall be
required in connection with any assignment and delegation by a L ender to an Eligible Assigneethat is an Affiliate of such Lender)
(each an "Assignee") dll, or any ratable part of al, of the Committed L oans, the Commitment and the other rights and obligations of
such Lender hereunder; provided that (i) if the 364-Day Credit Agreementisstill in effect, such Lender shall concurrently assign to the
same Assignee a proportionate share of such Lender's Committed L oans, Commitment and other rights and obligationsunder the
364-Day Credit Agreement, (ii) except in the case of an assignment by a Lender of all of its remaining rights and obligations hereunder
and (if applicable) under the 364-Day Credit Agreement, the sum of the amount of the Commitment of such so assigned and the
amount (if any) of the"Commitment” of such Lender under and as defined in the 364-Day Credit Agreement concurrently assigned to
the same Assignee shall not be lessthan $5,000,000; and (iii) the Company and the Agent may continue to deal solely and directly
with such Lender in connection with the interest so assigned to an Assignee until (X) written notice of such assignment, together with
payment instructions, addresses and related information with respect to the Assignee, shall have been givento the Company and the
Agent by such Lender and the Assignes; (y) such Lender andits Assignee shall have delivered to the Company and the Agent an
Assignment and Acceptance in theform of Exhibit G ("Assignment and Acceptance") and (z) the assignor Lender or Assignee has
paid to the Agent a processing fee in the amount of $3,500 (which feeshall cover both the assignment hereunder and any concurrent
assignment under the 364-Day Credit Agreement).

(b) From and after the date that the Agent notifiesthe assignor Lender that it hasreceived and provided its consent (and received, if
applicable, the consent of the Company) with respect to an executed Assignment and Acceptance and payment of the above-referenced
processing fee, (i) the Assignee thereunder shall be a party hereto and, to the extent that rights
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and obligations hereunder have been assigned to it pursuant to such Assignment and Acceptance, shall have the rights and obligations
of aLender hereunder, and
(ii) theassignor Lender shal, to theextent that rights and obligations hereunder have been assigned by it pursuant to such Assignment
and Acceptance, relinquish such rights and be released from such obligations.

(c) Any Lender may at any time sell to one or more commercial banks or other Persons not Affiliates of the Company (a "Participant™)
participating interestsin any Loan, the Commitment of such Lender and the other interests of such Lender (the "originating Lender")
hereunder; provided that (i) the originating L ender's obligations under this Agreement shall remain unchanged, (ii) the originating
Lender shall remain solely responsible for the performance of such obligations, (iii) the Company and the Agent shall continue to deal
solely and directly with the originating Lender in connection with the originating Lender's rights and obligations under this Agreement
and (iv) no Lender shall transfer or grant any participating interest under which the Participant has rights to approve any amendment
to, or any consent or waiver with respect to, this Agreement, except to the extent such amendment, consent or waiver would require
unanimous consent of the Lenders asdescribed in the first proviso to Section 10.1. Each Participant shall be entitled to the benefit of
Sections 3.1, 3.3 and 10.5 as though it werea so a Lender hereunder, and if amounts outstanding under thisAgreement are dueand
unpaid, or shall have been declared or shall have become due and payable upon the occurrence of an Event of Default, each
Participant shall be deemed to have the right of set-off in respect of its participating interest in amounts owing under this Agreement to
the sameextent as if the amount of its participating interest were owing directly to it as a Lender under this Agreement.

(d) Notwithstanding any other provision in thisAgreement, any Lender may at any time create a security interest in, or pledge, all or
any portion of its rights under and interest in thisAgreement and any Note held by it in favor of any Federal Reserve Bank in
accordance withRegulation A of the FRB or U.S. Treasury Regulation 31 CFR ss.203.14, and such Federal Reserve Bank may
enforce such pledge or security interest in any manner permitted under applicable law.

10.9 Confidentiality. Each Lender agrees to take andto causeits Affiliates to take normal and reasonable precautions and exercise due
care to maintain the confidentiality of al information identified as"confidential" or "secret" by the Company and provided to it by the
Company or any Subsidiary, or by the Agent on the Company's or such Subsidiary's behalf, under this Agreement, and neither such
Lender nor any of its Affiliates shall use any such information other than in connection with or in enforcement of thisAgreement or in
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connection with other business now or hereafter existing or contemplated with the Company or any Subsidiary; except to the extent
such information (i) was or becomes generally available to the public other than as aresult of disclosure by such Lender, or (ii) was or
becomes available on a non-confidential basis from asource other than the Company, provided that such sourceis not bound by a
confidentiality agreement with the Company or any Subsidiary known to such Lender; provided that any Lender may disclose such
information (A) at the request or pursuant to any requirement
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of any Governmental Authority to which such Lender is subject orin connection with anexamination of such Lender by any such
authority; (B) pursuant to subpoena or other court process, unlessit is prohibited from doing so by applicable law, the applicable
Lender shall givethe Company written notice of such subpoena or other court process so that the Company has a reasonable
opportunity to seek a protective order or other judicial relief prior to any disclosure of confidential information; (C) when required to
do soin accordance with the provisions of any applicable Requirement of Law; (D) to the extent reasonably required in connection
with any litigation or proceeding to whichthe Agent or any Lender or any of their respective Affiliates may be party; (E) to the extent
reasonably required in connection with the exercise of any remedy hereunder or under any Note; (F) to such Lender's independent
auditors and other professiona advisors; (G) to any Participant or Assignee, actual or potential, provided that such Person agreesin
writing to keep suchinformation confidential to the same extent required of the Lenders hereunder; (H) asto any Lender or its
Affiliate, asexpressly permitted under the termsof any other document or agreement regarding confidentiality to which the Company
or any Subsidiary is party oris deemed party with such Lender or such Affiliate; and
(1) toits Affiliates.

10.10 Set-off. Inaddition to any rights and remedies of the Lenders provided by law, if an Event of Default exists, or the Loanshave
been accelerated, each Lender is authorized at any time and from time to time, without prior notice to the Company, any such notice
being waived by the Company to thefullest extent permitted by law, to set off and apply any and all deposits (general or specid, time
or demand, provisional or final) at any time held by, and other indebtedness at any time owing by, such Lender to or for the credit or
the account of the Company against any andall Obligations owing to such Lender, now or hereafter existing, irrespective of whether or
not the Agent or such Lender shall have made demand under this Agreement and although such Obligations may be contingent or
unmatured. Each Lender agrees promptly to notify the Company and the Agent after any such set-off and application made by such
Lender; provided that the failure to give such notice shall not affect thevalidity of such set-off and application.

10.11 Notification of Addresses, Lending Offices, Etc. Each Lender shall notify the Agent in writing of any changein the addressto
which notices to such Lender should be directed, of addresses of any Lending Office, of payment instructions in respect of all
paymentsto be made to it hereunder and of such other administrative information as the Agent shall reasonably request.

10.12 Counterparts. This Agreement may be executed in any number of separate counterparts, each of which, when so executed, shall
be deemed anoriginal, and all of which taken together shall be deemed to constitute but one and the sameinstrument.

10.13 Severahility. Theillegality or unenforceability of any provision of thisAgreement or any instrument or agreement required
hereunder shall not in any way affect or impair thelegality or enforceability of theremaining provisions of thisAgreement or such
instrument or agreement.
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10.14 No Third Parties Benefited. This Agreement is made and entered into for the sole protection and legal benefit of the Company,
the Lenders, the Agent and the Agent-Related Persons, and their permitted successors and assigns, and no other Person shall be a
direct or indirect legal beneficiary of, or have any direct or indirect cause of action or claim in connection with, this Agreement.

10.15 Governing Law and Jurisdiction. (8) THIS AGREEMENT AND ANY NOTES SHALL BE GOVERNED BY,AND
CONSTRUED IN ACCORDANCE WITH, THE INTERNAL LAW OF THE STATE OF ILLINOIS; PROVIDED THAT THE
AGENT AND THE LENDERS SHALL RETAIN ALL RIGHTSARISING UNDER FEDERAL LAW.

(b) ANY LEGAL ACTION OR PROCEEDING WITH RESPECT TO THIS AGREEMENT OR ANY NOTE MAY BE BROUGHT
IN THE COURTS OF THE STATE OF ILLINOIS OR OF THE UNITED STATES FOR THE NORTHERN DISTRICT OF
ILLINOIS, AND BY EXECUTION AND DELIVERY OF THISAGREEMENT, EACH OF THE COMPANY, THE AGENT AND
THE LENDERS CONSENTS, FOR ITSELF AND IN RESPECT OF ITS PROPERTY, TO THE NON-EXCLUSIVE
JURISDICTION OF SUCH COURTS. EACH OF THE COMPANY, THE AGENT AND THE LENDERS IRREVOCABLY
WAIVES ANY OBJECTION, INCLUDING ANY OBJECTION TO THE LAYING OF VENUE OR BASED ON THE GROUNDS
OF FORUM NON CONVENIENS, WHICH IT MAY NOW OR HEREAFTER HAVE TO THE BRINGING OF ANY ACTION OR
PROCEEDING IN SUCH JURISDICTION IN RESPECT OF THISAGREEMENT OR ANY DOCUMENT RELATED HERETO.
THE COMPANY, THE AGENT AND THE LENDERS EACH WAIVE PERSONAL SERVICE OF ANY SUMMONS,
COMPLAINT OR OTHER PROCESS, WHICH MAY BE MADE BY ANY OTHER MEANS PERMITTED BY ILLINOIS LAW.
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10.16 Entire Agreement. This Agreement, together with the Notesand any fee letter among the Company, the Agent and the Arranger,
embodies the entire agreement and understanding among the Company, the Lenders and the Agent, and supersedes al prior or
contemporaneous agreementsand understandings of such Persons, verbal or written, relatingto the subject matter hereof and thereof.
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IN WITNESS WHEREOF, the parties hereto have caused this Agreement to be duly executed and delivered by their proper and duly
authorized officers asof the day andyear first above written.

A.O. SMITH CORPORATION
By:
Tit

BANK OF AMERICA, N.A.,
as Agent and as aLender

By:
Title:

THE FIRST NATIONAL BANK OF CHICAGO, as
Syndication Agent and asa Lender

By:
Title;

S1

THE BANK OF NEW YORK
By:
Title:
CITIBANK, N.A.

By:
Title:

S2

FIRSTAR BANK MILWAUKEE, N.A.,

By:
Title:

M&l MARSHALL & ILSLEY BANK

By:
Title;

By:
Title:

S3
NORWEST BANK WISCONSIN, N.A.

By:
Title:

U.S. BANK NATIONAL ASSOCIATION
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By:
Title;

WACHOVIA BANK, N.A.
By:
Title:
S4
SCHEDULE 1.1

PRICING SCHEDULE

The Applicable Margin and Facility Fee Rateshall be determined based on the then-current Leverage Ratio as set forth below.

Appl i cabl e Facility
Leverage Ratio Mar gi n Fee Rate

Less than or equal to 0.30 to 1 0. 275% 0. 100%

Geater than 0.3 to 1 but less than or equal to
0.4to1l 0. 350% 0. 150%

Geater than 0.4 to 1 but less than or equal to
0.5to 1 0. 475% 0. 150%

Geater than 0.5 to 1 but less than or equal to
0.55 to 1 0.575% 0.175%

Geater than 0.55 to 1 0. 725% 0. 200%

Initially, the Applicable Margin and the Facility Fee Rate shall be

0.475% and 0.150%, respectively. The Applicable Margin and Facility Fee Rate shall be adjusted, to the extent applicable, 45 days
(or, inthe caseof the last fiscal quarter of any fiscal year, 90 days) after theend of each fiscal quarter (beginning with thefiscal

guarter ending September 30, 1999) based on the Leverage Ratio as of the last day of suchfiscal quarter; it being understood that if the
Company failsto deliver the financial statements required by subsection 6.1(a) or 6.1(b), as applicable, and the related Compliance
Certificate required by subsection 6.1(c) by the45th day (or, if applicable, the 90th day) after any fiscal quarter, the Applicable
Margin shall be 0.725% and the Facility Fee Rate shall be 0.200% until suchfinancia statements and Compliance Certificate are
delivered.

SCHEDULE 2.1

COMMITMENTSAND PRO RATA SHARES
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Lender

Bank of Anerica,
17.142857143%

N. A

The First National
M&l  Marshal |
Fi rstar Bank M | waukee,
Nor west Bank W sconsi n,
U. S. Bank Nati onal
G tibank, N A

The Bank of New York

Wachovi a Bank, N. A

A.O. Smith (China) Water Heater Co., Ltd.

L4

Bank of Chicago
& 11 sl ey Bank

N A,

N. A

Associ ati on

sarara EDGARpro

Amount  of
Conm t nent

$42, 857, 142.

35, 714, 285.
28,571, 428.
28,571, 428.
28,571, 428.
21, 428, 571.
21,428, 571.
21, 428, 571.

21,428, 571.

$250, 000, 00

S3
SCHEDULE 5.5

LITIGATION
- None -
SCHEDULE 5.7
ERISA
- None -
SCHEDULE 5.11
PERMITTED LIABILITIES
- None -
SCHEDULE 5.12
ENVIRONMENTAL MATTERS
- None -
SCHEDULE 5.15

SUBSIDIARIES

2002.

86

71
57
57
57
43
43
43
43

0

EDGAR Online, Inc.

14.

11.

11.

11.

co 0 0 0

285714266
428571429
428571429
428571429
. 571428571
. 571428571
. 571428571
. 571428571

100%



A.O. Smith Electric Motors (Ireland) Ltd.

A.O. Smith Enterprises Ltd.

A.O. Smith Export, Ltd. (Barbados)

A.O. Smith Holdings (Ireland) Ltd.

A.O. Smith International Corporation

A.O. Smith L'Eau Chaude S.ar.l.

A.O. Smith Warmwasser-Systemtechnik GmbH

A.O. Smith Water Products Company, B.V.

AOS Holding Company

Harbin A.O. Smith Fiberglass Products Company Limited (HSF)

Motores Electricos de Juarez, SA.de C.V.

Motores Electricos de Monterrey, SA. de C.V.

Productos de Agua, SA. deC.V.

Productos Electricos Aplicados, SA. deC.V.

Asset
Dat e
Descri ption

Fl orence, KY
Portion - Pl ant
and Facilities

A.O. SMITH

SCHEDULE 7.1

EXISTING LIENS

Narme of Mdyrtgage Date Lien Anount of Maturity

or Secured Party was Created Qutstanding Debt

Morgan Quaranty 12/ 28/ 83 $6, 000, 000 12/ 1/ 08
Trust Conpany

SCHEDULE 10.2

EURODOLLAR AND DOMESTIC LENDING OFFICES,
ADDRESSES FOR NOTICES
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Addresses for Notices:

Patricia K. Ackernman
A.O Snith Corporation
Assi stant Treasurer
11270 West Park Pl ace
M | waukee, W 53224

Phone: (414) 359-4130
Fax: (414) 359-4180
e-mail:

packer man@osni t h. com

BANK OF AMERICA, N.A.
as Agent
Not i ces:

Bank of America, N A
Agency Managenment Services
1850 Gat eway Boul evard
5th Fl oor

Concord, CA 94520
Attention: Paul W Qber

Tel ephone: (925)
675- 8426
Facsim | e: (925)
675- 8500

Agent's Payment Office:

Bank of America, N.A.
Agency Management Services #5596

1850 Gateway Boul evard
Concord, California 94520

Attention: Payi ng &

Recei vi ng

Tel ephone: (510) 675-8724
Facsiml e: (510) 675-7378

BANK OF AMERICA, N.A.
asa Lender

Domestic and Eurodollar Lending Office:

1850 Gateway Boulevard
Concord, California 94520

Notices (other than Borrowing notices and Notices of Conversion/Continuation):

Bank of America, N.A.

XY

i -
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231 South LaSdlle Street
Chicago, Illinois 60697
Attention: Meg Claggett
Facsimile: (312) 987-0303

THE FIRST NATIONAL BANK OF CHICAGO,
as Syndication Agent

Domestic and Eurodollar Address:

One First National Plaza
Chi cago, |L 60670

Credit Contact:

Scott Moreen

Vi ce President

Mai |l Code |L1-0364

Phone: (312) 732-6162

Fax: (312) 732-1117
e-mail:

Scott _Moreen@m f cnbd. com

Qperations and Bid Contact:

Renee WI I ians

Cient Service Associate

Mai | Code |L1-0088

Phone: (312) 732-5091

Fax: (312) 732-2715

Letter of Credit Contact:
Marnetta Harris

300 South Riverside

Chi cago, |L 60670

Mai | Code |L1-0236

Phone: (312) 954-1948

Fax: (312) 954-6207

Docunent ati on Cont act:

Jenny G| pin

Vi ce President

Mai | Code |L1-0088

Phone: (312) 732-5867

Fax: (312) 732-1117
e-mail: Jenny G| pin@mfcnbd. com

Legal Counsel:
Kyl e Hender son
Mai | Code 1L1-0573

Phone: (312) 732-7351

Fax: (312) 732-5144
e-mail: Kyl e_Henderson@m f cnbd. com
3

LENDERS
THE BANK OF NEW YORK
Domestic and Eurodollar Address:

101 Barclay Street
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New York, NY 10286
Notices:

Maxine Roach

One Wall Street

19th Floor

New York, NY 10286

Phone: (212) 635-8208

Fax: (212) 635-7923/4
CITIBANK N.A.

Domestic Address:

c/o Citicorp. N. America, Inc.
500 West Madison

Chicago, IL 60661

Credit and Documentation Contact:

Operations Contact:

Mark Waldron

Loan Administrator
Phone: (302) 894-6084
Fax: (302) 894-6120

Legal Counsel:
Craig Seledee

Phone: (212) 559-6051
Fax: (212) 793-6152

FIRSTAR BANK MILWAUKEE, N.A.

Domestic Address:

777 East Wisconsin Avenue
Milwaukee, WI 53202

Credit and Documentation Contact:

John Franceschi
Portfolio Manager

B rara EDGARpra 2002.

M chael Ford
Vi ce President
7th Fl oor
Phone: (312) 627-3968
Fax: (312)
627- 3990
e-mail: mke.ford@iticorp.com
5
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Phone; (414) 765-5656
Fax: (414) 765-5367

Operations Contact:

Brenda L uethy

1850 Oshorn Avenue
Oshkosh, WI 54901
Phone: (920) 426-7604
Fax: (920) 426-7655

Bid Contact:

Brett Justman

Phone: (414) 765-5952
Fax: (414) 765-5062
Letter of Credit Contact:
Kay Bremser

International Department
Phone: (414) 765-5626

M&l MARSHALL & ILSLEY BANK

Domestic and Eurodollar

Address:

770 North Water Street
M | waukee, W 53202

Credit and Bid Contact:

Scott Rank

Vi ce President

18t h Fl oor

Phone: (414) 765-7630

Fax: (414) 765-7625

Operati ons Contact:

Nenita Yumang

401 North Executive Drive
Brookfield, W 53005

Phone: (414) 938-8675

Fax: (414) 938-8684

Letter of Credit Contact:

Primary: Pat Seago
Vi ce President/Operations Manager
4t h Fl oor

Phone: (414) 765-7691

Fax: (414) 765-7788

Secondary: Ermi ne DeYarm n

I mport & Standby Production
Manager

4t h Fl oor

L4

FE s EDGARRS 2002, EDGAR Online, Inc.




Phone: (414) 765-8158
Fax: (414) 765-7788

Documentation Contact:

Tom Bickelhaupt

Vice President

18th Floor

Phone: (414) 765-7630
Fax: (414) 765-7625

NORWEST BANK WISCONSIN, N.A.
Domestic Address:
100 East Wisconsin Avenue Suite 1400 Milwaukee, W1 53202

Credit, Bid, Letter of Credit and Documentation Contact:

Jim Josten

Vi ce President

Phone: (414) 224-7408

Fax: (414) 224-7410
e-mail:

James. Jost en@\Nor west . com

Operations Contact:

Kathy Herzog

Banking Assistant
Phone: (414) 224-7404
Fax: (414) 224-7410

U.S. BANK NATIONAL ASSOCIATION

Domestic and Eurodollar address:

201 West Wisconsin Avenue
Milwaukee, WI 53203

Credit, Bid and Documentation Contact:

Dennis Ciche

Assi stant Vice President

Phone: (414) 227-5707

Fax: (414) 227-5881
e-mail:

denni s. ci che@isbank. com

Operations Contact:
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Leslie Wagner

Business Banking Associate
Phone; (414) 227-5923
Fax: (414) 227-5881

Letter of Credit Contact:

Susan Zube

International Banking Associate
Phone: (414) 227-5473

Fax: (414) 227-6008

WACHOVIA BANK, N.A.
Domestic and Eurodollar Address:

191 Peachtree Street, N.E.
Atlanta, GA 30303
Fax: (404) 332-6898

Documentation Contract:

Debra Coheley
Senior Vice President

Final Copiesto:

James D. Heinz

Senior Vice President
Wachovia Corporate Services
70 West Madison

Suite 2440

Chicago, IL 60602

Phone: (312) 795-4343

Fax: (312) 853-0693

Administrative/Operations and Bid Contact:
Cynthia Comber

Phone: (312) 795-4335

Fax: (312) 853-0693

Letter of Credit Contacts:

Standby: Amy Walton

Phone; (336) 735-3371

Fax: (336) 735-0950

Back-up: Rhonda Sulier
Phone; (336) 735-3370

10
364-DAY CREDIT AGREEMENT
Dated asof August 2, 1999

among
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A.O0.SMITH CORPORATION,
VARIOUS FINANCIAL INSTITUTIONS,
THE FIRST NATIONAL BANK OF CHICAGO,
as Syndication Agent,
and
BANK OF AMERICA, N.A.,
asAgent

BANC OF AMERICA SECURITIESLLC
Lead Arranger and Sole Book Manager
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364-DAY CREDIT AGREEMENT

This364-DAY CREDIT AGREEMENT isentered into as of August 2, 1999 among A.O. SMITH CORPORATION, a Delaware

corporation (the "Company"), the several financial institutions fromtimeto time party to this Agreement (collectively the "Lenders’;
individually each a"Lender"), THE FIRST NATIONAL BANK OF CHICAGO, as Syndication Agent, and BANK OF AMERICA,
N.A., as Agent.

WHEREAS, the Lenders have agreed to make available to the Company a revolving credit facility upon theterms and conditions set
forth in this Agreement;

NOW, THEREFORE, in consideration of the mutual agreements, provisions and covenants contained herein, the parties agree as
follows:

SECTION 1DEFINITIONS
1.1 Certain Defined Terms. The following terms have the following meanings:
Absolute Rate - see subsection 2.6(c)(ii)(C).

Affected Lender - see Section 3.7.

L4
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Affiliate means, as to any Person, any other Person which, directly or indirectly, isin control of, is controlled by, or isunder common
control with, such Person. A Person shall be deemed to control another Personif the controlling Person possesses, directly or
indirectly, the power to direct or cause the direction of the management and policies of such other Person, whether through the
ownership of voting securities or membership interests, by contract, or otherwise.

Agent meansBofA inits capacity asagent for the Lenders hereunder, and any successor agent arising under Section 9.9.

Agent-Related Persons means the Agent and any successor thereto in such capacity hereunder, together withits Affiliates, and the
officers, directors, employees, agents and attorneys-in-fact of such Personsand Affiliates.

Agent's Payment Office means the address for paymentsto the Agent set forth on Schedule 10.2 or such other address as the Agent
may from time to time specify.

Aggregate Commitment Amount means asof the Closing Date, $100,000,000, as such amount may be increased pursuant to Section
2.17 or decreased pursuant to Section 2.7.

Agreement means this 364-Day Credit Agreement.
Applicable Margin means, at any time, the percentage set forth in Schedule 1.1 opposite thethen-current Leverage Ratio.
Arranger meansBanc of America SecuritiesLLC.
Assignee - see subsection 10.8(a).

Attorney Costs means and includesall reasonable fees and disbursements of any law firm or other external counsel, the reasonable
allocated cost of internal legal services (without duplication) and all reasonable disbursements of internal counsel.

Base Rate means, for any day, the higher of: () 0.50% per annum above the latest Federal FundsRate; and (b) the rate of interest in
effect for such day aspublicly announced from timeto time by BofA at its principal officein the United States as its"reference rate."
(The"reference rate" isarate set by Bof A based upon various factorsincluding BofA's costs and desired return, general economic
conditions and other factors, and is used as a reference point for pricing someloans, which may be priced at, above or below such
announced rate.) Any change in the reference rate announced by BofA shall take effect at the opening of business on the day specified
in the public announcement of such change.

Base Rate Loan meansa Committed Loan that bearsinterest based on the Base Rate.
Bid Borrowing meansa Borrowing hereunder consisting of one or more Bid Loans made on the same day by one or more Lenders.
Bid Loan means a Loan by a Lender to the Company under Section 2.6.
BofA meansBank of America, N.A., anational banking association.
Borrowing meansa Bid Borrowing or a Committed Borrowing.

Borrowing Date means any date on which a Borrowing occurs under Section 2.3 or 2.6.

2
Business Day meansany day other than a Saturday, Sunday or other day on which commercial banksin New Y ork City, Charlotte,
Chicago or San Francisco are authorized or required by law to close and, if the applicable Business Day relates to a Eurodollar Loan,
means such a day on whichdealings arecarried onin the London interbank eurodollar market.
Capital Adequacy Regulation means any guideline, request or directive of any central bank or other Governmental Authority, or any
other law, rule or regulation, whether or not having the force of law, in each case, regarding capital adequacy of any bank or of any
Person controlling a bank.
Capital Lease means, at any time, alease with respect to which the lessee isrequired concurrently to recognize the acquisition of an

asset and theincurrence of aliability in accordance withGAAP.
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Capitalized Lease Obligations means, with respect to any Person, all outstanding obligations of such Person in respect of Capital
L eases, taken at the capitalized amount thereof accounted for as indebtedness in accordance withGAAP.

Change of Control means any of thefollowing events:

(a) any Person or group (within themeaning of Rule 13d-5 of the SEC under the Exchange Act as in effect on the date hereof), other
than Permitted Holders, shall become the Beneficial Owner (as defined in Rule 13d-3 of the SEC under the Exchange Act asin effect
on the date hereof) of 20% or more (by number of votes) of the Voting Stock of the Company and more of such Voting Stock than the
Permitted Holders;

(b) amagjority of the membersof the Board of Directors of the Company shall cease to be Continuing Members; or

(c) any event or condition relating to a change of control of the Company shall occur which requires, or permitsthe holder or holders
(or any agent or trustee therefor) of any Debt of the Company or any Subsidiary to require, the purchaseor repurchase prior to its
expressed maturity of any Debt of the Company or any Subsidiary.

Closing Date meansthe date on which all conditions precedent set forth in Section 4.1 are satisfied or waived by all Lenders (or, inthe
case of subsection 4.1(e), waived by the Person entitled to receive the applicable payment).

Code meansthe Internal Revenue Code of 1986.

3
Commitment means, withrespect to any Lender, such Lender's commitment to make Committed Loanshereunder. The initial amount
of each Lender's Commitment, as of the Closing Date, is set forth on Schedule 2.1 (and such amount may be adjusted by any
applicable increase pursuant to Section 2.17, any reduction of the combined Commitments pursuant to Section 2.7, any extension of
the Termination Date pursuant to Section 2.18 and any assignment pursuant to Section 10.8).

Committed Borrowing meansa Borrowing hereunder consisting of Committed Loans of the same Type made by the Lenders onthe
same day ratably according to their respective Pro Rata Shares.

Committed Loan means aLoanby a Lender to the Company under
Section 2.1, whichmay be a Eurodollar Loan or a Base Rate Loan (each a"Type" of Committed Loan).

Company - seethe Preamble.
Competitive Bid meansan offer by a Lender to make a Bid Loan in accordance with subsection 2.6(b).
Competitive Bid Request - see subsection 2.6(a).
Compliance Certificate means a certificate substantially in theform of Exhibit 1.
Consolidated Net Earnings means, for any period, (&) the consolidated net income of the Company and its Subsidiaries for such period
(considered as a single accounting period), but excluding any equity of the Company or any Subsidiary in the undistributed earnings of
any Personwhich is not a Subsidiary minus (b) the aggregate amount of all dividends paid by the Company onits preferred stock
during such period.
Consolidated Net Worth means, at any date, the consolidated stockholders' equity of the Company and its Subsidiaries.
Continuing Member means a member of the Board of Directors of the Company who either (a) was a member of the Company's Board
of Directors onthe Effective Date and hasbeen such continuoudly thereafter or (b) became a member of such Board of Directors after
the Effective Date and whose el ection or nomination for election was approved by a vote of the mgjority of the Continuing Members

then membersof the Company'sBoard of Directors.

Contractual Obligation means, as to any Person, any provision of any security issued by such Person or of any agreement, undertaking,
contract, indenture, mortgage,

4
deed of trust or other instrument, document or agreement to which such Person isaparty or by whichit or any of its property is bound.
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Conversion/Continuation Date means any date on which, under
Section 2.4, the Company (&) converts Committed Loans of one Type to the other Type or (b) continues as Eurodollar Loans, but with
anew Interest Period, Eurodollar Loanshaving an Interest Period expiring on such date.

Debt of any Person means, without duplication, (a) al indebtedness of such Person for borrowed money and all mandatory purchase,
redemption or other retirement obligations of such Person in respect of its mandatorily redeemable preferred stock; (b) all obligations
issued, undertaken or assumed by such Person asthe deferred purchase price of property or services (other than trade payables arising
inthe ordinary course of business); (c) al reimbursement or payment obligations of such Person with respect to letters of credit; (d) al
obligations of such Person evidenced by notes, bonds, debentures or similar instruments; (€) al indebtedness of such Person created or
arising under any conditional sale or other titleretention agreement, or incurred as financing, in either case with respect to property
acquired by such Person (even though the rights and remedies of the seller or lender under such agreement in the event of default are
limited to repossession or sale of such property);

(f) al Capitalized Lease Obligations of such Person; (g) all indebtedness of thetypes referred to in clauses (@) through (f) above
secured by (or for whichthe holder of suchindebtedness has an existing right, contingent or otherwise, to be secured by) any Lien
upon or in property (including accounts and contracts rights) owned by such Person, even though such Person hasnot assumed or
become liablefor the payment of such Debt, provided that theamount of any such Debt shall be deemed to be the lesser of the face
principal amount thereof and thefair market value of the property subject to such Lien; (h) all Hedging Obligationsof such Person;
and (i) all Guaranty Obligations of such Person in respect of indebtedness or obligations of others.

Disposition - see Section 7.3.
Dollars and $ each mean lawful money of the United States.
Effective Date means the date on which the Agent has received counterparts of this Agreement executed by the parties hereto.

Eligible Assignee means: (a) acommercial bank organized under the lawsof the United States, or any state thereof, and having a
combined capital and surplus of at least $1,000,000,000; (b) a commercial bank organized under the laws of any other country which
isamember of the Organization for Economic Cooperation and Devel opment (the "OECD"), or a political subdivision of such
country, and having a combined capital and

5

surplus of at least $1,000,000,000, provided that such bank is acting through a branch or agency located in the United States; (c) a
Person that is primarily engaged in the business of commercia banking and that is (i) a Lender, (ii) a Subsidiary of a Lender, (iii) a
Subsidiary of aPerson of which aLender isa Subsidiary or (iv) aPerson of whichaLender isa Subsidiary; or (d) any other Person
approved by the Agent and, unlessan Event of Default or Unmatured Event of Default has occurred and is continuing at thetime any
assignment is effected in accordance with Section 10.8, the Company, such approvals not to be unreasonably withheld or delayed;
provided that neither the Company nor an Affiliate of the Company shall qualify asan Eligible Assignee.

Environmental Claims meansall claims, however asserted, by any Governmental Authority or other Person alleging potential liability
or responsibility for violation of any Environmental Law, or for release or injury to the environment.

Environmental Laws means all Federal, state or local laws, statutes, common law duties, rules, regulations, ordinances and codes,
together with all administrative orders, directed duties, requests, licenses, authorizations and permits of, and agreementswith, any
Governmental Authorities, in each caserelating to environmental and land use matters.

ERISA means the Employee Retirement |ncome Security Act of 1974.

ERISA Affiliate means any trade or business (whether or not incorporated) under common control with the Company withinthe
meaning of Section 414(b) or (c) of the Code (and Sections 414(m) and (o) of the Code for purposes of provisions relating to Section
412 of the Code).

ERISA Event means: (a) a Reportable Event with respect to a Pension Plan; (b) awithdrawal by the Company or any ERISA Affiliate
from a Pension Plan subject to Section 4063 of ERISA during a plan year in whichit was a substantial employer (as defined in Section
4001(a)(2) of ERISA) or a substantial cessation of operations whichistreated as such awithdrawal; (c) a complete or partia
withdrawal by the Company or any ERISA Affiliate from a Multiemployer Plan or notification that a Multiemployer Planisin
reorganization; (d) the filingof a notice of intent to terminate, thetreatment of a Pension Plan amendment asa termination under
Section 4041 or 4041A of ERISA, or the commencement of proceedings by the PBGC to terminate a Pension Plan or Multiemployer
Plan; (e) an event or condition which might reasonably be expected to constitute grounds under Section 4042 of ERISA for the
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termination of, or the appointment of a trustee to administer, any Pension Plan or Multiemployer Plan; or (f) the imposition of any
liability under Title IV of ERISA, other than PBGC premiums duebut not delinquent under Section 4007 of ERISA, upon the
Company or any ERISA Affiliate.

6
Eurodollar Loan means any Committed Loanwhich bears interest by referenceto the Eurodollar Rate.

Eurodollar Rate means, for any Interest Period, with respect to Eurodollar Loans comprising part of the same Borrowing, the rate of
interest per annum determined by the Agent as the rate (rounded upward, if necessary to an integral multiple of /100 of 1%) at which
Dollar depositsin the approximate amount of the Eurodollar Loan of BofA for such Interest Period would be offered by BofA's
London office (or such other office as may be designated for such purpose by BofA), to major banksin the eurodollar interbank
market at their request at approximately 11:00 a.m. (London time) two BusinessDays prior to the commencement of such I nterest
Period.

Event of Default - see Section 8.1.
Exchange Act meansthe Securities Exchange Act of 1934.
Extension Request - see Section 2.18.

Facility Fee Rate means the percentage set forth in Schedule
1.1 opposite thethen-current Leverage Ratio.

Federal FundsRate means, for any day, the rate set forth in theweekly statistical release designated asH.15(519), or any successor
publication, published by the Federal Reserve Bank of New Y ork (including any such successor, "H.15(519)") on the immediately
preceding Business Day opposite the caption "Federal Funds (Effective)”; or, if for any relevant day such rate is not so published on
any suchimmediately preceding Business Day, the ratefor such day will be the arithmetic mean asdetermined by the Agent of the
ratesfor thelast transaction in overnight Federal fundsarranged prior to 9:00

am. (New York City time) onthat day by each of three leading brokers of Federal funds transactionsin New Y ork City selected by the
Agent.

Five-Y ear Commitment Amount means the"Aggregate Commitment Amount” under and asdefined in the Five-Y ear Credit
Agreement.

Five-Year Credit Agreement meansthe Five-Y ear Credit Agreement dated as of the date hereof among the Company, variousfinancial
institutionsand BofA, as agent.

FRB means the Board of Governors of the Federal Reserve System, and any Governmental Authority succeeding to any of its principal
functions.

Funded Debt means, at any time, the sum (determined on a consolidated basis and without duplication) of (i) al Debt of the Company
and its Subsidiaries of thetypes
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described in clauses (a), (b), (d), (), (f) and(g) of the definition of Debt, (ii) al non-contingent obligations of the Company and its
Subsidiaries with respect to letters of credit, (iii) all contingent obligations of the Company and its Subsidiaries with respect to letters
of credit issued for theaccount of the Company or any Subsidiary to support, and all Guaranty Obligations of the Company and its
Subsidiaries in respect of, Funded Debt of any Person other than the Company or a Subsidiary and (iv) to theextent not included in the
definition of Debt, the aggregate outstanding investment or claim held at such time by purchasers, assignees or other transferees of (or
of interestsin) receivables or other rightsto payment of the Company and its Subsidiaries in connection withany Securitization
Transaction (regardless of the accounting treatment of such Securitization Transaction).

GAAP meansgenerally accepted accounting principles set forth from time to time in the opinions and pronouncements of the
Accounting Principles Board and the American Institute of Certified Public Accountants and statements and pronouncements of the
Financial Accounting Standards Board (or agencies with similar functions of comparable stature and authority within the U.S.
accounting profession), which are applicable to the circumstancesas of the date of determination.

Governmental Authority means any nation or government, any state or other political subdivision thereof, any central bank (or similar
monetary or regulatory authority) thereof, any entity exercising executive, legidative, judicial, regulatory or administrative functions of
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or pertaining to government, and any corporation or other entity owned or controlled, through stock or capital ownership or otherwise,
by any of theforegoing.

Guaranty Obligation means, asto any Person, any direct or indirect liability of such Person, with or without recourse, with respect to
any Debt, lease, dividend, letter of credit or other obligation (the "primary obligations") of another Person (the "primary obligor"),
including any obligation of such Person (i) to purchase, repurchase or otherwise acquire such primary obligations or any security
therefor, (ii) to advance or provide fundsfor the payment or discharge of any such primary obligation, or to maintain working capital
or equity capital of the primary obligor or otherwise to maintain the net worth or solvency or any balance sheet item, level of income
or financial condition of the primary obligor, (iii) to purchase property, securities or services primarily for the purpose of assuring the
owner of any such primary obligation of the ability of the primary obligor to make payment of such primary obligationor (iv)
otherwise to assure or hold harmlessthe holder of any such primary obligation against loss in respect thereof. The amount of any
Guaranty Obligation shall be deemed equal to the stated or determinable amount of the primary obligationin respect of which such
Guaranty Obligation ismade or, if not stated or if indeterminable, the maximum reasonably anticipated liability in respect thereof.

Hedging Obligations means, with respect to any Person, al liabilities of such Person under interest rate, currency and commaodity swap
agreements, cap agreementsand

8
collar agreements, and all other agreementsor arrangements designed to protect such Person against fluctuationsin interest rates,
currency exchange rates or commaodity prices.

Indemnified Liabilities - see Section 10.5.
Indemnified Person - see Section 10.5.
Independent Auditor - see subsection 6.1(a).

Insolvency Proceeding means, withrespect to any Person, (a) any case, action or proceeding with respect to such Person before any
court or other Governmental Authority relating to bankruptcy, reorganization, insolvency, liquidation, receivership, dissolution,
winding-up or relief of debtors or (b) any general assignment for the benefit of creditors, composition, marshalling of assets for
creditors, or other, similar arrangement in respect of its creditors generally or any substantial portion of itscreditors, undertaken under
U.S. Federal, state or foreign law, including the U.S. Bankruptcy Code.

Interest Payment Date means, as to any Loan other than a Base Rate Loan, the last day of each Interest Period applicableto such Loan
and, as to any Base Rate Loan, the last Business Day of each calendar quarter, provided that (a) if any Interest Period for a Eurodollar
L oan exceeds three months, each three month anniversary of the beginning of such Interest Period shall also be an Interest Payment
Date and (b) asto any Bid Loan, suchintervening dates prior to the maturity thereof as may be specified by the Company and agreed
to by theapplicable Lender in the applicable Competitive Bid also shall be Interest Payment Dates.

Interest Period means, (a) as to any Eurodollar Loan, the period commencing on the Borrowing Date of such Loan or onthe
Conversion/Continuation Date on whichthe Loan is converted into or continued as a Eurodollar Loan, and ending on the date one,
two, three or six months thereafter as selected by the Company in its Notice of Borrowing or Notice of Conversion/Continuation, as
the case may be; and

(b) asto any Bid Loan, aperiod of not lessthan 7 days and not more than 183 daysas selected by the Company in the applicable
Competitive Bid Request; provided that:

(i) if any Interest Period would otherwise end on a day that is not a Business Day, such Interest Period shall be extended to the
following Business Day unless, in the case of aEurodollar Loan, the result of such extension would be to carry such Interest Period
into another calendar month, in which event such Interest Period shall end on the preceding Business Day;

(i) any Interest Period for a Eurodollar Loan that begins on a day for whichthere is no numerically corresponding day in the calendar
month at the end

9
of suchInterest Period shall end onthe last Business Day of the calendar month at theend of such Interest Period; and

(iii) no Interest Period for any Loan shall extend beyond the Termination Date.

Invitation for Competitive Bids meansa solicitation for Competitive Bids substantially in the form of Exhibit D.
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IRS means the Internal Revenue Service, and any Governmental Authority succeeding to any of its principal functions under the Code.
Lender - seethe Preamble.

Lending Office means, asto any Lender, the office or offices of such Lender specified asits "Lending Office" or "Domestic Lending
Office" or "Eurodollar Lending Office", as the case may be, on Schedule 10.2, or such other office or officesas such Lender may from
time to time notify the Company and the Agent.

Leverage Ratio meansat any timetheratio of (a) Funded Debt to (b) the sum of Funded Debt plus Consolidated Net Worth.

Lien meansany security interest, mortgage, deed of trust, pledge, hypothecation, assignment, charge or deposit arrangement,
encumbrance, lien (statutory or other) or preferential arrangement of any kind or nature whatsoever in respect of any property
(including those created by, arising under or evidenced by any conditional sale or other title retention agreement), the interest of a
lessor under a capital lease, or any financing lease having substantially the same economic effect as any of the foregoing, but not
including theinterest of alessor under an operating lease.

Loan means anextension of credit by a Lender to the Company under Section 2. A Loan may be a Committed Loan or a Bid Loan.
Margin Stock means "margin stock” as suchterm isdefined in Regulation T, U or X of the FRB.

Material Adverse Effect means(a) a material adverse change in, or amaterial adverse effect upon, the operations, business, properties,
condition (financial or otherwise) or prospects of the Company and its Subsidiaries taken as awhole; or (b) amaterial impairment of
the ability of the Company to perform itsobligations hereunder.

10
Material Financial Obligations meansDebt, Guaranty Obligations or Hedging Obligationsof the Company or any Subsidiary, or
obligations of the Company or any Subsidiary in respect of any Securitization Transaction, in an aggregate principal amount (for all
applicable Debt, Guaranty Obligations, Hedging Obligationsand obligations in respect of Securitization Transactions) equa to
$10,000,000 or more.

Multiemployer Plan means a"multiemployer plan”, within the meaning of Section 4001(a)(3) of ERISA, with respect to whichthe
Company or any ERISA Affiliate may have any liability.

Net Cash Proceeds means, with respect to any Disposition, the aggregate cash proceeds (including cash proceeds received by way of
deferred payment of principal pursuant to a note, installment receivable or otherwise, but only as and when received) received by the
Company or any Subsidiary pursuant to such Disposition, net of (i) direct costsrelating to such Disposition (including sales
commissions and legal, accounting and investment banking fees), (ii) taxes paid or reasonably estimated by the Company to be payable
as aresult thereof (after taking into account any available tax credits or deductions and any tax sharing arrangements) and (iii) amounts
required to be applied to therepayment of any Debt secured by a Lien on the asset subject to such Disposition (other than the L oans).

Note means a promissory note executed by the Company in favor of aLender pursuant to subsection 2.2(b), in substantially theform
of Exhibit H.

Notice of Borrowing means a notice in substantially theform of Exhibit A.
Notice of Conversion/Continuation meansa notice in substantially the form of Exhibit B.

Obligations means all advances, debts, liabilities, obligations, covenants and duties arising under this Agreement owing by the
Company to any Lender, the Agent or any Indemnified Person, whether direct or indirect (including those acquired by assignment),
absolute or contingent, due or to become due, or now existing or hereafter arising.

Organization Documents means (i) for any corporation, the certificate of incorporation, the bylaws, any certificate of determination or
instrument relatingto therights of preferred shareholders of such corporation, any shareholder rights agreement, and all applicable
resolutions of the board of directors (or any committee thereof) of such corporation, (ii) for any partnership or joint venture, the
partnership or joint venture agreement and any other organizational document of such entity, (iii) for any limited liability company, the
certificate or articles of organization, the operating agreement and any other organizational document of such limited liability
company, (iv) for any trust, the
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declaration of trust, the trust agreement and any other organizational document of such trust and (v) for any other entity, the document
or agreement pursuant to which such entity wasformed and any other organizational document of such entity.

Other Taxes meansany present or future stamp or documentary taxes or any other excise or property taxes, charges or similar levies
which arise from any payment made hereunder or from the execution, delivery, performance, enforcement or registration of, or
otherwise with respect to, thisAgreement or any Note.

Participant - see subsection 10.8(c).

PBGC meansthe Pension Benefit Guaranty Corporation, or any Governmental Authority succeeding to any of its principal functions
under ERISA.

Pension Plan means a pension plan (as defined in Section 3(2) of ERISA) subject to Title 1V of ERISA with respect to which the
Company or any ERISA Affiliate may have any liability but not including any Multiemployer Plan.

Permitted Holders means Arthur O. Smith and Lloyd B. Smith, their respective spouses, their respective lineal descendants and the
spouses of such descendants, trusts for the benefit of or controlled by the foregoing and any corporation controlled by any of the
foregoing.

Person meansan individual, partnership, corporation, limited liability company, business trust, joint stock company, trust,
unincorporated association, joint venture or Governmental Authority.

Plan means an employee benefit plan (as defined in Section 3(3) of ERISA) with respect to which the Company may have any liability.

Pro Rata Share means, asto any Lender at any time, the percentage equivalent (expressed as a decimal, rounded to the ninth decimal
place) at suchtime of (i) prior to termination of the Commitments, theamount of such Lender's Commitment divided by the combined
Commitmentsof all Lendersand (ii) after termination of the Commitments, the unpaid principal amount of such Lender's Loans
divided by thethen aggregate unpaid amount of the Loans of all Lenders.

Replacement Lender - see Section 3.7.

Reportable Event means any of the events set forth in Section 4043(b) of ERISA or theregulations thereunder, other than any such
event for which the 30-day notice requirement under ERISA has been waived in regulations issued by the PBGC.

12
Required Lenders means(a) prior to the Termination Date, Lenders holding more than 50% of the Commitments, and (b) thereafter,
Lenders holding more than 50% of the then aggregate unpaid principal amount of the Loans.

Requirement of Law means, asto any Person, any law (statutory or common), treaty, rule or regulation or determination of an
arbitrator (under binding arbitration) or of a Governmental Authority, in each case applicable to or binding upon such Person or any of
its property or to which such Person or any of itsproperty is subject.

Response Date - see subsection 2.18(a).

Responsible Officer means the chief executive officer or the president of the Company, or any other officer having substantially the
same authority and responsibility; or, with respect to compliance with financial covenants, the chief financial officer, the secretary or
the treasurer of the Company, or any other officer having substantially the same authority and responsibility.

SEC meansthe Securities and Exchange Commission, or any Governmental Authority succeeding to any of its principal functions.

Securitization Transaction means any sale, assignment or other transfer by the Company or any Subsidiary of accounts receivable,
lease receivables or other payment obligations owing to the Company or such Subsidiary or any interest in any of the foregoing,
together in each case with any collections and other proceeds thereof, any collection or deposit accountsrelated thereto, and any
collateral, guaranties or other property or claimsin favor of the Company or such Subsidiary supporting or securing payment by the
obligor thereon of, or otherwise related to, any such receivables.

Subsidiary of a Person means any corporation, association, partnership, limited liability company, joint venture or other business entity
of which more than 50% of the voting stock, membership interests or other equity interests(in the case of Persons other than
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corporations), is owned or controlled directly or indirectly by the Person, or one or moreof the Subsidiaries of the Person, or a
combination thereof. Unless the context otherwise clearly requires, references herein to a"Subsidiary” refer to a Subsidiary of the
Company.

Taxes means any and all present or future taxes, levies, assessments, imposts, duties, deductions, chargesor withholdings, fees,
withholdings or similar charges, and all liabilitieswith respect thereto, excluding, in the case of each Lender and the Agent, such taxes
(including income taxes or franchise taxes) as areimposed on or measured by its net income by the jurisdiction (or any politica
subdivision thereof) under thelaws of which such Lender or the Agent, as the case may be, is organized or maintainsalending office.

13
Termination Date means the earlier to occur of (a) July 28, 2000 or (b) the date on which the Commitmentsterminate in accordance
with theprovisions of this Agreement.

Total Commitment Amount means at any time the sumof the Aggregate Commitment Amount and the Five-Y ear Commitment
Amount.

Type has themeaning specified in the definition of "Committed L oan."

Unfunded Pension Liability means the excess of a Pension Plan's accrued benefit liabilities under Section 4001(a)(16) of ERISA over
the current value of that Plan's assets, determined in accordance with the assumptions used for funding the Pension Plan pursuant to
Section 412 of the Code for the applicable planyear.

United States and U.S. each meansthe United States of America

Unmatured Event of Default meansany event or circumstance which, with the giving of notice, the lapse of time, or both, would (if not
cured or otherwise remedied during suchtime) constitute an Event of Defaullt.

Voting Stock means, as to any Person, all outstanding securities of all classes of such Person ordinarily (and apart fromrights accruing
under special circumstances) having theright to elect directors of such Person.

Wholly-Owned Subsidiary means any Subsidiary in which (other than directors qualifying sharesrequired by law) 100% of the Voting
Stock, and 100% of the capital stock of every other class, in each case, at the time asof which any determination isbeing made, is
owned, beneficially and of record, by the Company, or by one or moreof the other Wholly-Owned Subsidiaries, or both.

Y ear 2000 Problem means therisk that computer applications and embedded microchips in non-computing devices may be unable to
recognize and perform properly date-sensitive functionsinvolving certain dates prior to and any date after December 31, 1999.

1.2 Other Interpretive Provisions.
(8) The meanings of defined terms areequally applicable to the singular and plural formsof the defined terms.
(b) Section, subsection, Article, Schedule and Exhibit references areto this Agreement unless otherwise specified.
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(c) Theterm"including” is not limiting and means "including without limitation."

(d) In the computation of periods of time from a specified date to alater specified date, theword "from" means "from and including";
the words"to" and "until" each mean "to but excluding”, and the word "through” means"to and including."

(e) Unless otherwise expressly provided herein, (i) referencesto agreements (including this Agreement) and other contractual
instruments shall be deemed to includeall subsequent amendments and other modifications thereto, but only to the extent such
amendments and other modifications are not prohibited by the termsof this Agreement, and (ii) references to any statute or regulation
are to be construed as including al statutory and regulatory provisions or rulesconsolidating, amending, replacing, supplementing,
interpreting or implementing such statute or regulation.

(f) The captionsand headings of this Agreement are for convenience of reference only and shall not affect theinterpretation of this
Agreement.

(g) This Agreement may use several different limitations, tests or measurements to regul ate the same or similar matters. All such
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limitations, tests and measurements are cumulative and shall each be performed in accordance with their terms.

(h) This Agreement istheresult of negotiations among and has been reviewed by counsel to the Agent, the Company and the Lenders,
and isthe product of all parties. Accordingly, this Agreement shall not be construed against the Lenders or the Agent merely because
of the Agent's or Lenders involvement in its preparation.

1.3 Accounting Principles.

(a) Unlessthe context otherwise clearly requires, all accounting termsnot expressly defined herein shall be construed, and all financial
compuitations required under this Agreement shall be made, in accordance with GAAP, consistently applied; provided that if the
Company notifiesthe Agent that the Company wishesto amend any covenant in Section 7 to eliminate the effect of any change in
GAAP onthe operation of such covenant (or if the Agent notifies the Company that the Required L enders wish to amend

Section 7 for such purpose), then the Company's compliance with such covenant shall be determined on the basis of GAAP in effect
immediately before the relevant change in GAAP became effective, until either such notice iswithdrawn or such covenant is amended
in amanner satisfactory to the Company and the Required Lenders.

15
(b) References hereinto "fiscal year" and"fiscal quarter” refer to such fiscal periods of the Company.

SECTION 2 THE CREDITS

2.1 Amounts and Terms of Commitments. Each Lender severally agrees, on the termsand conditions set forth herein, to make
Committed Loans to the Company fromtimeto time on any Business Day during the period fromthe Closing Date to the Termination
Date, in an aggregate amount not to exceed at any time outstanding the amount of such Lender's Commitment; provided that the
aggregate principal amount of all outstanding Loans (whether Committed Loansor Bid Loans) shall not at any time exceed the
Aggregate Commitment Amount. Subject to the foregoing and the other terms and conditions hereof, the Company may borrow under
this Section 2.1, prepay under Section 2.8 and reborrow under this Section 2.1.

2.2 Loan Accounts. () The Loans made by each Lender shall be evidenced by one or more accounts or records maintained by such
Lender intheordinary course of business. The accounts or records maintained by the Agent and each Lender shall be conclusive
(absent manifest error) of the amount of the Loans made by the Lendersto the Company, and theinterest and paymentsthereon. Any
failure so to record or any error in doing so shall not, however, limit or otherwise affect the obligation of the Company hereunder to
pay any amount owing withrespect to the Loans.

(b) Upon the request of any Lender made through the Agent, the Loansmade by such Lender may be evidenced by oneor more Notes,
instead of orin addition to loan accounts. Each such Lender shall endorse on the schedules annexed to its Note(s) thedate, amount and
maturity of each Loan made by it and theamount of each payment of principal made by the Company with respect thereto. Each such
Lender isirrevocably authorized by the Company to endorse its Note(s) and each Lender's record shall be conclusive absent manifest
error; provided that the failure of a Lender to make, or an error in making, a notation thereon with respect to any Loan shall not limit
or otherwise affect the obligations of the Company hereunder or under any such Note to such Lender.

2.3 Procedure for Committed Borrowing. (a) Each Committed Borrowing shall be made upon the Company's irrevocable written
notice delivered to the Agent in the form of a Notice of Borrowing, which notice must be received by the Agent prior to 10:30 am.
(Chicago time) (i) three BusinessDays prior to therequested Borrowing Date, in the case of Eurodollar Loans, and (ii) onthe
requested Borrowing Date, in the case of Base Rate Loans, specifying:

(A) the amount of the Committed Borrowing, which shall be in an aggregate amount not less than $10,000,000 or a higher integral
multiple of
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$1,000,000 (provided that any Borrowing of Base Rate Loans may be in anamount equal to the unused Aggregate Commitment
Amount);

(B) the requested Borrowing Date, which shall be a Business Day;
(C) the Type of Loans comprising such Committed Borrowing; and

(D) in the case of Eurodollar Loans, the duration of the initial Interest Period therefor.
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(b) The Agent will promptly notify each Lender of its receipt of any Notice of Borrowing and of the amount of such Lender's Pro Rata
Share of such Borrowing.

(c) Each Lender will make the amount of its Pro Rata Share of each Committed Borrowing available to the Agent for the account of
the Company at the Agent's Payment Office by 12:00 noon (Chicago time) on the Borrowing Date requested by the Company in funds
immediately available to the Agent. The proceeds of all such Committed Loans will then be made available to the Company by the
Agent at such office by crediting the account of the Company on the books of BofA with the aggregate of the amounts made available
to the Agent by the Lenders and in like funds as received by the Agent.

2.4 Conversion and Continuation Electionsfor Committed Borrowings. (a) The Company may, upon irrevocable written notice to the
Agent in accordance with subsection 2.4(b):

(i) elect, as of any Business Day, in the case of Base Rate Loans, or as of the last day of the applicable Interest Period, in the case of
Eurodollar Loans, to convert any such Committed Loans (or any part thereof in an aggregate amount not less than $5,000,000 or a
higher integral multiple of $1,000,000) into Committed L oans of the other Type; or

(i1) elect as of thelast day of the applicable Interest Period, to continue any Eurodollar Loans having Interest Periods expiring on such
day (or any part thereof in an amount not lessthan $5,000,000 or ahigher integral multiple of $1,000,000);

provided that if at any time the aggregate amount of Eurodollar Loans in respect of any Borrowing isreduced, by payment,
prepayment or conversion of part thereof, to be lessthan $5,000,000, such Eurodollar Loans shall automatically convert into Base

Rate Loans.

(b) The Company shall deliver a Notice of Conversion/Continuation to be received by the Agent not later than 10:30 am. (Chicago
time) at least (i) three Business Daysin
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advance of the Conversion/Continuation Date, if the Committed L oans are to be converted into or continued as Eurodollar Loansand
(i) onthe Conversion/Continuation Date, if the Committed Loansare to be converted into Base Rate L oans, specifying:

(A) the proposed Conversion/Continuation Date;

(B) the aggregate amount of Committed Loansto be converted or continued;

(C) the Type of Committed L oans resulting from the proposed conversion or continuation; and
(D) in the case of conversionsinto Eurodollar Loans, the duration of the requested Interest Period.

(c) If upon the expiration of any Interest Period applicable to Eurodollar Loans, the Company has failed to select timely a new Interest
Period to be applicable to such Eurodollar Loans, the Company shall be deemed to have elected to convert such Eurodollar Loans into
Base Rate Loanseffective asof the expiration date of such Interest Period.

(d) The Agent will promptly notify each Lender of its receipt of a Notice of Conversion/Continuation, or, if no timely notice is
provided by the Company, the Agent will promptly notify each Lender of the details of any automatic conversion. All conversions and
continuations shall be made ratably according to the respective outstanding principal amounts of the Committed L oans with respect to
which the notice was given held by each Lender.

(e) Unlessthe Required Lenders otherwise consent, during the existence of an Event of Default or Unmatured Event of Default, the
Company may not elect to have a Loan converted into or continued asa Eurodollar Loan.

2.5 Bid Borrowings. In addition to Committed Borrowings pursuant to

Section 2.3, each Lender severally agrees that the Company may, as set forthin

Section 2.6, from time to time request the Lendersprior to the Termination Dateto submit offers to make Bid Loans to the Company;
provided that the Lenders may, but shall have no obligationto, submit such offers and the Company may, but shall have no obligation
to, accept any such offers; and provided, further, that the aggregate principal amount of all outstanding Loans (whether Bid Loansor
Committed Loans) shall not at any time exceed the Aggregate Commitment Amount.

18
2.6 Procedure for Bid Borrowings.
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(a8 When the Company wishes to request the Lendersto submit offers to make Bid L oans hereunder, it shall transmit to the Agent by
telephone call followed promptly by facsimile transmission a notice in substantially theform of Exhibit C (a"Competitive Bid
Request") so asto be received no later than 9:00 a.m. (Chicago time) one Business Day prior to the date of such proposed Bid
Borrowing, specifying:

(i) the date of such Bid Borrowing, which shall be a Business Day;

(i) the aggregate amount of such Bid Borrowing, which shall be a minimum amount of $5,000,000 or a higher integral multiple of
$1,000,000; and

(iii) the duration of the Interest Period applicable thereto, subject to the provisions of the definition of "Interest Period" herein.

The Company may not request Competitive Bids for more than three Interest Periodsin a single Competitive Bid Request and may not
request Competitive Bids more than oncein any period of five Business Days.

(b) Upon receipt of aCompetitive Bid Request, the Agent will promptly send to the Lenders by facsimile transmission an Invitation for
Competitive Bids, which shall constitute an invitation by the Company to each Lender to submit Competitive Bids offering to make the
Bid Loans to which such Competitive Bid Request relates in accordance with this Section 2.6.

(c) (i) Each Lender may at its discretion submit a Competitive Bid containing an offer or offers to make Bid Loans in response to any
Invitation for Competitive Bids. Each Competitive Bid must comply with the requirements of this subsection 2.6(c) and must be
submitted to the Agent by facsimile transmission at the Agent's office for notices not later than 8:30 am. (Chicago time) on the
proposed date of Borrowing; provided that Competitive Bids submitted by the Agent (or any Affiliate of the Agent) in the capacity of
a Lender may be submitted, and may only be submitted, if the Agent or such Affiliate notifies the Company of the termsof the offer or
offers contained therein not later than 8:15 am. (Chicago time) on the proposed date of Borrowing.

(i) Each Competitive Bid shall be in substantially theform of Exhibit E, specifying therein:

(A) the proposed date of Borrowing;

(B) the principal amount of each Bid Loan for which such Competitive Bid is being made, which principal amount (X) may be equa to,
19

greater than or lessthan theamount of the Commitment of the quoting Lender, (y) must be $5,000,000 or a higher integral multiple of

$1,000,000 and (z) may not exceed the principal amount of Bid Loansfor which Competitive Bidswere requested;

(C) therate of interest per annum (which shall be an integral multiple of 1/100th of 1%) (the "Absolute Rate") offered for each such
Bid Loan; and

(D) the identity of the quoting Lender.

A Competitive Bid may contain up to three separate offersby the quoting Lender with respect to each Interest Period specified in the
related Invitation for Competitive Bids.

(iii) Any Competitive Bid shall be disregarded if it:

(A) isnot substantially in conformity with Exhibit E or does not specify al of the information required by subsection (c)(ii) of this
Section;

(B) contains qualifying, conditional or similar language (other than a maximum aggregate principal amount of Competitive Bids which
may be accepted thereunder);

(C) proposes termsother than or in addition to those set forthin the applicable Invitation for Competitive Bids; or
(D) arrives after thetime set forth in subsection (c)(i) of this Section.

(d) Promptly onreceipt and not later than 9:00 a.m. (Chicago time) on the proposed date of Borrowing, the Agent will notify the
Company of theterms (i) of any Competitive Bid submitted by a Lender that isin accordance with subsection 2.6(c) and (ii) of any
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Competitive Bid that amends, modifies or is otherwise inconsistent with a previous Competitive Bid submitted by such Lender with
respect to the same Competitive Bid Request. Any such subsequent Competitive Bid shall be disregarded by the Agent unless such
subsequent Competitive Bid is submitted solely to correct a manifest error in such former Competitive Bid and only if received within
the time set forth in subsection

2.6(c). The Agent's notice to the Company shall specify (1) the aggregate principal amount of Bid Loans for which offers have been
received for each Interest Period specified in the related Competitive Bid request; and (2) the respective principal amounts and
Absolute Rates so offered. Subject only to the provisions of Sections 3.2 and 4.2 hereof and the provisions of this subsection

(d), any Competitive Bid shall be
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irrevocable except with the written consent of the Agent given on thewritten instructionsof the Company.

(e) Not later than 9:30 am. (Chicago time) on the proposed date of a Bid Borrowing, the Company shall notify the Agent of its
acceptance or non-acceptance of the offers notified to it pursuant to subsection 2.6(d). The Company shall be under no obligation to
accept any offer and may chooseto reject all offers. In the case of acceptance, such notice shall specify the aggregate principal amount
of offers for each Interest Period that is accepted. The Company may accept any Competitive Bid in wholeor in part; provided that:

(i) the aggregate principal amount of each Bid Borrowing may not exceed the applicable amount set forthin the related Competitive
Bid Request;

(ii) the principal amount of each Bid Borrowing must be $5,000,000 or a higher integral multiple of $1,000,000;
(iii) acceptance of offersmay only be made on the basis of ascending Absolute Rates, within each Interest Period; and

(iv) the Company may not accept any offer that is described in subsection 2.6(c)(iii) or that otherwise fails to comply with the
requirements of this Agreement.

(f) If offersare made by two or more Lenders with the same Absolute Ratefor agreater aggregate principal amount than the amount in
respect of which such offersare accepted for the related Interest Period, the principal amount of Bid Loans in respect of which such
offers are accepted shall be allocated by the Agent among such Lenders as nearly as possible (in such multiples, not less than
$1,000,000, as the Agent may deem appropriate) in proportion to the aggregate principal amounts of such offers. Determination by the
Agent of the amount of Bid Loans shall be conclusive in the absence of manifest error.

(9) (i) The Agent will promptly notify each Lender having submitted a Competitive Bid if its offer has been accepted and, if its offer
has been accepted, of the amount of the Bid Loan or Bid Loans to be made by it on thedate of the Bid Borrowing.

(if) Each Lender which has received notice pursuant to subsection 2.6(g)(i) that its Competitive Bid hasbeen accepted shall make the
amounts of such Bid Loans available to the Agent for the account of the Company at the Agent's Payment Office by 12:00 noon
(Chicago time) on such date of Bid Borrowing, in immediately available funds.

(iii) Promptly following each Bid Borrowing, the Agent shall notify each Lender of the ranges of bids submitted and the highest and
lowest Bids accepted for each Interest Period requested by the Company and the aggregate amount borrowed pursuant to such Bid
Borrowing.
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(h) If, onthe proposed date of Borrowing, the Commitments have not been terminated and all applicable conditions to funding
referenced in Sections 3.2 and 4.2 hereof are satisfied, the Lender or Lenders whose offers the Company hasaccepted will fund each
Bid Loan so accepted. Nothing in this
Section 2.6 shall be construed as aright of first offer in favor of the Lenders or to otherwise limit the ability of the Company to request
and accept credit facilities from any Person (including any of the Lenders), provided that no Event of Default or Unmatured Event of
Default would otherwise arise or exist as aresult of the Company executing, delivering or performing under such credit facilities.

2.7 Termination or Reduction of Commitments.

(a) On each date on which the Aggregate Commitment Amount is required to be reduced pursuant to Section 7.3, the Aggregate
Commitment Amount shall be reduced by the amount required pursuant to Section 7.3.

(b) The Company may, upon not lessthan four BusinessDays prior notice to the Agent, terminate the Commitments or permanently
reduce the Aggregate Commitment Amount to an amount whichis not lessthan the aggregate principal amount of all outstanding
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Loans; provided that, if the Five-Y ear Credit Agreementisstill in effect, the Company shall concurrently terminate or reduce by a
proportionate amount, as the case may be, the Five-Y ear Commitment Amount. Any reduction pursuant to this subsection (b) shall
reduce the Total Commitment Amount by $10,000,000 or a higher integral multiple of $1,000,000 (provided that if the Five-Y ear
Credit Agreement has been terminated, any reduction shall be in anamount which resultsin the Aggregate Commitment Amount being
an integral multiple of $1,000,000).

(c) Any reduction of the Aggregate Commitment Amount shall be applied to reduce the amount of the Commitment of each Lender
according to its Pro RataShare. All accrued facility fees to, but not including, the effective date of any reduction or termination of
Commitmentsshall be paid on the effective date of such reduction or termination.

2.8 Prepayments.

(a) If, on any date on whichthe Aggregate Commitment Amount is required to be reduced pursuant to subsection 2.7(a), the aggregate
principal amount of all outstanding L oans (whether Committed L oans or Bid Loans) would exceed the Aggregate Commitment
Amount after giving effect to such reduction, then the Company shall make an immediate repayment of outstanding Committed L oans
inaprincipal amount equal to such excess (rounded upward, if necessary, to an integral multiple of $1,000,000) or, if less, inthe
aggregate principal amount of all outstanding Committed Loans. Any such prepayment shall be applied, first, to prepay Base Rate
Loans, and, second, to prepay Eurodollar Loans(in such order as the Company shall specify). If after prepayment of all Committed
Loans, the aggregate principal amount of all
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outstanding Loans would exceed the Aggregate Commitment Amount after giving effect to the applicable reduction, the Company
shall deposit with the Agent, to be held by the Agent as cash collateral for the Obligations, anamount sufficient to eliminate such
excess, and the Agent shall apply suchfunds to repay Bid Loans asthey mature or asotherwise provided in Section 2.15.

(b) The Company may, from time to time, upon irrevocable notice to the Agent not later than 10:30 am. (Chicago time) on the date of
prepayment, with respect to prepayments of Base Rate Loans, and one Business Day prior to the proposed date of prepayment, with
respect to Eurodollar Loans, ratably prepay Committed Loans in whole or in part, in minimumamounts of $5,000,000 or a higher
integral multiple of $1,000,000 (provided that the Company may makea prepayment of Base Rate Loans in an amount which is not
such anintegral multiple if, after giving effect to such prepayment, the outstanding principal amount of all Base Rate Loans will be an
integral multiple of $1,000,000). Such notice of prepayment shall specify the date and amount of such prepayment and the Committed
Loans to be prepaid. The Agent will promptly notify each Lender of its receipt of any such notice, and of such Lender's Pro Rata Share
of such prepayment. If such notice is given by the Company, the Company shall make such prepayment and the payment amount
specified in such notice shall be due and payable on the date specified therein.

(c) Any prepayment of Eurodollar Loans shall include accrued interest to the date of prepayment on the amount prepaid and any
amounts required pursuant to Section 3.4.

(d) Bid Loans may not be voluntarily prepaid.

2.9 Repayment. The Company shall repay each Bid Loan on the last day of each Interest Period therefor. The Company shall repay all
Loans (including any outstanding Bid Loan) on the Termination Date.

2.10 Interest. (a) Each Committed L oan shall bear interest on the outstanding principal amount thereof from the applicable Borrowing
Date at arate per annum equal to (i) in thecase of a Eurodollar Loan, the Eurodollar Rate for each applicable Interest Period plus the
Applicable Margin as in effect from time to time and (ii) in the case of a Base Rate Committed Loan, the Base Rateas in effect from
timeto time. Each Bid Loan shall bear interest on the outstanding principal amount thereof from the relevant Borrowing Date at arate
per annum equal to the Absolute Rate.

(b) Interest on each Loan shall be paid in arrears on each Interest Payment Date. Interest also shall be paid on each Eurodollar Loanon
the date of any conversion of such Eurodollar Loan under Section 2.4 and any prepayment of such Eurodollar Loan under Section 2.8,
in each case for the portion of the Loan so prepaid.
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(c) The Company shall pay to each Lender, at any time such Lender is required under regulations of the FRB to maintain reserves with
respect to liabilities or assetsconsisting of or including Eurocurrency funds or deposits (currently known as "Eurocurrency liabilities"),
additional interest on theunpaid principal amount of each Eurodollar Loan equal to the actual cost of such reserves allocated to such
Eurodollar Loan by such Lender (as determined by such Lender in good faith, which determination shall be conclusive), payable on
each date on which interest is payable on such Eurodollar Loan, provided that the Company shall have received at least 10 days prior
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written notice (with a copy to the Agent) of the amount of such additional interest from such Lender. If a Lender fails to give notice 10
days prior to the relevant Interest Payment Date, such additional interest shall be payable 10 days after receipt of such notice.

(d) Notwithstanding theforegoing provisions of this Section, upon notice to the Company from the Agent (acting at the request or with
the consent of the Required Lenders) during the existence of an Event of Default, and for so long assuch Event of Default continues,
the Company shall pay interest (after as well asbefore entry of judgment thereon to the extent permitted by law) on the principal
amount of all outstanding Loans and, to the extent permitted by applicable law, on any other amount payable hereunder, at a rate per
annum equal to therate otherwise applicable thereto pursuant to theterms hereof (or, if no such rateis specified, the Base Rate) plus
2%. All such interest shall be payable on demand.

(e) Anything herein to the contrary notwithstanding, the obligations of the Company to any Lender hereunder shall be subject to the
limitation that payments of interest shall not be required for any period for whichinterest is computed hereunder, to the extent (but
only to the extent) that contracting for or receiving such payment by such Lender would be contrary to the provisions of any law
applicable to such Lender limiting the highest rate of interest that may be lawfully contracted for, charged or received by such Lender,
and in such event the Company shall pay such Lender interest at the highest rate permitted by applicable law.

2.11 Fees.

(a) Arrangement and Agency Fees. The Company shall pay arrangement feesto the Arranger for the Arranger's own account, and shall

pay an agency fee to the Agent for the Agent's own account, asagreed among the Company, the Arranger and the Agent from time to
time.

(b) Facility Fees. The Company shall pay to the Agent for the account of each Lender afacility feeon theamount of such Lender's
Commitment (and, if any Loans remain outstanding after termination of such Commitment, on the aggregate principal amount of such
Lender's Loans) at the Facility Fee Rate. Such facility fee shall accrue fromthe Closing Date to the Termination Date and shall be due
and payable quarterly in arrears on the last Business Day of each calendar quarter through the Termination Date (or, if later, the date
onwhich al Loans are paid in full), with thefinal payment to be made on the Termination Date (or such later date);
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provided that, in connection with any reduction or termination of Commitmentsunder Section 2.7, the accrued facility fee calculated
for the period ending on such date shall also be paid on the date of such reduction or termination, with(in the case of areduction) the
following quarterly payment being calculated on thebasis of the period from such reduction date to the quarterly payment date. The
facility fees shall accrue at al times after the Closing Date, including at any time during which one or more conditions in Section 4 are
not met.

(c) Utilization Fees. The Company shall pay to the Agent for the account of each Lender a utilization fee on such Lender's Pro Rata
Share of the aggregate principal amount of all outstanding Committed L oans for any day on which such aggregate principal amount
plus the aggregate principal amount of all outstanding "Committed Loans' under and as defined in the Five-Y ear Credit Agreement
exceeds 50% of the Total Commitment Amount, computed at a rate per annum equal to 0.05%, or, at any time the Leverage Ratio is
greater than 0.55 to 1, 0.075%. Such utilization fee shall accrue on each applicable day from the Closing Date to the Termination Date
and shall be due and payable quarterly in arrears on the last Business Day of each calendar quarter through the Termination Date, with
the final payment to be made on the Termination Date.

2.12 Computation of Fees and Interest. () All computations of interest for Base Rate L oans whenthe Base Rate is determined by
BofA's"reference rate” shall be made on the basis of ayear of 365 or 366 days, as the case may be, and actual days elapsed. All other
computations of interest and fees shall be made on thebasis of a 360-day year and actual days elapsed. Interest and fees shall accrue
during each period during which such interest or such feesare computed from thefirst day thereof to thelast day thereof.

(b) Each determination of an interest rate by the Agent shall be conclusive and binding on the Company andthe Lenders in the absence
of manifest error. The Agent will, at the request of the Company or any Lender, deliver to the Company or such Lender, as the case
may be, a statement showing the quotations used by the Agent in determining any interest rate and the resulting interest rate.

2.13 Payments by the Company. (a) All paymentsto be made by the Company shall be made without set-off, recoupment or
counterclaim. Except as otherwise expressly provided herein (including Section 10.11), all payments by the Company shall be madeto
the Agent for the account of the Lendersat the Agent's Payment Office, and shall be made in Dollars and inimmediately available
funds, nolater than 12:00 noon (Chicago time) on the date specified herein. The Agent will promptly distribute to each Lender its Pro
Rata Share (or other applicable share as expressly provided herein) of such payment in likefunds as received. Any payment received
by the Agent later than 12:00 noon (Chicago time) shall be deemed to have been received on thefollowing Business Day and any
applicable interest or fee shall continue to accrue.
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(b) Whenever any payment is due on aday other than a Business Day, such payment shall be made on the following Business Day
(unless, in the case of a Eurodollar Loan, the following Business Day isin another calendar month, in which case such payment shall
be made on the preceding Business Day), and such extension of time shall in such case be included in the computation of interest or
fees, as the case may be.

(c Unless the Agent receives notice from the Company prior to thedate on which any payment is due to the Lenders that the Company
will not make such payment in full as and when required, the Agent may assume that the Company has made such payment in full to
the Agent on such date in immediately available funds and the Agent may (but shall not be so required), in reliance upon such
assumption, distribute to each Lender on such due date an amount equal to the amount then due such Lender. If andto the extent the
Company has not made such payment in full to the Agent, each Lender shall repay to the Agent on demand such amount distributed to
such Lender, together with interest thereon at the Federal FundsRate for each day from the date such amount is distributed to such

Lender until the date repaid.

2.14 Payments by the Lenders to the Agent. (a) Unless the Agent receives notice from a Lender on or prior to the Closing Date or, with
respect to any Committed Borrowing after the Closing Date, at |east one Business Day prior to the date of a Borrowing of Eurodollar
Loans and prior to 11:30 am. (Chicago time) on the date of a Borrowing of Base Rate L oans that such Lender will not makeavailable
as and whenrequired hereunder to the Agent for the account of the Company the amount of such Lender's Pro Rata Share of such
Committed Borrowing, the Agent may assumethat such Lender hasmade such amount available to the Agent in immediately available
fundson the Borrowing Date and the Agent may (but shall not be so required), in reliance upon such assumption, make availableto the
Company on such date a corresponding amount. If and to the extent any Lender shall not have made its full amount available to the
Agent inimmediately available funds andthe Agent in such circumstances has made available to the Company such amount, such
Lender shall on the Business Day following such Borrowing Date make such amount available to the Agent, together with interest at
the Federal Funds Rate for each day during such period. A noticeof the Agent submitted to any Lender withrespect to amounts owing
under this subsection (a) shall be conclusive, absent manifest error. If such amount is so made available, such payment to the Agent
shall constitute such Lender's Committed Loan on thedate of Borrowing for all purposes of this Agreement. If such amount is not
made available to the Agent on the Business Day following the Borrowing Date, the Agent will notify the Company of suchfailure to
fund and, upon demand by the Agent, the Company shall pay such amount to the Agent for the Agent's account, together with interest
thereon for each day elapsed since thedate of such Borrowing, at arate per annum equal to theinterest rate applicable at the timeto
the Committed L oanscomprising such Committed Borrowing.

(b The failure of any Lender to make any Loan on any Borrowing Date shall not relieve any other Lender of any obligation hereunder
to make a Loan on such Borrowing

26
Date, but no Lender shall be responsible for thefailure of any other Lender to make the Loan to be made by such other Lender on any
Borrowing Date.

2.15 Sharing of Payments, Etc. If, other than as expressly provided elsewhere herein, any Lender shall obtain on account of the
Committed Loans made by it any payment (whether voluntary, involuntary, through the exercise of any right of set-off, or otherwise) in
excess of its Pro RataShare (or other share contemplated hereunder), such Lender shall immediately (a) notify the Agent of suchfact
and (b) purchase from the other Lenders such participationsin the Committed L oans made by them as shall be necessary to cause such
purchasing Lender to share the excess payment pro ratawith each of them; provided that if all or any portion of such excess paymentis
thereafter recovered fromthe purchasing Lender, such purchase shall to that extent be rescinded and each other Lender shall repay to
the purchasing Lender the purchase price paid therefor, together with an amount equal to such paying Lender'sratable share (according
to the proportion of (i) theamount of such paying Lender's required repayment to (ii) the total amount so recovered fromthe
purchasing Lender) of any interest or other amount paid or payable by the purchasing Lender in respect of the total amount so
recovered. The Company agreesthat any Lender so purchasing a participation from another Lender may, to the fullest extent permitted
by law, exercise all its rights of payment (including the right of set-off, but subject to Section 10.10) with respect to such participation
as fully asif such Lender were the direct creditor of the Company in the amount of such participation. The Agent will keep records
(which shall be conclusive and binding in the absence of manifest error) of participations purchased under this

Section and will in each case notify the Lenders following any such purchases or repayments.

2.16 Limitation on Interest Periods. After giving effect to any Borrowing, and any conversion or continuation of Committed L oans,
there may not be more than eight different Interest Periodsin effect for all Loans.
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2.17 Optiona Increasein Commitments. The Company may at any time (but not more than oncein any calendar year), by means of a
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letter to the Agent substantially in the form of Exhibit J, request that the Aggregate Commitment Amount be increased by (a)
increasing the amount of the Commitment of oneor more Lenders which have agreed to such increase and/or (b) adding anEligible
Assignee as a party hereto with a Commitment in an amount agreed to by such Eligible Assignee; provided that (i) no Eligible
Assignee shall be added asa party hereto unless (A) such Eligible Assigneeshall have been approved in writing by the Agent (which
approval shall not be unreasonably withheld) and (B) if the Five-Y ear Credit Agreement is still in effect, such Eligible Assignee shall
concurrently become a party to the Five-Y ear Credit Agreement witha "Pro Rata Share" under and as defined thereunder equal toits
Pro Rata Share hereunder, (ii) in no event shall the Aggregate Commitment Amount exceed $114,285,714.29 without thewritten
consent of all Lenders, (iii) in no event shall the Total Commitment Amount exceed $400,000,000, (iv) at the time of suchincrease,
and after giving effect thereto, no Event of Default or Unmatured Event of Default shall exist and (v) both before and after giving
effect to such increase, the Company shall be in proforma compliance with all financial covenants set forth in Section 7. Any increase
in the Aggregate Commitment Amount pursuant to thisSection 2.17 shall become effective three Business Days after the date on
whichthe Agent hasreceived and accepted the applicable increase letter in theform of Annex 1to Exhibit J (in the case of an increase
in the amount of the Commitment of an existing Lender) or assumption letter in theform of Annex 2 to Exhibit J (inthe case of the
addition of an Eligible Assignee asa new Lender) or on such other date as is agreed among the Company, the Agent and the increasing
or new Lender. The Agent shall promptly notify the Company and the Lenders of any increase in the amount of the Aggregate
Commitment Amount pursuant to this Section 2.17 and of the amount of the Commitment and Pro Rata Share of each Lender after
giving effect thereto. The Company acknowledges that, in order to maintain Committed Loans in accordance witheach Lender's Pro
Rata Share, areallocation of the Commitments asa result of a non-pro-rataincrease in the Aggregate Commitment Amount may
require prepayment of al or portions of certain Committed L oans on the date of suchincrease (and any such prepayment shall be
subject to the provisions of Section 3.4).

2.18 Extension Request. (a) The Company may request an extension of the scheduled Termination Date by submitting a request for an
extension to the Agent (an "Extension Request") no more than 60 days prior to the then-scheduled Termination Date. An Extension
Request must specify the new scheduled Termination Date requested by the Company and the date (which must be at least 30 Days
after the Extension Request is delivered to the Agent) as of which the Lenders must respond to the Extension Request (the ""Response
Date"). The new scheduled Termination Date shall be no more than 364 days after the scheduled Termination Date in effect at thetime
the Extension Request is received. Promptly upon receipt of an Extension Request, the Agent shall notify each Lender of the contents
thereof and shall request each Lender to approve the Extension Request. Each Lender approving the Extension Request shall deliver
its written consent no later than the Response Date. If the consent of each of the Lenders is received by the Agent, the new scheduled
Termination Date specified in the Extension Reguest shall become effective on the
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existing Termination Date. No Lender shall be under any obligation to approve any such Extension Request.

(b) If less than al Lenders consent to an Extension Request, the Company shall have the right, for a period of 15 days after the
Response Date (provided that such period shall not extend beyond the scheduled Termination Date), to replace any Lender whichdid
not consent to such request (a "Non-Consenting Lender") as a party to this Agreement pursuant to the provisions of Section 3.7;
provided that any Non-Consenting Lender shall concurrently be replaced as a party to the Five-Y ear Credit Agreement. If all
Non-Consenting Lenders arereplaced by Lenders which are willing to consent to the Extension Request on or before the end of the
period described in the preceding sentence, the scheduled Termination Date specified in the Extension Request shall become effective
on the existing Termination Date.

(c) The Agent shall promptly notify the Company and each Lender of any extension of the scheduled Termination Date pursuant to
subsection
(@) or (b) above.

SECTION 3TAXES, YIELD PROTECTION AND ILLEGALITY

3.1 Taxes. (a) Any and all payments by the Company to each Lender and the Agent under this Agreement and any Note shall be made
free and clear of, and without deduction or withholding for, any Taxes. Inaddition, the Company shall pay all Other Taxes.

(b If the Company shall be required by law to deduct or withhold any Taxes or Other Taxesfrom or in respect of any sum payable
hereunder to any Lender or the Agent, then:

(i thesum payable shall be increased as necessary so that, after making all required deductions and withholdings (including deductions
and withholdings applicable to additional sums payable under this Section), such Lender or the Agent, asthe case may be, receives and
retains an amount equal to the sum it would have received and retained had no such deductions or withholdings been made;

(ii the Company shall make such deductions and withholdings;
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(iii the Company shall pay the full amount deducted or withheld to the relevant taxing authority or other authority in accordance with
applicable law; and

(iv the Company shall also pay to the Agent for the account of any applicable Lender or the Agent, at the time interest ispaid, all
additional amounts which such Lender or such Agent specifies asnecessary to preserve the after-tax yield such Lender or the Agent
would have received if such Taxes or Other Taxes had not been imposed.
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(c The Company agrees to indemnify and hold harmlesseach Lender and the Agent for the full amount of Taxes or Other Taxesin the
amount that such Lender or the Agent specifies as necessary to preserve the after-tax yield such Lender would have received if such
Taxes or Other Taxes had not been imposed, and any liability (including penalties, interest, additions to tax and expenses) arising
therefrom or withrespect thereto, whether or not such Taxes or Other Taxes werecorrectly or legally asserted. Payment under this
indemnification shall be made within 30 daysafter the date such Lender or the Agent makes written demand therefor. The Company
will not be obligated to indemnify any Lender for any Other Taxes which are to be paid as a result of such Lender's gross negligence or
willful misconduct in failing to timely pay such amounts when due.

(d Within 10 daysafter the date of any payment by the Company of Taxes or Other Taxes, the Company shall furnish to each Lender
and the Agent the original or a certified copy of areceipt evidencing payment thereof, or other evidence of payment satisfactory to
such Lender or the Agent.

(e If the Company is required to pay any amount to any Lender or the Agent pursuant to subsection (b) or (c) of thisSection, then such
Lender or the Agent shall use reasonable efforts (consistent with legal and regulatory restrictions) to change thejurisdiction of its
Lending Office or other relevant office so as to eliminate any such additional payment by the Company which may thereafter accrue, if
such changein the judgment of such Lender or the Agent is not otherwise disadvantageous to such Lender or the Agent.

3.2 lllegdlity. (a) If any Lender determines that the introduction of any Requirement of Law, or any change in any Requirement of
Law, or inthe interpretation or administration of any Requirement of Law, has made it unlawful, or that any central bank or other
Governmental Authority has asserted that it is unlawful, for any Lender or its applicable Lending Office to make Eurodollar Loans,
then, on notice thereof by the Lender to the Company through the Agent, any obligation of that Lender to make Eurodollar Loans shall
be suspended until the circumstances giving rise to such determination no longer exist.

(b If aLender determinesthat it is unlawful to maintain any Eurodollar Loan, the Company shall, upon its receipt of notice of suchfact
and demand from such Lender (with a copy to the Agent), prepay in full such Eurodollar Loan, together withinterest accrued thereon
and amounts required under Section 3.4, either on the last day of the Interest Period thereof or, if earlier, on the date on which such
Lender may no longer lawfully continue to maintain such Eurodollar Loan. If the Company isrequired to so prepay any Eurodollar

L oan, then concurrently with such prepayment, the Company shall borrow fromthe Affected Lender, in theamount of such repayment,
aBase Rate Loan.
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(cIf the obligation of any Lender to make or maintain Eurodollar Loans has been so terminated or suspended, all Loans which would
otherwise be made by such Lender asEurodollar Loans shall be instead Base Rate Loans.

(d Before giving any notice to the Agent or demand upon the Company under this Section, the Affected Lender shall designate a
different Lending Office with respect to its Eurodollar Loans if such designation will avoid the need for giving such notice or making
such demand and will not, in the judgment of such Lender, be illegal or otherwise disadvantageous to such Lender.

3.3 Increased Costs and Reduction of Return. () If after the date hereof any Lender determines that, due to either (i) the introduction
of or any change (other than any change by way of imposition of or increase in reserve requirements included in the calculation of
interest pursuant to Section

2.10(c)) inor intheinterpretation of any law or regulationor (ii) the compliance by that Lender with any guideline or request from any
central bank or other Governmental Authority (whether or not having the force of law), there shall be any increase in the cost to such
Lender of agreeing to make or making, funding or maintaining any Eurodollar Loan, thenthe Company shall be liable for, and shall
from time to time, upon demand (with a copy of such demand to be sent to the Agent), pay to the Agent for theaccount of such
Lender, additional amounts asare sufficient to compensate such Lender for such increased costs.

(b If after the date hereof any Lender shall have determined that (i) theintroduction of any Capital Adequacy Regulation, (ii) any
change in any Capital Adequacy Regulation, (iii) any change in theinterpretation or administration of any Capital Adeguacy
Regulation by any central bank or other Governmental Authority charged with the interpretation or administration thereof or (iv)
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compliance by the Lender (or its Lending Office) or any Person controlling the Lender with any Capital Adequacy Regulation, affects
or would affect the amount of capital required or expected to be maintained by the Lender or any Person controlling the Lender and
(taking into consideration such Lender's or such corporation's policies with respect to capital adequacy and such Lender's desired
return on capital) determines that the amount of such capital isincreased as a consequence of its Commitment, Loans, credits or
obligations under this Agreement, then, upon demand of such Lender to the Company through the Agent, the Company shall pay to the
Lender, from time to time as specified by the Lender, additional amounts sufficient to compensate the Lender for such increase.

3.4 Funding Losses. The Company shall reimburse each Lender and hold each Lender harmless fromany loss or expense which such
Lender may sustain or incur as aconsequence of:

(athe failure of the Company to make on atimely basisany payment of principal of any Eurodollar Loan;
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(b the failure of the Company to borrow, continue or convert a L oan after the Company has given (or is deemed to have given) a
Notice of Borrowing, a Notice of Conversion/Continuation or accepted a Competitive Bid;

(cthe failure of the Company to make any prepayment of aCommitted Loan in accordance with any noticedelivered under Section
2.8;

(d the prepayment or other payment (including after acceleration thereof) of a Eurodollar Loan on aday that is not thelast day of the
relevant Interest Period; or

(ethe automatic conversion under Section 2.4 of any Eurodollar Loan to a Base Rate Loan on a day that is not thelast day of the
relevant Interest Period;

including any suchloss or expense arising from theliquidation or reemployment of funds obtained by it to maintain any Eurodollar
Loan or from fees payable to terminate the deposits from which such funds were obtained. For purposes of cal culating amounts
payable by the Company to the Lenders under this Section and under subsection 3.3(a), each Eurodollar Loan made by a Lender (and
each related reserve, special deposit or similar requirement) shall be conclusively deemed to have been funded at Eurodollar Rate for
such Eurodollar Loan by a matching deposit or other borrowingin theeurodollar interbank market for a comparable amount and for a
comparable period, whether or not such Eurodollar Loan isin fact so funded.

3.5 Inability to Determine Rates. If the Agent determines that for any reason adeguate and reasonable means do not exist for
determining the Eurodollar Rate for any requested Interest Period with respect to a proposed Eurodollar Loan, or if Lenders having
35% or more of theamount of the Commitments notify the Agent that the Eurodollar Rate applicable pursuant to subsection 2.10(a)
for any requested Interest Period with respect to a proposed Eurodollar Loan does not adequately and fairly reflect the cost to such
Lenders of funding such Loan, the Agent will promptly so notify the Company and each Lender. Thereafter, the obligation of the
Lenders to make or maintain Eurodollar Loans hereunder shall be suspended until the Agent revokes such notice in writing. Upon
receipt of such notice, the Company may revoke any Notice of Borrowing or Notice of Conversion/Continuation then submitted by it.
If the Company does not revoke such Notice, the Lenders shall make, convert or continuethe Committed L oans, as proposed by the
Company, in theamount specified in the applicable notice submitted by the Company, but such Loans shall be made, converted or
continued as Base Rate Loans instead of Eurodollar Loans.

3.6 Certificates of Lenders. Any Lender claiming reimbursement or compensation under this Section 3 shall deliver to the Company
(with a copy to the Agent) a certificate setting forth in reasonable detail the amount payable to the Lender hereunder and such
certificate shall be conclusive and binding on the Company in the absence of manifest error.
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3.7 Substitution of Lenders. Upon the receipt by the Company from any Lender of a claim for compensation under Section 3.1 or 3.3
or a notice under
Section 3.2, or a Lender declines or failsto respond to an Extension Request pursuant to subsection 2.18(a) (each Lender making such
aclaimfor compensation or giving such anotice, or declining or failing to respond to an Extension Request, an "Affected Lender"),
the Company may: (i) request one more of the other Lenders to acquire and assumeall or part of such Affected Lender's Loansand
Commitment; or (ii) designate areplacement bank or other financial institution (a "Replacement Lender") to acquire and assumeall or
part of such Affected Lender's Loans and Commitment. Any such designation of a Replacement Lender shall be subject to the prior
written consent of the Agent (which consent shall not be unreasonably withheld). Any acquisition and assumption of Loans and
Commitments pursuant to this Section shall be governed by Sections 10.8(a) and
(b) and shall be for apurchase price equal to the outstanding principal amount of the Loans payableto the Affected Lender plus any
accrued but unpaid interest on such Loans and accrued but unpaid fees in respect of such Lender's Commitment and/or Loans plus any
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amount payable under Section 3.4 (assuming for purposes of calculating such amount that each Eurodollar Loan (or the relevant
portion thereof) sold by such Affected Lender hasbeen prepaid on thedate of such sale).

3.8 Survival. The agreementsand obligations of the Company in this
Section 3 shall survive the payment of all other Obligations.

SECTION 4 CONDITIONS PRECEDENT

4.1 Conditions of Initial Loans. The obligation of each Lender to make its initial Committed Loan, and to receive through the Agent
the initial Competitive Bid Request, is, in addition to the conditions precedent set forthin Section 4.2, subject to the conditions that the
Agent shall havereceived (i) evidence that the Amended and Restated Credit Agreement dated as of February 26, 1993 among the
Company, various financial ingtitutions and The Chase Manhattan Bank (formerly Chemical Bank) hasbeen terminated andthat all
outstanding loans thereunder have been paid in full and (ii) al of thefollowing, in form and substance satisfactory to the Agent and
each Lender, and in sufficient copies for each Lender:

(aNotes. A Note for each applicable Lender.
(b Resolutions; Incumbency.

(i Copies of resolutions of theboard of directors of the Company authorizing the transactions contemplated hereby, certified as of the
Closing Date by the Secretary or an Assistant Secretary of the Company; and
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(ii acertificate of the Secretary or Assistant Secretary of the Company certifying the namesand true signatures of the officers of the
Company authorized to execute and deliver this Agreement and the Notes.

(c Good Standing Certificate. A copy of agood standing certificate as of arecent date for the Company from the Secretary of State of
the State of Delaware.

(d Lega Opinions. An opinion of W. David Romoser, Vice President, General Counsel and Secretary to the Company, substantially in
the form of Exhibit F.

(e Payment of Fees. Evidence of payment by the Company of all accrued and unpaid fees, costs and expensesin respect hereof to the
extent then due and payable on the Closing Date.

(f Certificate. A certificate signed by a Responsible Officer, dated as of the Closing Date, stating that:

(i therepresentations and warranties contained in
Section 5 are true and correct on and as of such date, as though made on and as of such date;

(it no Event of Default or Unmatured Event of Default exists or would result from theinitial Borrowing; and

(iii since December 31, 1998, no event or circumstance has occurred that has resulted or could reasonably be expected to resultina
Material Adverse Effect.

(g Other Documents. Such other approvals, opinions, documents or materials asthe Agent or any Lender may reasonably request.

4.2 Conditions to All Loans. The obligation of each Lender to make any Committed Loan to be made by it, or any Bid Loanas to
which the Company has accepted the relevant Competitive Bid, is subject to the satisfaction of the following conditions precedent on
the relevant Borrowing Date:

(aNotice. Asto any Committed Loan, the Agent shall have received a Notice of Borrowing.

(b Continuation of Representations and Warranties. The representations and warrantiesin Section 5 (other than subsection 5.11(b))
shall be true and correct on and as of such Borrowing Date with the same effect as if made on and as of such Borrowing Date (except
to the extent such representations and warranties expressly refer to an earlier date, in which casethey shall be true and correct as of
such earlier date).
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(c No Existing Default. No Event of Default or Unmatured Event of Default shall exist or shall result from such Borrowing.

Each Natice of Borrowing and Competitive Bid Request submitted by the Company hereunder shall constitute a representation and
warranty by the Company that, as of thedate of such notice or request and as of the applicable Borrowing Date, the conditions in this
Section 4.2 are satisfied.

SECTION 5 REPRESENTATIONS AND WARRANTIES

The Company represents and warrantsto the Agent and each Lender that:

5.1 Corporate Existence and Power. The Company and each of itsSubsidiaries:

(aisduly organized, validly existingand in good standing under the lawsof the jurisdiction of itsincorporation;

(b has the power and authority and all governmental licenses, authorizations, consentsand approvals to (i) ownits assets, (ii) carry on
its business and (iii) execute, deliver and perform its obligations hereunder and under the Notes;

(cisduly qualified as aforeign entity and is licensed and in good standing under the laws of each jurisdiction whereits ownership,
lease or operation of property or the conduct of its business requires such qualification or license; and

(disin compliance withall Requirementsof Law;

except, in each case referred to in clause (a) (with respect to Subsidiaries), clause (b)(i), clause (b)(ii), clause (c) or clause (d), to the
extent that the failure to do so could not reasonably be expected to have aMaterial Adverse Effect.

5.2 Authorization; No Contravention. The execution, delivery and performance by the Company of this Agreement and each Note
have been duly authorized by all necessary corporate action, and do not andwill not:

(acontravene the terms of any of the Company's Organization Documents;

(b conflict with or result in any breach or contravention of, or the creation of any Lien under, any document evidencing any
Contractual Obligation to which the Company isa
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party or any order, injunction, writ or decree of any Governmental Authority to whichthe Company or itsproperty is subject; or

(cviolate any Requirement of Law.

5.3 Governmenta Authorization. No approval, consent, exemption, authorization or other action by, or notice to, or filingwith, any
Governmental Authority isnecessary or required in connection with the execution, delivery or performance by, or enforcement againgt,
the Company of this Agreement or any Note.

5.4 Binding Effect. This Agreement has been, and upon execution and delivery thereof by the Company each Note will be, duly
executed and delivered by the Company. This Agreement constitutes, and, upon the execution and delivery thereof by the Company
each Note will constitute, alegal, valid and binding obligation of the Company, enforceable against the Company in accordance with
its respective terms, except as enforceability may be limited by applicable bankruptcy, insolvency, or similar lawsaffecting the
enforcement of creditors' rights generally or by equitable principles relatingto enforceability.

5.5 Litigation. Except as specifically disclosed in Schedule 5.5, there are no actions, suits, proceedings, claims or disputes pending or,
to the knowledge of the Company, threatened or contemplated, at law, in equity, in arbitration or before any Governmental Authority,
against the Company or its Subsidiaries or any of their respective properties which:

(apurport to affect or pertain to this Agreement or any of thetransactions contemplated hereby; or
(b would reasonably be expected to have a Material Adverse Effect.
No injunction, writ, temporary restraining order or other order of any nature has been issued by any court or other Governmental

Authority purporting to enjoin or restrain the execution, delivery or performance of this Agreement or directing that the transactions
provided for herein not be consummated as herein provided.
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5.6 No Default. No Event of Default or Unmatured Event of Default exists or would result from the incurring of any Obligations by the
Company. As of the Closing Date, neither the Company nor any Subsidiary isin default under or with respect to any Contractual
Obligation in any respect which, individually or together with all other such defaults, could reasonably be expected to have a Materia
Adverse Effect or that would, if such default had occurred after the Closing Date, create an Event of Default under subsection 8.1(€).

5.7 ERISA Compliance. Except as specifically disclosed in Schedule 5.7:
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(a) Each Planisin compliancein all material respectswith the applicable provisions of ERISA, the Code and other Federd or state
law. Each Plan whichisintended to qualify under Section 401(a) of the Code has received a favorable determination letter from the
IRS and to the best knowledge of the Company, nothing has occurred whichwould causethe loss of such qualification. The Company
and each ERISA Affiliate has made all required contributions to any Plan subject to Section 412 of the Code, and no application for a
funding waiver or an extension of any amortization period pursuant to
Section 412 of the Code has been made with respect to any Plan.

(b) There are no pending or, to the best knowledge of Company, threatened claims, actionsor lawsuits, or actions by any
Governmental Authority, withrespect to any Plan which has resulted or could reasonably be expected to result in a Material Adverse
Effect. There has been no prohibited transaction or violation of the fiduciary responsibility rules with respect to any Plan which has
resulted or could reasonably be expected to resultin aMaterial Adverse Effect.

() (i) NoERISA Event has occurred or isreasonably expected to occur; (ii) no contribution failure has occurred with respect to a
Pension Plan sufficient to give rise to a Lien under Section 302(f) of ERISA; (iii) no Pension Plan hasany Unfunded Pension Liability
in excess of $10,000,000; (iv) neither the Company nor any ERISA Affiliate has incurred, or reasonably expectsto incur, any liability
under Title IV of ERISA withrespect to any Pension Plan (other than premiums due and not delinquent under Section 4007 of
ERISA); (v) neither the Company nor any ERISA Affiliate hasincurred, or reasonably expectsto incur, any liability (and no event has
occurred which, withthe giving of notice under Section 4219 of ERISA, would result in suchliability) under

Section 4201 or 4243 of ERISA withrespect to a Multiemployer Plan; and (vi) neither the Company nor any ERISA Affiliate has
engaged in atransaction that could be subject to Section 4069 or 4212(c) of ERISA.

5.8 Use of Proceeds; Margin Regulations. The proceeds of the Loans are to be used solely for the purposes set forth in and permitted
by Section 6.10 and Section 7.6. Neither the Company nor any Subsidiary is generally engaged in the business of purchasing or selling
Margin Stock or extending credit for the purpose of purchasing or carrying Margin Stock. Margin Stock constitutes lessthan 25% of
the consolidated assets of the Company and its Subsidiaries which are subject to any limitation on sale, pledge or other disposition
hereunder.

5.9 Title to Properties. The Company and each Subsidiary have good record and marketable title in fee simple to, or valid leasehold
interests in, al real property necessary or used in the ordinary conduct of their respective businesses, except for such defects inttitle as
could not, individually or inthe aggregate, have a Material Adverse Effect. The Company and its Subsidiaries have good title to all
their other respective material properties and assets. As of each of the Effective Date and the Closing Date, the property of the
Company and its Subsidiaries is subject to no Liensother than Liens permitted by

Section 7.1.
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5.10 Taxes. The Company and its Subsidiaries havefiled all Federal and other material tax returns and reports required to be filed, and
have paid all Federal and other material taxes, assessments, fees and other governmental charges levied or imposed upon them or their
properties, income or assets otherwise due and payable, except those which arebeing contested in good faith by appropriate
proceedings and for which adequate reserves have been provided in accordance with GAAP. There is no proposed tax assessment
against the Company or any Subsidiary that would, if made, have a Material Adverse Effect.

5.11 Financial Condition. (a) The audited consolidated financial statements of the Company and its Subsidiaries dated December 31,
1998 and the unaudited consolidated financial statements of the Company and itsSubsidiaries dated March 31, 1999 and the related
consolidated statements of income or operations, stockholders' equity and cash flows for thefiscal periods ended on such dates:

(i wereprepared in accordance with GAAP consistently applied throughout the periods covered thereby, except as otherwise expressly
noted therein;

(ii fairly present thefinancia condition of the Company and itsSubsidiaries asof the dates thereof and results of operations for the
periods covered thereby; and
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(iii except asspecifically disclosed in Schedule
5.11, show all material indebtedness and other liahilities, direct or contingent, of the Company and itsconsolidated Subsidiaries asof
the dates thereof.

(b Since December 31, 1998, there hasbeen no Material Adverse Effect.

5.12 Environmental Matters. Except as disclosed on Schedule 5.12, to the best of the Company'sknowledge, all existing
Environmental Laws and existing Environmental Claimson its business, operations and properties, could not, individually or inthe
aggregate, reasonably be expected to have a Material Adverse Effect.

5.13 Regulated Entities. Neither the Company nor any Subsidiary isan"Investment Company” within the meaning of the Investment
Company Act of 1940. Neither the Company nor any Subsidiary is subject to regulation under the Public Utility Holding Company Act
of 1935, the Federal Power Act, any state public utilities code, or any other Federal or state statute or regulation limiting its ability to
incur Debt.

5.14 No Burdensome Restrictions. Neither the Company nor any Subsidiary is aparty to or bound by any Contractua Obligation, or
subject to any restriction in any Organization

38
Document or any Requirement of Law, which could reasonably be expected to have aMaterial Adverse Effect.

5.15 Subsidiaries. Asof the Closing Date, the Company has no Subsidiaries other than those listed on Schedule 5.15.

5.16 Insurance. The properties of the Company and its Subsidiaries areinsured either by adequately reserved self-insurance or with
financially sound and reputable insurance companies, in such amounts, with such deductibles and covering such risks as are
customarily carried by companies engaged in similar businesses and owning similar propertiesin localities where the Company or such
Subsidiary operates.

5.17 Full Disclosure. None of the representations or warranties made by the Company in this Agreement as of the date such
representations and warranties are made or deemed made, and none of the statements contained in any exhibit, report, statement or
certificate furnished by or on behalf of the Company in connection with this Agreement (including the offering and disclosure
materias delivered by or on behaf of the Company to the Lendersprior to the Closing Date), containsany untrue statement of a
material fact or omits any material fact required to be stated therein or necessary to make the statements made therein, in light of the
circumstances under which they are made, not misleading as of thetime when made or delivered.

5.18 Year 2000 Problem. The Company and its Subsidiaries (a) have reviewed the areas withintheir business and operations which
could be adversely affected by, and have developed aprogram to address on atimely basis, the Y ear 2000 Problem and (b) have made
appropriate inquiries asto theeffect the Y ear 2000 Problem will have on their material suppliersand customers. Based on such
review, program and inquiries, the Company reasonably believes that the Y ear 2000 Problem will not have a Material Adverse Effect.

SECTION 6 AFFIRMATIVE COVENANTS

So long as any Lender shall have any Commitment hereunder, or any Loan or other Obligation shall remain unpaid or unsatisfied,
unlessthe Required Lenderswaive compliance in writing:

6.1 Financia Statements. The Company shall deliver to the Agent and each Lender, in form and detail reasonably satisfactory to the
Agent and the Required Lenders:

(aAs soon as available, but not later than 90 daysafter the end of each fiscal year, a copy of theaudited consolidated balance sheet of
the Company andits Subsidiaries as at the end of such year and the related consolidated statements of income or operations,
stockholders equity and cash flowsfor such year, setting forth in each casein comparative form
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the figures for the previous fiscal year, and accompanied by the opinion of Ernst & Y oung or another nationally-recognized
independent public accounting firm ("'Independent Auditor") which report shall (x) statethat such consolidated financia statements
present fairly the financial position for the periods indicated in conformity with GAAP applied on a basis consistent withprior years
and (y) not be qualified or limited because of a restricted or limited examination by the Independent Auditor of any material portion of
the Company'sor any Subsidiary'srecords.
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(b Assoon as available, but not later than 45 days after theend of each of thefirst threefiscal quarters of each fiscal year, a copy of
the unaudited consolidated balance sheet of the Company andits Subsidiaries asof the end of such quarter and therelated

consolidated statements of income, stockholders' equity and cash flowsfor such quarter and for the period commencing on thefirst day
of thethen-current fiscal year and ending on thelast day of such quarter, certified by a Responsible Officer asfairly presenting, in
accordance with GAAP (subject to the absence of footnotes andto ordinary year-end audit adjustments), the financial position and the
results of operations of the Company and itsSubsidiaries.

6.2 Certificates, Other Information. The Company shall furnish to the Agent and each Lender:

(aconcurrently with thedelivery of the financial statements referred to in subsection 6.1(a) and each set of quarterly statements
referred to in subsection 6.1(b), aCompliance Certificate executed by a Responsible Officer;

(b promptly, copies of al registration statements (other than the exhibits thereto and any registration statements on Form S-8 or its
equivalent) and regular, periodic or special reports (including Forms 10K, 10Q and 8K) that the Company or any Subsidiary may make
to, or filewith, the SEC;

(c promptly, suchinformation or documentation as the Agent, at the request of any Lender, may request from time to time regarding
the efforts of the Company and its Subsidiaries to addressthe Y ear 2000 Problem; and

(d promptly, such additional information regarding the business, financial or corporate affairs of the Company or any Subsidiary asthe
Agent, at therequest of any Lender, may fromtimeto time reasonably request.

6.3 Notices. The Company shall promptly notify the Agent and each Lender promptly after a Responsible Officer obtains knowledge
of:

(athe occurrence of any Event of Default or Unmatured Event of Defaullt;
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(b any of the following mattersthat has resulted or may reasonably be expected to resultin a Material Adverse Effect (i) any breach or
non-performance of, or any default under, aContractual Obligation of the Company or any Subsidiary, (ii) any dispute, litigation,
investigation, proceeding or suspension between the Company or any Subsidiary and any Governmental Authority, (iii) the assertion of
any Environmental Claim or (iv) the commencement of, or any material development in, any litigation or proceeding affecting the
Company or any Subsidiary;

(c the occurrence of any of the following events affecting the Company or any ERISA Affiliate:

(i) an ERISA Event;

(i) a contribution failure with respect to a Pension Plan sufficient to giverise to aLien under Section 302(f) of ERISA;
(iii) amaterial increase in the Unfunded Pension Liability of any Pension Plan;

(iv) theadoption of, or the commencement of contributions to, any Plan subject to Section 412 of the Code by the Company or any
ERISA Affiliate; or

(v) the adoption of any amendment to a Plan subject to Section 412 of the Code, if such amendment results in a material increasein
contributions or Unfunded Pension Liability; and

(d any material changein accounting policies or financial reporting practices by the Company or any of its consolidated Subsidiaries.

Each notice under this Section shall be accompanied by a written statement by a Responsible Officer setting forth details of the
occurrence referred to therein, and stating what action the Company or any affected Subsidiary proposes to take with respect thereto
and at what time. Each notice under subsection 6.3(a) shall describe with particularity all provisions of this Agreement that have been
breached or violated.

6.4 Preservation of Corporate Existence, Etc. Except as otherwise expressly permitted under thisAgreement, the Company shall, and
shall cause each Subsidiary to:
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(apreserve and maintain in full force and effect its corporate existence and good standing under the laws of its jurisdiction of
incorporation;

(b preserve and maintain in full force and effect all governmental rights, privileges, qualifications, permits, licenses and franchises
necessary or desirable inthenormal
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conduct of its business except in connection with transactions permitted by
Section 7.3 and sales of assets permitted by Section 7.2;

(c use reasonable efforts, in the ordinary course of business, to preserve its business organization and goodwill; and

(d preserve or renew all of its registered patents, trademarks, trade namesand service marks; unless (with respect to any Subsidiary in
the case of clause (a)) in thegood faith judgment of the Company, the failureto do any of the acts specified above could not
reasonably be expected to have a Material Adverse Effect.

6.5 Insurance. The Company shall, and shall causeeach Subsidiary to, maintain withfinancially sound and reputable insurers,
insurance withrespect to itsproperties and business against 1oss or damage of the kinds customarily insured against by Persons
engaged in the same or similar business, of such typesand in such amounts as are customarily carried under similar circumstances by
such other Persons; provided that the Company and its Subsidiaries may remain self-insured for such matters and in such amountsas
the Company and its Subsidiaries have been customarily self-insured.

6.6 Compliance withLaws. The Company shall, and shall cause each Subsidiary to, comply in all material respects with all
Requirements of Law (including any Environmental Law) of any Governmental Authority having jurisdiction over it or itsbusiness.

6.7 Compliance withERISA. The Company shall, and shall cause each of its ERISA Affiliates to: (@) maintain each Plan in
compliancein all material respects with the applicable provisions of ERISA, the Code and other Federal or state law; (b) cause each
Plan which is qualified under Section 401(a) of the Code to maintain such qualification; and (c) make all required contributions to any
Plan subject to Section 412 of the Code.

6.8 Inspection of Property and Books and Records. The Company shall, and shall cause each Subsidiary to, maintain proper books of
record and account, in which full, true and correct entries sufficientto permit the preparation of financial statementsin conformity with
GAAP shdl be made of al financia transactions and matters involving the assetsand business of the Company and such Subsidiary.
The Company shall, and shall cause each Subsidiary to, permit representatives andindependent contractors of the Agent or any Lender
to visit and inspect any of their respective properties, to examine their respective corporate, financial and operating records, and make
copies thereof or abstracts therefrom, and to discuss their respective affairs, financesand accounts with their respective directors,
officers and independent public accountants, during normal business hours and at reasonabl e intervals upon reasonable advance notice;
provided that whenan Event of Default exists, no such notice shall be required. After the occurrence and
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during the continuance of an Event of Default, any such inspection shall be at the Company's expense.

6.9 Payment of Taxes. The Company shall, and shall causeeach Subsidiary to, pay whendue all tax liabilities, assessments and
governmental charges upon it or its properties, unlessthe same are being contested in good faith by appropriate proceedings and
adequate reserves in accordance with GAAP are being maintained with respect thereto.

6.10 Use of Proceeds. The Company shall use the proceeds of the Loans for working capital and other general corporate purposes
(including acquisitions and repurchases of the Company's stock) not in contravention of any Requirement of Law.

6.11 Availability. The Company shall maintain at all times unused availability hereunder and under the Company's other unsecured
committed credit facilities (including the Five-Y ear Credit Agreement) in an amount whichis not lessthan the amount of all
outstanding commercial paper issued by the Company.

SECTION 7NEGATIVE COVENANTS

So long as any Lender shall have any Commitment hereunder, or any Loan or other Obligation shall remain unpaid or unsatisfied,
unless the Required Lenderswaive compliance in writing:

7.1 Limitation on Liens. The Company shall not, and shall not suffer or permit any Subsidiary to, directly or indirectly, make, create,
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incur, assume or suffer to exist any Lien upon or with respect to any part of its property, whether now owned or hereafter acquired,
other than thefollowing:

(aany Lien existing on property of the Company or any Subsidiary on the Effective Date and set forthin Schedule 7.1 securing Debt
outstanding on such date, and any extension, renewal or replacement of any such Lien so long as the principal amount secured thereby

isnot increased and the scope of the property subject to such Lienis not extended;

(b) Liens for taxes, fees, assessments or other governmental charges which arenot delinquent or remain payable without penalty, or to
the extent that non-payment thereof is permitted by Section 6.9, provided that no notice of lien has been filed or recorded under the
Code or any other Requirement of Law;

(c) carriers, warehousemen's, mechanics, landlords, materialmen's, repairmen’'s or other similar Liensarising intheordinary course of
business which arenot delinquent or remain payable without penalty or which are being contested in good faith and by
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appropriate proceedings, which proceedings have the effect of preventing the forfeiture or sale of the property subject thereto;

(d) Liens (other than any Lien imposed by ERISA) consisting of pledges or deposits requiredin theordinary course of businessin
connection with workers compensation, unemployment insurance and other social security legislation;

(e) Lienson theproperty of the Company or any Subsidiary securing (i) the non-delinquent performance of bids, leases or statutory
obligations, (ii) surety bonds (excluding appeal bonds and other bonds posted in connection with court proceedings or judgments) and
(iii) other non-delinquent obligations of alike nature, in each caseincurred in the ordinary course of business; provided al suchLiens
in the aggregate would not (even if enforced) cause a Material Adverse Effect;

(f) easements, rights-of-way, restrictionsand other similar encumbrances incurred in the ordinary course of business which,
individually or inthe aggregate, do not materialy detract fromthe value of the property subject thereto or interfere with the ordinary
conduct of the businesses of the Company and its Subsidiaries;

(9) Liens securing obligationsin respect of Capital Leases on the assets subject to such Capital Leases,

(h) Liens arising solely by virtue of any statutory or common law provision relating to banker's liens, rights of set-off or similar rights
and remedies as to deposit accounts or other funds maintained with a creditor depository institution; provided that (i) such deposit
account is not a dedicated cash collateral account and is not subject to restrictions against access by the Company or the applicable
Subsidiary in excess of those set forth by regulations promulgated by the FRB and (i) such deposit account is not intended by the
Company or any Subsidiary to provide collatera to thedepository institution;

(i) Liensarising in connection with Securitization Transactions; provided that the aggregate investment or claim held at any time by all
purchasers, assignees or other transferees of (or of interests in) receivables and other rightsto paymentin all Securitization
Transactions shall not exceed $150,000,000; and

(j) any Liennot otherwise permitted by theforegoing clauses of this Section; provided that the aggregate amount of all obligations of
the Company and its Subsidiaries secured by all Liens permitted by thisclause (j) does not exceed 15% of Consolidated Net Worth.

7.2 Consolidations and Mergers. The Company shall not, and shall not permit any Subsidiary to, be aparty to any merger or
consolidation, except for any merger or consolidation of or by any Wholly-Owned Subsidiary intothe Company or into or with any
other Wholly-
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Owned Subsidiary; provided that (a) the Company may merge with another Person if

(i) the Company is the acquiring and surviving corporation, (ii) theholders of the capital stock of the Company before such merger
continue to own at least 75% of the capital stock of the Company immediately after such merger and (iii) immediately after giving
effect to such merger, no Event of Default or Unmatured Event of Default shall have occurred and be continuing; and (b) any

Subsidiary may merge with and into the Company or withany other Subsidiary.

7.3 Sales of Assets. The Company shall not, and shall not permit any Subsidiary to, sell, transfer, convey or lease (any of the
foregoing, a"Disposition”) al or any substantial part of itsassets, except for (i) any Disposition of inventory or obsolete equipment in
the ordinary course of business, (ii) any Disposition of or by any Wholly-Owned Subsidiary to the Company or to any other
Wholly-Owned Subsidiary and (iii) the sale, assignment or other transfer of accounts receivable, lease receivables or other rightsto
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payment pursuant to any Securitization Transaction; provided that the aggregate investment or claim held at any time by all purchasers,
assignees or other transferees of (or of interests in) such receivables or other rightsto payment shall not exceed $150,000,000.
Notwithstanding the foregoing, (a) the Company and its Subsidiaries may make Dispositions of any assetsso long as the aggregate
book value of all assetsdisposed of in any fiscal year (in addition to Dispositions permitted by theforegoing sentence) do not exceed
5% (or, if neither the Company nor any Subsidiary isa party to any Securitization Transaction, 10%) of Consolidated Net Worth; and
(b) the Company and the Subsidiaries may make additional Dispositions so long as 75% of the Net Cash Proceeds for all Dispositions
inany fiscal year (excluding any Disposition permitted by the foregoing provisions of this Section 7.3) are applied to reduce the
Aggregate Commitment Amount hereunder and, if applicable, the Five-Y ear Commitment Amount on a proportiona basis.

7.4 Operating Leases. The Company shall not, and shall not permit any Subsidiary to, incur or assume (whether pursuant to a Guaranty
Obligation or otherwise) any liability for rental paymentsunder any lease (including any lease resulting from a sale and |easeback
transaction, but excluding Excluded Leasesas defined below) if, immediately after giving effect thereto, the aggregate amount of lease
paymentsthat the Company and its Subsidiaries are obligated to pay in any one fiscal year under all such leaseswill exceed, ona
consolidated basis, 10% of Consolidated Net Worth. As used in thisSection, "Excluded Leases' means (i) Capital Leases and (ii)
leases of transportation and data processing equipment.

7.5 Transactions with Affiliates. The Company shall not, and shall not permit any Subsidiary to, enter into any material transaction
with any Affiliate of the Company (other than a Subsidiary), except upon fair and reasonable termsno lessfavorable to the Company
or such Subsidiary than would obtain in a comparable arm's-length transaction with a Person not an Affiliate of the Company.

7.6 Use of Proceeds. The Company shall not, and shall not permit any Subsidiary to, use any portion of the Loan proceeds, directly or
indirectly, (a) to make any acquisition if the Personto be acquired (or its Board of Directorsor other equivalent governing body) has
announced that
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it will oppose such acquisition or commenced any litigation which alleges that such acquisition violates or will violate any
Requirement of Law or (b) for the purpose of (i) purchasing or carrying Margin Stock, (ii) repaying or otherwise refinancing
indebtedness of the Company or others incurred to purchase or carry Margin Stock or (iii) extending credit for the purpose of
purchasing or carrying any Margin Stock; provided that, solong as no Event of Default or Unmatured Event of Default exists or will
result therefrom, the Company may use the proceeds the Loansto repurchase stock of the Company.

7.7 ERISA. The Company shall not, and shall not permit any of its ERISA Affiliatesto: (a) engage in a prohibited transaction or
violation of thefiduciary responsibility rules with respect to any Plan which has resulted or could reasonably be expected to resultin
lighility of the Company in an aggregate amount in excess of $1,000,000; or (b) engage in a transaction that could be subject to
Section 4069 or 4212(c) of ERISA.

7.8 Maximum Leverage Ratio. The Company shall not at any time permit the Leverage Ratio to exceed 0.6:1.0.

7.9 Minimum Consolidated Net Worth. The Company shall not permit Consolidated Net Worth at any time to be less than the sum of
(&) $350,000,000 plus (b) 50% of positive Consolidated Net Earnings (if any) for eachfiscal year ended after December 31, 1998 and,
if financia statementstherefor have been delivered pursuant to subsection 6.1(b), for the completed portion of the then-current fiscal
year.

7.10 Limitation on Subsidiary Debt. The Company shall not permit the aggregate amount of all Debt of Subsidiaries (other than Debt
to the Company or to another Subsidiary) to exceed 10% of Consolidated Net Worth.

7.11 Business Activities. The Company shall not, and shall not permit any Subsidiary to, engage in any material line of business other
than the businesses engaged in by the Company and its Subsidiaries on the date of this Agreement and businesses reasonably related
thereto.

7.12 Hedging Obligations. The Company will not, and will not permit any Subsidiary to, incur any Hedging Obligations other than in
the ordinary course of business for the purpose of directly mitigating risks associated with(a) raw materials purchases, (b) interest or
currency exchange rates, (c) operating expenses or other anticipated obligations of such Person, (d) other liabilities, commitments or
assets held or reasonably anticipated by such Person or (€) changes in the value of securitiesissued by such Personin conjunction with
a securities repurchase program not otherwise prohibited hereunder.
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SECTION 8 EVENTS OF DEFAULT
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8.1 Event of Default. Any of the following shall constitute an "Event of Default":

(a) Non-Payment. The Company failsto pay, (i) whenand as required to be paid herein, any amount of principal of any Loan, or (ii)
within five Business Days after the same becomes due, any interest, feeor any other amount payable hereunder or under any Note.

(b) Representation or Warranty. Any representation or warranty by the Company made or deemed made herein, or whichis contained
inany certificate, document or financial or other statement by the Company or any Responsible Officer furnished at any time under
this Agreement, isincorrect in any material respect on or as of the date made or deemed made.

(c) Specific Defaults. The Company fails to perform or observe any term, covenant or agreement contained in any of Section 6.3(a) or
Section 7.

(d) Other Defaults. The Company fails to perform or observe any other term or covenant contained in this Agreement, and such default
shall continue unremedied for a period of 30 days after the earlier of (i) the date upon which a Responsible Officer knew of such
failureor (ii) the date upon which written notice thereof is given to the Company by the Agent or any Lender.

(e) Cross-Default. The Company and its Subsidiaries (A) fail (subject to any applicable grace period) to make any payment in respect
of Material Financial Obligationswhen due (whether by scheduled maturity, required prepayment, acceleration, demand, or
otherwise); or (B) fail to perform or observe any other condition or covenant, or any other event shall occur or condition shall exist,
under one or more agreementsor instruments relating to Material Financial Obligations if the effect of suchfailure, event or condition
isto cause (or require), or to permit (subject to any applicable grace period) the holder or holdersof such Materia Financial
Obligations or the beneficiary or beneficiaries of such Material Financial Obligations (or atrustee or agent on behalf of such holder or
holders or beneficiary or beneficiaries) to cause (or require), such Material Financial Obligations to become due and payable (or to be
purchased, repurchased or defeased) prior to the stated maturity thereof.

(f) Insolvency; Voluntary Proceedings. The Company or any Subsidiary: (i) ceases or failsto be solvent, or generaly fails to pay, or
admits in writing its inability to pay, its debts as they become due, subject to applicable grace periods, if any, whether at stated
maturity or otherwise; (ii) voluntarily ceases to conduct its businessin the ordinary course; (iii) commences any Insolvency Proceeding
with respect to itself; or (iv) takes any action to effectuate or authorize any of the foregoing.
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(9) Involuntary Proceedings. (i) Any involuntary Insolvency Proceeding is commenced or filed against the Company or any
Subsidiary, or any writ, judgment, warrant of attachment, execution or similar process, isissued or levied against a substantial part of
the properties of the Company or any Subsidiary, and any such proceeding or petition shall not be dismissed, or suchwrit, judgment,
warrant of attachment, execution or similar process shall not be released, vacated or fully bonded within 60 daysafter commencement,
filing or levy; (ii) the Company or any Subsidiary admitsthe material allegations of a petition against it in any Insolvency Proceeding,
or an order for relief (or similar order under non-U.S. law) isordered in any Insolvency Proceeding; or
(iii) the Company or any Subsidiary acquiesces in the appointment of a receiver, trustee, custodian, conservator, liquidator, mortgagee
in possession (or agent therefor), or other similar Person for itself or a substantial portion of its property or business.

(h) ERISA. (i) An ERISA Event shall occur with respect to one or more Pension Plans or Multiemployer Plans which has resulted or
could reasonably be expected to result in liability of the Company or any ERISA Affiliate under Title IV of ERISA to oneor more
Pension Plans, Multiemployer Plans or the PBGC in an aggregate amount in excess of $10,000,000; (ii) a contribution failure shall
have occurred with respect to a Pension Plan sufficient to give rise to a Lien under Section 302(f) of ERISA,; (iii) the aggregate amount
of Unfunded Pension Liability among al Pension Plans at any time exceeds $10,000,000; or (iv) the Company or any ERISA Affiliate
shall fail to pay when due, after the expiration of any applicable grace period, any installment payment with respect to its withdrawal
liability under Section 4201 of ERISA under a Multiemployer Plan in an aggregate amount in excess of $1,000,000.

(i) Monetary Judgments or Settlements. One or more judgments, orders, decrees or arbitration awardsis entered against the Company
or any Subsidiary involving in the aggregate aliability (to the extent not covered by

(x) third-party insurance asto whichthe insurer does not dispute coverage or

(y) asdf-insurance reserve), asto any single or related series of transactions, incidents or conditions, of $10,000,000 or more, and the
same shall remain unsatisfied, unvacated and unstayed pending appeal for a period of 30 days after the entry thereof, or the Company
or any Subsidiary shall enter into any agreement to settle or compromise any pending or threatened litigation as to any single or related
series of claimsthat would reasonably be expected to have a Material Adverse Effect.

(j) Non-Monetary Judgments. Any non-monetary judgment, order or decree is entered against the Company or any Subsidiary which
has or would reasonably be expected to have a Material Adverse Effect, and there shall be any period of 30 consecutive days during
whichastay of enforcement of such judgment or order, by reason of a pending appeal or otherwise, shall not be in effect.
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(k) Change of Control. Any Change of Control occurs.
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8.2 Remedies. If any Event of Default occurs, the Agent shall at therequest of, or may with the consent of, the Required Lenders, do
any or al of thefollowing:

(a) declare the Commitment of each Lender to be terminated, whereupon such Commitmentsshall be terminated;

(b) declare theunpaid principal amount of al outstanding Loans, all interest accrued and unpaid thereon, and al other amounts owing
or payable hereunder to be immediately due and payable, without presentment, demand, protest or other notice of any kind, al of
which are hereby expressly waived by the Company; and

(c) exercise on behalf of itself and the Lenders all rights and remedies availableto it and the Lendersunder this Agreement or
applicable law;

provided that upon the occurrence of any event specified in subsection (f) or

(g) of Section 8.1, the obligation of each Lender to make Loans shall automatically terminate and the unpaid principal amount of al

outstanding Loans and all interest and other amountsas aforesaid shall automatically become due and payable without further act of

the Agent or any Lender, without presentment, demand, protest or other notice of any kind, al of which are hereby expressy waived
by the Company.

8.3 RightsNot Exclusive. Therights provided for in this Agreement and the Notes are cumulative and are not exclusive of any other
rights, powers, privileges or remedies provided by law or in equity, or under any other instrument, document or agreement now
existing or hereafter arising.

49
SECTION 9 THE AGENT

9.1 Appointment and Authorization. Each Lender hereby irrevocably (subject to Section 9.9) appoints, designatesand authorizes the
Agent to take such action on its behalf under the provisions of thisAgreement and to exercise such powers and perform such duties as
are expressly delegated to it by the terms of this Agreement, together with such powers as are reasonably incidental thereto.
Notwithstanding any provision to the contrary contained elsewhere in this Agreement, the Agent shall not have any duties or
responsibilities, except those expressy set forth herein, nor shall the Agent have or be deemed to have any fiduciary relationship with
any Lender, and no implied covenants, functions, responsibilities, duties, obligationsor liabilities shall be read into this Agreement or
otherwise exist against the Agent. Without limiting the generality of theforegoing sentence, the use of theterm "agent” in this
Agreement with reference to the Agentis not intendedto connote any fiduciary or other implied (or express) obligations arising under
agency doctrine of any applicable law. Instead, suchterm is used merely as amatter of market custom, andis intended to create or
reflect only an administrative relationship between independent contracting parties.

9.2 Delegation of Duties. The Agent may execute any of its duties under thisAgreement by or through agents, employees or
attorneys-in-fact and shall be entitled to advice of counsel concerning all matters pertaining to such duties. The Agent shall not be
responsible for the negligence or misconduct of any agent or attorney-in-fact that it selects with reasonable care.

9.3 Liahility of Agent. None of the Agent-Related Persons shall (i) be liable for any action takenor omitted to be takenby any of them
under or in connection with this Agreement or the transactions contemplated hereby (except for itsown gross negligence or willful
misconduct), or (ii) be responsible in any manner to any of the Lendersfor any recital, statement, representation or warranty made by
the Company or any Subsidiary or Affiliate of the Company, or any officer thereof, contained in this Agreement or in any certificate,
report, statement or other document referred to or provided for in, or received by the Agent under or in connection with, this
Agreement, or thevalidity, effectiveness, genuineness, enforceability or sufficiency of this Agreement or any Note, or for any failure
of the Company or any other party hereto to perform its obligations hereunder. No Agent-Related Person shall be under any obligation
to any Lender to ascertain or to inquire as to the ohservance or performance of any of the agreements contained in, or conditions of,
this Agreement, or to inspect the properties, books or records of the Company or any of the Company's Subsidiaries or Affiliates.

9.4 Reliance by Agent. The Agent shall be entitled to rely, and shall be fully protected in relying, upon any writing, resolution, notice,
consent, certificate, affidavit, |etter, telegram, facsimile, telex or telephone message, statement or other document or conversation
believed by it to be genuine and correct and to have been signed, sent or made by the proper Person or Persons, and upon advice and
statements of legal counsel (including counsel to the Company), independent accountants and other experts selected by the Agent. The
Agent shall be fully justified in failing or refusing to take any action under this Agreement unlessit shall first receive such advice or
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concurrence of the Required Lendersas it deems appropriate and, if it so requests, it shall first be indemnified to its satisfaction by the
Lenders against any and all liability and expense which may be incurred by it by reason of taking or continuing to take any such action.
The Agent shall inal casesbe fully protected in acting, or in refraining from acting, under this Agreement in accordance with a
request or consent of the Required Lendersand such request and any action taken or failure to act pursuant thereto shall be binding
upon all of the Lenders.

9.5 Notice of Default. The Agent shall not be deemed to have knowledge or notice of the occurrence of any Event of Default or
Unmatured Event of Default, except with respect to defaults in the payment of principal, interest and feesrequired to be paidto the
Agent for theaccount of the Lenders, unlessthe Agent shall have received written notice froma Lender or the Company referring to
this Agreement, describing such Event of Default or Unmatured Event of Default and stating that such notice isa " notice of default".
The Agent will promptly notify the Lenders of its receipt of any such notice. The Agent shall take such action withrespect to such
Event of Default or Unmatured Event of Default as may be requested by the Required Lenders in accordance with Section 8; provided
that unless and until the Agent has received any such request, the Agent may (but shall not be obligated to) take such action, or refrain
from taking such action, with respect to such Event of Default or Unmatured Event of Default as it shall deem advisable or in the best
interest of the Lenders.

9.6 Credit Decision. Each Lender acknowledges that none of the Agent-Related Persons has made any representation or warranty toit,
and that no act by the Agent hereafter taken, including any review of the affairs of the Company and its Subsidiaries, shall be deemed
to constitute any representation or warranty by any Agent-Related Person to any Lender. Each Lender represents to the Agent that it
has, independently and without reliance upon any Agent-Related Person and based on such documentsand information asit has
deemed appropriate, made its own appraisal of and investigation intothe business, prospects, operations, property, financial and other
condition and creditworthiness of the Company and its Subsidiaries, and all applicable bank regulatory laws relatingto thetransactions
contemplated hereby, and made its own decision to enter into thisAgreement and to extend credit to the Company hereunder. Each
Lender also represents that it will, independently and without reliance upon any Agent-Related Person and based on such documents
and information as it shall deem appropriate at the time, continue to make its own credit analysis, appraisals and decisionsin taking or
not taking action under this Agreement, and to make such investigationsas it deems necessary to inform itself as to the business,
prospects, operations, property, financial and other condition and creditworthiness of the Company. Except for notices, reports and
other documents expressly herein required to be furnished to the Lenders by the Agent, the Agent shall not have any duty or
responsibility to provide any Lender with any credit or other information concerning the business, prospects, operations, property,
financial and other condition or creditworthiness of the Company which may come into the possession of any of the Agent-Related
Persons.
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9.7 Indemnification of Agent. Whether or not the transactions contemplated hereby are consummated, the Lenders shall indemnify
upon demand the Agent-Related Persons (to the extent not reimbursed by or on behalf of the Company and without limiting the
obligation of the Company to do so), pro rata, from and against any and all Indemnified Liabilities; provided that no Lender shall be
liable for the payment to any Agent-Related Person of any portion of the Indemnified Liabilities resulting from such Person's gross
negligence or willful misconduct. Without limitation of the foregoing, each Lender shall reimburse the Agent upon demand for its
ratable share of any costs or out-of-pocket expenses (including Attorney Costs) incurred by the Agent in connection with the
preparation, execution, delivery, administration, modification, anendment or enforcement (whether through negotiations, legal
proceedings or otherwise) of, or legal advice in respect of rights or responsibilities under, this Agreement or any document
contemplated by or referred to herein, to the extent that the Agent is not reimbursed for such expenses by or on behalf of the Company.
The undertaking in this Section shall survive the payment of all Obligations and the resignation or replacement of the Agent.

9.8 Agent in Individual Capacity. BofA and its Affiliates may make loansto, issue letters of credit for theaccount of, accept deposits
from, acquire equity interests in and generally engage in any kind of banking, trust, financial advisory, underwriting or other business
with the Company and its Subsidiaries and Affiliates as though BofA were not the Agent hereunder and without notice to or consent of
the Lenders. The Lenders acknowledge that, pursuant to such activities, BofA or its Affiliates may receive information regarding the
Company or its Affiliates (including information that may be subject to confidentiality obligations in favor of the Company or such
Subsidiary) and acknowledge that the Agent shall be under no obligation to provide such information to them. With respect toits
Loans, BofA and any Affiliate thereof shall have the same rights and powers under this Agreement as any other Lender and may
exercise the same asthough BofA were not the Agent.

9.9 Successor Agent. The Agent may, and at therequest of the Required Lenders shall, resign as Agent upon 30 days notice to the
Lenders. If the Agent resigns under this Agreement, the Required Lenders shall appoint fromamong the Lenders a successor agent for
the Lenders, which (so long as no Event of Default exists) successor agent shall be reasonably acceptable to the Company. If no
successor agent is appointed prior to the effective date of the resignation of the Agent, the Agent may appoint, after consulting withthe
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Lenders and the Company, a successor agent from among the Lenders, which (so long as no Event of Default exists) successor agent
shall be reasonably acceptable to the Company. Upon the acceptance of its appointment as successor agent hereunder, such successor
agent shall succeed to al the rights, powers and duties of the retiring Agent and the term " Agent" shall mean such successor agent and
the retiring Agent's appointment, powers and duties as Agent shall be terminated. After any retiring Agent'sresignation hereunder as
Agent, the provisions of thisSection 9 and Sections 10.4 and 10.5 shall inure to its benefit as to any actionstaken or omitted to be
taken by it while it wasAgent under this Agreement. If no successor agent has accepted appointment as Agent by the date whichis 30
days following aretiring Agent's notice of resignation, the retiring Agent's resignation shall

52
neverthel ess thereupon become effective andthe Lenders shall perform all of the duties of the Agent hereunder until such time, if any,
as theRequired Lendersappoint a successor agent as provided for above.

9.10 Withholding Tax. (a) If any Lender isa "foreign corporation, partnership or trust” withinthe meaning of the Code and such
Lender claims exemption from, or areduction of, U.S. withholding tax under Sections 1441 or 1442 of the Code, such Lender agrees
with and in favor of the Agent, to deliver to the Agent:

(i) if such Lender claimsan exemption from, or a reduction of, withholding tax under a United Statestax treaty, properly completed
IRS Forms 1001 and W-8 before the payment of any interest in the first calendar year and before the payment of any interestin each
third succeeding calendar year during which interest may be paid under this Agreement;

(i) if such Lender claimsthat interest paid under this Agreement is exempt from United States withholding tax because it is effectively
connected with a United States trade or business of such Lender, two properly completed and executed copies of IRS Form 4224
before the payment of any interestis due in thefirst taxable year of such Lender andin each succeeding taxable year of such Lender
during which interest may be paid under this Agreement, and IRS Form W-9; and

(iii) such other form or formsas may be required under the Code or other laws of the United States as a condition to exemption from,
or reduction of, United States withholding tax.

Each such Lender agrees to promptly notify the Agent of any change in circumstances which would modify or render invalid any
claimed exemption or reduction.

(b) If any Lender claimsexemption from, or reduction of, withholding tax under a United States tax treaty by providing IRS Form
1001 and such Lender sells, assigns, grants a participation in, or otherwise transfers all or part of the Obligations of the Company to
such Lender, such Lender agrees to notify the Agent of the percentage amount in whichit is no longer the beneficial owner of
Obligations of the Company to such Lender. To the extent of such percentage amount, the Agent will treat such Lender's IRS Form
1001 as no longer valid.

(c) If any Lender claiming exemption from United States withholding tax by filing IRS Form 4224 withthe Agent grantsa
participation in all or part of the Obligations of the Company to such Lender, such Lender agrees to undertake sole responsibility for
complying with thewithholding tax requirementsimposed by Sections 1441 and 1442 of the Code with respect to its participant.
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(d) If any Lender isentitled to a reduction in the applicable withholding tax, the Agent may withhold from any interest payment to such
Lender an amount equivalent to the applicable withholding tax after taking into account such reduction. If theforms or other
documentation required by subsection (a) of thisSection are not delivered to the Agent, then the Agent may withhold from any interest
payment to such Lender not providing such forms or other documentation an amount equivalent to the applicable withholding tax.

(e) If thelRS or any other Governmental Authority of the United States or other jurisdiction asserts a claim that the Agent did not
properly withhold tax fromamounts paid to or for the account of any Lender (because the appropriate form wasnot delivered or was
not properly executed, or because such Lender failed to notify the Agent of a changein circumstances which rendered the exemption
from, or reduction of, withholding tax ineffective, or for any other reason) such Lender shall indemnify the Agent fully for all amounts
paid, directly or indirectly, by the Agent astax or otherwise, including penalties and interest, and including any taxes imposed by any
jurisdiction on the amounts payableto the Agent under this Section, together with all costs and expenses (including Attorney Costs).
The obligation of the Lenders under this subsection shall survivethe payment of all Obligations and the resignation or replacement of
the Agent.

9.11 Syndication Agent. No Lender identified herein orin any related document adsthe "Syndication Agent" shall have any right,
power, obligation, liability, responsibility or duty under thisAgreement other than those applicable to al Lenders as such. Without
limiting theforegoing, no Lender so identified shall have or be deemed to have any fiduciary relationship with any Lender. Each
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Lender acknowledgesthat it hasnot relied, and will not rely, onany Lender so identified in deciding to enter into this Agreement or in
taking or not taking action hereunder.

SECTION 10 MISCELLANEOUS

10.1 Amendments and Waivers. No amendment or waiver of any provision of this Agreement, and no consent with respect to any
departure by the Company or any Subsidiary therefrom, shall be effective unless the same shall be in writing and signed by the
Required Lenders (or by the Agent at the written request of the Required Lenders) and the Company and acknowledged by the Agent,
and then any such waiver or consent shall be effective only in the specific instance and for the specific purpose for which given;
provided that no such waiver, amendment or consent shall, unless in writing and signed by all Lendersand the Company and
acknowledged by the Agent, do any of the following:

(8) increase (except as permitted by Section 2.17) or extend the Commitment of any Lender (or reinstate any Commitment terminated
pursuant to
Section 8.2);

(b) postpone or delay any date fixed by this Agreement for any payment of principal, interest, feesor other amounts due to the Lenders
(or any of them) hereunder;
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(c) reduce theprincipa of, or therate of interest specified herein on, any Loan, or reduce any feesor other amounts payable hereunder;

(d) change the percentage of the Commitmentsor of the aggregate unpaid principal amount of the Loans whichis required for the
Lenders or any of them to take any action hereunder; or

(e) amend the definition of "Required Lenders," thisSection or Section 2.15, or any provision herein providing for consent or other
action by all Lenders;

and provided, further, that no amendment, waiver or consent shall, unlessin writingand signed by the Agentin addition to the
Required Lenders or al Lenders, as the case may be, affect the rights or duties of the Agent under this Agreement.

10.2 Notices. (a) All notices, requests and other communications shall be in writing (including, unless the context expressly otherwise
provides, by facsimile transmission, provided that any matter transmitted by the Company by facsimile (i) shall be immediately
confirmed by atelephone call to the recipient and (ii) shall be followed promptly by delivery of ahard copy original thereof) and
mailed, faxed or delivered to the address or facsimilenumber specified for noticeson Schedule 10.2; or, as directed to the Company or
the Agent, to such other address as shall be designated by such party in awritten noticeto the other parties, and as directed to any
other party, at such other address as shall be designated by such party in awritten notice to the Company and the Agent.

(b) All such notices, requests and communications shall, whentransmitted by overnight delivery or faxed, be effective when delivered
or transmitted in legible form by facsimile machine, respectively, or if mailed, upon thethird BusinessDay after the date deposited
into the U.S. mail; except that notices pursuant to Section 2 or 9 to the Agent shall not be effective until actually received by the
Agent.

(c) Any agreement of the Agent and the Lenders herein to receive certain notices by telephone or facsimile is solely for the
convenience and at therequest of the Company. The Agent and the Lenders shall be entitled to rely on the authority of any Person
purporting to be a Person authorized by the Company to give such notice and the Agent and the Lenders shall not have any liability to
the Company or any other Person on account of any action taken or not taken by the Agent or the Lenders in reliance upon such
telephonic or facsimile notice. The obligation of the Company to repay the Loans shall not be affected in any way or to any extent by
any failure by the Agent and the Lenders to receive written confirmation of any telephonic or facsimilenotice or the receipt by the
Agent and the Lenders of a confirmation which is at variance withthe termsunderstood by the Agent and the Lenders to be contained
in the telephonic or facsimilenctice.
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10.3 No Waiver; Cumulative Remedies. No failureto exercise and no delay in exercising, on the part of the Agent or any Lender, any
right, remedy, power or privilege hereunder, shall operate as awaiver thereof; nor shall any single or partial exercise of any right,
remedy, power or privilege hereunder preclude any other or further exercise thereof or theexercise of any other right, remedy, power
or privilege.

10.4 Costs and Expenses. The Company shall:
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(a) whether or not the transactions contemplated hereby are consummated, pay or reimburse the Agent and the Arranger withinfive
Business Days after demand (subject to subsection 4.1(e)) for al costs and expenses (including Attorney Costs) incurred by the Agent
in connection with the devel opment, preparation, delivery, administration and execution of, and any amendment, supplement, waiver
or modification to (in each case, whether or not consummated), this Agreement and any other document prepared in connection
herewith, andthe consummation of the transactions contemplated hereby; and

(b) pay or reimburse the Agent, the Arranger and each Lender within five Business Days after demand, for all costs and expenses
(including Attorney Costs) incurred by them in connection with the enforcement, or preservation of any rights or remedies under this
Agreement during the existence of an Event of Default (including in connection withany "workout" or restructuring regarding the
Loans, and including in any Insolvency Proceeding or appellate proceeding).

10.5 Company Indemnification. Whether or not the transactions contemplated hereby are consummated, the Company shall indemnify
and hold the Agent-Related Persons and each Lender and each of their respective officers, directors, employees, counsel, agents and
attorneys-in-fact (each an "Indemnified Person") harmless from and against any and al liabilities, obligations, losses, damages,
penalties, actions, judgments, suits, costs, charges, expenses and disbursements (including Attorney Costs) of any kind or nature
whatsoever which may at any time (including at any time following repayment of the Loans and the termination, resignation or
replacement of the Agent or replacement of any Lender) be imposed on, incurred by or asserted against any such Person in any way
relating to or arising out of this Agreement or any document contemplated by or referred to herein, or the transactions contemplated
hereby or thereby, or any action taken or omitted by any such Person under or in connection with any of the foregoing, including with
respect to any investigation, litigation or proceeding (including any Insolvency Proceeding or appellate proceeding) related to or
arising out of this Agreement or the Loans or the use of the proceeds thereof, whether or not any Indemnified Person is a party thereto
(al theforegoing, collectively, the "Indemnified Liabilities"); provided that the Company shall have no obligation hereunder to any
Indemnified Person with respect to Indemnified Liabilitiesresulting from the gross negligence or willful misconduct of such
Indemnified Person. The agreements in this Section shall survive payment of al other Obligations.
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10.6 Payments Set Aside. To the extent that the Company makes a payment to the Agent or any Lender, or the Agent or any Lender
exercises its right of set-off, and such payment or the proceeds of such set-off or any part thereof are subsequently invalidated,
declared to be fraudulent or preferential, set aside or required (including pursuant to any settlement entered into by the Agent or such
Lender inits discretion) to be repaid to atrustee or receiver, or any other party, in connection with any Insolvency Proceeding or
otherwise, then (@) to the extent of such recovery the obligation or part thereof originally intended to be satisfied shall be revived and
continued in full force and effect as if such payment had not been made or such set-off had not occurred and (b) each Lender severally
agrees to pay to the Agent upon demand its pro rata share of any amount so recovered fromor repaid by the Agent.

10.7 Successors and Assigns. The provisions of this Agreement shall be binding upon and inure to the benefit of the parties hereto and
their respective successors and assigns, except that the Company may not assign or transfer any of its rights or obligationsunder this
Agreement without the prior written consent of the Agent and each Lender.

10.8 Assignments, Participations, etc. (a) Any Lender may, with the written consent of the Company (at all timesother than during the
existence of an Event of Default or Unmatured Event of Default) and the Agent, which consents shall not be unreasonably withheld, at
any time assign and delegate to one or more Eligible Assignees (provided that no written consent of the Company or the Agent shall be
required in connection with any assignment and delegation by a Lender to an Eligible Assigneethat is an Affiliate of such Lender)
(each an "Assignee") dll, or any ratable part of al, of the Committed Loans, the Commitment and the other rights and obligations of
such Lender hereunder; provided that (i) if the Five-Year Credit Agreement is still in effect, such Lender shall concurrently assign to
the sameAssignee a proportionate share of such Lender's Committed Loans, Commitment and other rights and obligations under the
Five-Year Credit Agreement, (ii) except in thecase of an assignmentby a Lender of all of its remaining rights and obligations
hereunder and (if applicable) under the Five-Year Credit Agreement, the sumof the amount of the Commitment of such so assigned
and the amount (if any) of the "Commitment" of such Lender under and as defined in the Five-Y ear Credit Agreement concurrently
assigned to the same Assignee shall not be less than $5,000,000; and (iii) the Company and the Agent may continue to deal solely and
directly with such Lender in connection with the interest so assigned to an Assignee until (x) written notice of such assignment,
together with payment instructions, addresses and related information with respect to the Assignee, shall have been givento the
Company and the Agent by such Lender and the Assignee; (y) such Lender and its Assigneeshall have delivered to the Company and
the Agent an Assignment and Acceptance in theform of Exhibit G ("Assignment and Acceptance") and (2) the assignor Lender or
Assignee haspaid to the Agent a processing feein theamount of $3,500 (which fee shall cover both the assignment hereunder and any
concurrent assignment under the Five-Y ear Credit Agreement).
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(b) From and after the date that the Agent notifies the assignor Lender that it hasreceived and provided its consent (and received, if
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applicable, the consent of the Company) with respect to an executed Assignment and Acceptance and payment of the above-referenced
processing feg, (i) the Assignee thereunder shall be a party hereto and, to the extent that rights and obligations hereunder have been
assigned toit pursuant to such Assignment and Acceptance, shall have therights and obligations of a Lender hereunder, and

(ii) theassignor Lender shall, to theextent that rights and obligations hereunder have been assigned by it pursuant to such Assignment
and Acceptance, relinquish such rights and be released from such obligations.

(c) Any Lender may at any time sell to one or more commercia banks or other Persons not Affiliates of the Company (a "Participant")
participating interestsin any Loan, the Commitment of such Lender and the other interests of such Lender (the "originating Lender")
hereunder; provided that (i) theoriginating Lender's obligations under this Agreement shall remain unchanged, (ii) the originating
Lender shall remain solely responsible for the performance of such obligations, (iii) the Company and the Agent shall continue to deal
solely and directly with the originating Lender in connection with the originating Lender's rights and obligations under this Agreement
and (iv) no Lender shall transfer or grant any participating interest under which the Participant has rights to approve any amendment
to, or any consent or waiver with respect to, this Agreement, except to the extent such amendment, consent or waiver would require
unanimous consent of the Lenders asdescribed in the first proviso to Section 10.1. Each Participant shall be entitled to the benefit of
Sections 3.1, 3.3 and 10.5 as though it werea so a Lender hereunder, and if amounts outstanding under thisAgreement are dueand
unpaid, or shall have been declared or shall have become due and payable upon the occurrence of an Event of Default, each
Participant shall be deemed to have the right of set-off in respect of its participating interest in amounts owing under this Agreement to
the sameextent as if the amount of its participating interest were owing directly to it as a Lender under this Agreement.

(d) Notwithstanding any other provision in thisAgreement, any Lender may at any time create a security interest in, or pledge, all or
any portion of its rights under and interest in thisAgreement and any Note held by it in favor of any Federal Reserve Bank in
accordance withRegulation A of the FRB or U.S. Treasury Regulation 31 CFR ss.203.14, and such Federal Reserve Bank may
enforce such pledge or security interest in any manner permitted under applicable law.

10.9 Confidentiality. Each Lender agrees to take andto causeits Affiliates to take normal and reasonable precautions and exercise due
care to maintain the confidentiality of all information identified as"confidential" or "secret" by the Company and provided toit by the
Company or any Subsidiary, or by the Agent on the Company's or such Subsidiary's behalf, under this Agreement, and neither such
Lender nor any of its Affiliates shall use any such information other than in connection with or in enforcement of thisAgreement or in
connection with other business now or hereafter existing or contemplated with the Company or any Subsidiary; except to the extent
such information (i) was or becomes generally available to the public other thanas a
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result of disclosure by such Lender, or (ii) was or becomes available on a non-confidential basis froma source other than the
Company, provided that such sourceis not bound by a confidentiality agreement with the Company or any Subsidiary knownto such
Lender; provided that any Lender may disclose such information (A) at the request or pursuant to any requirement of any
Governmental Authority to which such Lender is subject or in connection with an examination of such Lender by any such authority;
(B) pursuant to subpoena or other court process, unlessit is prohibited from doing so by applicable law, the applicable Lender shall
give the Company written notice of such subpoena or other court process so that the Company hasa reasonable opportunity to seek a
protective order or other judicial relief prior to any disclosure of confidential information; (C) whenrequired to do so in accordance
with the provisions of any applicable Requirement of Law; (D) to the extent reasonably required in connection withany litigation or
proceeding to which the Agent or any Lender or any of their respective Affiliates may be party; (E) to the extent reasonably required in
connection with the exercise of any remedy hereunder or under any Note; (F) to such Lender's independent auditors and other
professional advisors; (G) to any Participant or Assignee, actual or potential, provided that such Person agrees in writing to keep such
information confidential to the same extent required of the Lenders hereunder; (H) as to any Lender or its Affiliate, asexpressly
permitted under theterms of any other document or agreement regarding confidentiality to whichthe Company or any Subsidiary is
party or isdeemed party with such Lender or such Affiliate; and (1) to its Affiliates.

10.10 Set-off. Inaddition to any rights and remedies of the Lenders provided by law, if an Event of Default exists, or the Loanshave
been accelerated, each Lender isauthorized at any time and from time to time, without prior notice to the Company, any such notice
being waived by the Company to thefullest extent permitted by law, to set off and apply any and all deposits (general or specid, time
or demand, provisional or final) at any time held by, and other indebtedness at any time owing by, such Lender to or for the credit or
the account of the Company against any andall Obligations owing to such Lender, now or hereafter existing, irrespective of whether or
not the Agent or such Lender shall have made demand under this Agreement and although such Obligations may be contingent or
unmatured. Each Lender agrees promptly to notify the Company and the Agent after any such set-off and application made by such
Lender; provided that the failureto give such notice shall not affect thevalidity of such set-off and application.

10.11 Notification of Addresses, Lending Offices, Etc. Each Lender shall notify the Agent in writing of any changein the addressto
which notices to such Lender should be directed, of addresses of any Lending Office, of payment instructions in respect of all
paymentsto be made to it hereunder and of such other administrative information as the Agent shall reasonably request.
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10.12 Counterparts. This Agreement may be executed in any number of separate counterparts, each of which, when so executed, shall
be deemed anoriginal, and al of which taken together shall be deemed to constitute but one and the sameinstrument.
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10.13 Severability. Theillegality or unenforceability of any provision of thisAgreement or any instrument or agreement required
hereunder shall not in any way affect or impair thelegality or enforceability of theremaining provisions of thisAgreement or such
instrument or agreement.

10.14 No Third Parties Benefited. This Agreement is made and entered into for the sole protection and legal benefit of the Company,
the Lenders, the Agent and the Agent-Related Persons, and their permitted successors and assigns, and no other Person shall be a
direct or indirect legal beneficiary of, or have any direct or indirect cause of action or claim in connection with, thisAgreement.

10.15 Governing Law and Jurisdiction. (a) THIS AGREEMENT AND ANY NOTES SHALL BE GOVERNED BY, AND
CONSTRUED IN ACCORDANCE WITH, THE INTERNAL LAW OF THE STATE OF ILLINOIS; PROVIDED THAT THE
AGENT AND THE LENDERS SHALL RETAIN ALL RIGHTSARISING UNDER FEDERAL LAW.

(b) ANY LEGAL ACTION OR PROCEEDING WITH RESPECT TO THIS AGREEMENT OR ANY NOTE MAY BE BROUGHT
IN THE COURTS OF THE STATE OF ILLINOIS OR OF THE UNITED STATES FOR THE NORTHERN DISTRICT OF
ILLINOIS, AND BY EXECUTION AND DELIVERY OF THISAGREEMENT, EACH OF THE COMPANY, THE AGENT AND
THE LENDERS CONSENTS, FOR ITSELF AND IN RESPECT OF ITS PROPERTY, TO THE NON-EXCLUSIVE
JURISDICTION OF SUCH COURTS. EACH OF THE COMPANY, THE AGENT AND THE LENDERS IRREVOCABLY
WAIVES ANY OBJECTION, INCLUDING ANY OBJECTION TO THE LAYING OF VENUE OR BASED ON THE GROUNDS
OF FORUM NON CONVENIENS, WHICH IT MAY NOW OR HEREAFTER HAVE TO THE BRINGING OF ANY ACTION OR
PROCEEDING IN SUCH JURISDICTION IN RESPECT OF THISAGREEMENT OR ANY DOCUMENT RELATED HERETO.
THE COMPANY, THE AGENT AND THE LENDERS EACH WAIVE PERSONAL SERVICE OF ANY SUMMONS,
COMPLAINT OR OTHER PROCESS, WHICH MAY BE MADE BY ANY OTHER MEANS PERMITTED BY ILLINOIS LAW.

10.16 Entire Agreement. This Agreement, together with the Notesand any fee letter among the Company, the Agent and the Arranger,
embodies the entire agreement and understanding among the Company, the Lenders and the Agent, and supersedes al prior or
contemporaneous agreementsand understandings of such Persons, verbal or written, relatingto the subject matter hereof and thereof.

60
IN WITNESS WHEREOF, the parties hereto have caused this Agreement to be duly executed and delivered by their proper and duly
authorized officers asof the day andyear first above written.

A.O0. SMITH CORPORATION

By:
Title:
BANK OF AMERICA, N.A,,
as Agent and as aLender
By:
Title:

THE FIRST NATIONAL BANK OF CHICAGO, as
Syndication Agent and asa Lender

By:
Title:
S1
THE BANK OF NEW YORK
By:
Title:
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FIRSTAR BANK MILWAUKEE, N.A.,

CITIBANK, N.A.

By:
Title;

S2

By:
Title:

M&I MARSHALL & ILSLEY BANK

By:
Title:

By:
Title:

S3
NORWEST BANK WISCONSIN, N.A.

By:
Title;

U.S. BANK NATIONAL ASSOCIATION

By:
Title:
WACHOVIA BANK, N.A.
By:
Title:
S4
SCHEDULE 1.1

PRICING SCHEDULE

The Applicable Margin and Facility Fee Rateshall be determined based on the then-current Leverage Ratio as set forth below.
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Appl i cabl e Facility

Leverage Ratio Mar gi n Fee Rate
Less than or equal to 0.30 to 1 0. 300% 0. 075%
Greater than 0.3 to 1 but less than or equal to
0.4to1l 0. 400% 0. 100%

Greater than 0.4 to 1 but less than or equal to
0.5to 1 0. 500% 0.125%

Greater than 0.5 to 1 but less than or equal to
0.55 to 1 0. 600% 0. 150%

Greater than 0.55 to 1 0. 750% 0.175%

Initially, the Applicable Margin and the Facility Fee Rate shall be

0.500% and 0.125%, respectively. The Applicable Margin and Facility Fee Rate shall be adjusted, to the extent applicable, 45 days
(or, inthe caseof the last fiscal quarter of any fiscal year, 90 days) after theend of each fiscal quarter (beginning with thefiscal

guarter ending September 30, 1999) based on the Leverage Ratio as of the last day of suchfiscal quarter; it being understood that if the
Company failsto deliver the financial statements required by subsection 6.1(a) or 6.1(b), as applicable, and the related Compliance
Certificate required by subsection 6.1(c) by the45th day (or, if applicable, the 90th day) after any fiscal quarter, the Applicable
Margin shall be 0.750% and the Facility Fee Rateshall be 0.175% until suchfinancial statements and Compliance Certificate are
delivered.

SCHEDULE 2.1

COMMITMENTS AND PRO RATA SHARES
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Anount of

Rat a

Lender Conmi t ment
Bank of America, N A $17, 142, 857.
The First National Bank of Chicago 14, 285, 714.
M&l Marshall & Ilsley Bank 11, 428, 571.
Firstar Bank M| waukee, N A , 11, 428, 571.
Norwest Bank W sconsin, N A 11, 428, 571.
U. S. Bank National Association 8,571, 428.
G tibank, N A 8,571, 428.
The Bank of New York 8,571, 428.
Wachovi a Bank, N. A 8,571, 428.

TOTAL

A.O. Smith (China) Water Heater Co., Ltd.

A.O. Smith Electric Motors (Ireland) Ltd.

XY

B rara EDGARpra

14
29
43
43
43
57
57
57
57

$100, 000, 000

SCHEDULE 5.5

LITIGATION

-None -

SCHEDULE 5.7

ERISA

-None -

SCHEDULE 5.11

PERMITTED LIABILITIES

-None -

SCHEDULE 5.12

ENVIRONMENTAL MATTERS

-None -

SCHEDULE 5.15

SUBSIDIARIES

2002. EDGAR Online,

I nc.

17.
14.
11.
11.

11.

c 0 0 00

142857143%
285714266
428571429
428571429

428571429

. 571428571
. 571428571
. 571428571
. 571428571



A.O. Smith Enterprises Ltd.
A.O. Smith Export, Ltd. (Barbados)
A.O. Smith Holdings (Ireland) Ltd.
A.O. Smith International Corporation
A.O. Smith L'Eau Chaude Saarr.l.
A.O. Smith Warmwasser-Systemtechnik GmbH
A.O. Smith Water Products Company, B.V.
AOS Holding Company
Harbin A.O. Smith Fiberglass Products Company Limited (HSF)
Motores Electricos de Juarez, S.A. de C.V.
Motores Electricos de Monterrey, SA. de C.V.
Productos de Agua, SA. deC.V.
Productos Electricos Aplicados, SA. deC.V.
SCHEDULE 7.1

EXISTING LIENS

Asset Narme of Mortgage Date Lien Anount of Maturity
Dat e

Description or Secured Party was Created Qut st andi ng Debt

Fl orence, KY Morgan Quaranty 12/ 28/ 83 $6, 000, 000 12/ 1/ 2008

Portion - Plant Trust Conpany
and Facilities

SCHEDULE 10.2

EURODOLLAR AND DOMESTIC LENDING OFFICES;
ADDRESSES FOR NOTICES

A.O0. SMITH
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Addresses for Notices:

Patricia K. Ackernman
A.O Snith Corporation
Assi stant Treasurer
11270 West Park Pl ace
M | waukee, W 53224

Phone: (414) 359-4130
Fax: (414) 359-4180
e-mail:

packer man@osni t h. com

BANK OF AMERICA, N.A.
as Agent
Not i ces:

Bank of Anmerica, N A
Agency Managenent

Servi ces

1850 Gat eway Boul evard
5th Fl oor

Concord, CA 94520
Attention: Paul W COber

Phone: (925)
675- 8426
Fax: (925)
675- 8500

Agent's Payment Office:

Bank of America, N.A.
Agency Management Services #5596

1850 Gateway Boul evard
Concord, California 94520

Attention: Payi ng &
Recei vi ng
Phone: (510) 675-8724
Fax: (510) 675-7378
BANK OF AMERICA, N.A,,
as alender

Domestic and Eurodollar Lending Office;

1850 Gateway Boulevard
Concord, California 94520

Notices (other than Borrowing notices and Notices of Conversion/Continuation):

XY
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Bank of America, N.A.
231 South LaSdlle Street
Chicago, Illinois 60697
Attention: Meg Claggett
Phone; (312) 828-1549
Fax: (312) 987-0303

THE FIRST NATIONAL BANK OF CHICAGO,

as Syndication Agent

Domestic and Eurodollar Address:

LENDERS

THE BANK OF NEW YORK

Domestic and Eurodollar Address:

101 Barclay Street
New York, NY 10286

One First National Plaza
Chi cago, |L 60670

Credit Contact:

Scott Moreen

Vi ce President

Mai |l Code |L1-0364

Phone: (312) 732-6162
Fax: (312) 732-1117
e-mail:

Scott _Moreen@m f cnbd. com

Qperations and Bid Contact:
Renee WI I ians

Cient Service Associate
Mai | Code |L1-0088

Phone: (312) 732-5091
Fax: (312) 732-2715

Letter of Credit Contact:
Marnetta Harris

300 South Riverside

Chi cago, |L 60670

Mai | Code |L1-0236

Phone: (312) 954-1948
Fax: (312) 954-6207

Docunent ati on Cont act:

Jenny G| pin

Vi ce President

Mai | Code |L1-0088

Phone: (312) 732-5867

Fax: (312) 732-1117

e-mail: Jenny G| pin@mfcnbd. com

Legal Counsel:
Kyl e Hender son
Mai | Code 1L1-0573

Phone: (312) 732-7351
Fax: (312) 732-5144
e-mail: Kyl e_Henderson@m f cnbd. com
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Notices:

Maxine Roach

One Wall Street

19th Floor

New York, NY 10286

Phone: (212) 635-8208
Fax: (212) 635-7923/4

CITIBANK N.A.

Domestic Address:

c/o Citicorp. N. America, Inc.
500 West Madison

Chicago, IL 60661

Credit and Documentation Contact:

Operations Contact:

Mark Waldron

Loan Administrator
Phone: (302) 894-6084
Fax: (302) 894-6120

Legal Counsel:
Craig Seledee

Phone: (212) 559-6051
Fax: (212) 793-6152

FIRSTAR BANK MILWAUKEE, N.A.

Domestic Address:

777 East Wisconsin Avenue
Milwaukee, WI 53202

Credit and Documentation Contact:

John Franceschi
Portfolio Manager
Phone: (414) 765-5656
Fax: (414) 765-5367

M chael Ford
Vi ce President

7th Fl oor

Phone: (312) 627-3968
Fax: (312) 627-3990
e-mail:

m ke. ford@iticorp.com
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EDGAR Onl i ne,

I nc.




Operations Contact:

Brenda Luethy

1850 Oshorn Avenue
Oshkosh, WI 54901
Phone: (920) 426-7604
Fax: (920) 426-7655

Bid Contact:

Brett Justman
Phone: (414) 765-5952
Fax: (414) 765-5062

Letter of Credit Contact:

Kay Bremser
International Department
Phone: (414) 765-5626

M&! MARSHALL & ILSLEY BANK
Domestic and Eurodollar Address:

770 North Water Street
Milwaukee, WI 53202

Credit and Bid Contact:

Scott Rank

Vice President

18th Floor

Phone: (414) 765-7630
Fax: (414) 765-7625

Operations Contact:

Nenita Y umang

401 North Executive Drive
Brookfield, WI 53005
Phone: (414) 938-8675
Fax: (414) 938-8684

Letter of Credit Contact:

Primary: Pat Seago
Vice President/Operations Manager

Erm ne DeYarm n

I mport & Standby Production

4t h Fl oor
Phone: (414) 765-7691
Fax: (414) 765-7788
Secondary:
Manager

Phone: (414) 765-8158
Fax: (414) 765-7788

L4
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Documentation Contact:

Tom Bickelhaupt

Vice President

18th Floor

Phone; (414) 765-7630

Fax: (414) 765-7625

NORWEST BANK WISCONSIN, N.A.

Domestic Address:

100 East Wisconsin Avenue Suite 1400 Milwaukee, W1 53202

Credit, Bid, Letter of Credit and Documentation Contact:

Ji m Josten
Vi ce President

Phone:  (414) 224-7408
Fax: (414) 224-7410

e-mail:

James. Jost en@\Nor west . com

Operations Contact:

Kathy Herzog

Banking Assistant
Phone: (414) 224-7404
Fax: (414) 224-7410

U.S. BANK NATIONAL ASSOCIATION
Domestic and Eurodollar address:

201 West Wisconsin Avenue
Milwaukee, WI 53203

Credit, Bid and Documentation Contact:

Dennis Ciche

Assistant Vice President

Phone: (414) 227-5707

Fax: (414) 227-5881

e-mail: dennis.ciche@usbank.com

Operations Contact:

Leslie Wagner

Business Banking Associate
Phone: (414) 227-5923

Fax: (414) 227-5881

Letter of Credit Contact:

Susan Zube

L4
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International Banking Associate
Phone; (414) 227-5473
Fax: (414) 227-6008

WACHOVIA BANK, N.A.
Domestic and Eurodollar Address:

191 Peachtree Street, N.E.
Atlanta, GA 30303
Fax: (404) 332-6898

Documentation Contract:

Debra Coheley
Senior Vice President

Final Copiesto:

James D. Heinz

Senior Vice President
Wachovia Corporate Services
70 West Madison

Suite 2440

Chicago, IL 60602

Phone; (312) 795-4343

Fax: (312) 853-0693

Administrative/Operations and Bid Contact:
Cynthia Comber

Phone: (312) 795-4335

Fax: (312) 853-0693

Letter of Credit Contacts:

Standby: Amy Walton

Phone: (336) 735-3371

Fax: (336) 735-0950

Back-up: Rhonda Sulier
Phone: (336) 735-3370

SUBSIDIARIES
The following listsall significant subsidiaries and affiliates of A. O. Smith Corporation. Certain direct and indirect subsidiaries of A.

0. Smith Corporation have been omitted because, considered in the aggregate as asingle subsidiary, such subsidiaries would not
congtitute a significant subsidiary.
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Jurisdiction in

Wi ch

Narme of Subsidiary I ncor por at ed
ACS Hol di ng Conpany Del awar e
A. O Smith International Corporation Del awar e
A. O Smth Export, Ltd. Bar bados
A. O Snmith Electrical Products Canada Linited Canada

A. O Smith Enterprises Ltd. Canada

A. O Snmth (China) Water Heater Co., Ltd. Chi na

AL O Smith L'eau Chaude S.a.r.|I. France

A. O Smth Warmmasser - Syst ent echni k GrbH Ger many
A. O Smith Electrical Products Limted Liability Conpany Hungary
A. O Snmith Electric Mtors (Ireland) Ltd. Irel and
A. O Snmith Holding (lIreland) Ltd. Irel and
IGMx, S A de C V. Mexi co
Motores El ectricos de Juarez, S.A de C V. Mexi co
Mot ores Electricos de Monterrey, S.A de C V. Mexi co
Productos de Agua, S. A de C V. Mexi co
Productos El ectricos Aplicados, S. A de C V. Mexi co

A. O Snmith Electrical Products B.V. The

Net her | ands

A. O Smith Water Products Conpany B.V. The

Net her | ands

A. O Snmith Electrical Products (S.E.A) Pte Ltd Si ngapor e
A. O Snmith Electrical Products Limted Uni t ed Ki ngdom

CONSENT OF INDEPENDENT AUDITORS

We consent to theincorporation by reference in the Registration Statements (Form S-8 Nos. 2-72542, 33-19015, 33-21356, 33-37878,
33-56827, 333-05799, and 333-92329) pertainingto the 1990 Long-Term Executive Incentive Compensation Plan and Long-Term
Executive Incentive Compensation Plan of A. O. Smith Corporation andin therelated prospectuses of our report dated January 19,
2001, with respect to the consolidated financial statements and schedule of A. O. Smith Corporation included in this Annual Report
(Form 10-K) for theyear ended December 31, 2000.

ERNST & YOUNG LLP

Milwaukee, Wisconsin
February 20, 2001

End of Filing
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